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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
)
In re: ) Chapter 11
DOMINION PAVING & SEALING, INC., i Case No. 15-32966
Debtor. 3
)

DEBTOR’S MOTION TO SELL PERSONAL ROPERTY
FREE AND CLEAR OF LIENS AND INTERESTS

Dominion Paving & Sealing, Inc. (the “Debtor”), by counsel, pursuant to 11 U.S.C. §§
363(b) and (f) moves the Court (the “Motion”) for authority to sell certain personal property of
the Debtor, consisting of machinery, equipment, and vehicles, as more particularly described on
Exhibit A attached hereto (the “Property”) free and clear of all liens and interests, and in
support thereof, states as follows:

Background

1. On June 10, 2015 (the “Petition Date”), the Debtor commenced this case by
filing a voluntary petition for relief under chapter 11 of the Bankruptcy Code.

2. The Debtor has continued in the possession of its property and has continued to
operate and manage its business as a debtor in possession pursuant to sections 1107(a) and 1108

of the Bankruptcy Code.

Christopher L. Perkins (Virginia Bar No. 41783)
LeClairRyan, A Professional Corporation

919 East Main Street

Richmond, VA 23219

(804) 783-7550

Counsel for Debtor and Debtor-in-Possession
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3. On July 8, 2015, the United States Trustee appointed the Official Committee of
Unsecured Creditors (“Committee’).

4. Prior to the Petition Date, various items of the Property were subject to the
secured liens of Equify Financial, LLC (“Equify”) and SunTrust Bank (“SunTrust”). A copy of
the Security Agreement with Equify is attached hereto as Exhibit B. The Debtor is indebted to
Equify in the approximate amount of $120,000. Copies of the Security Agreements with
SunTrust are attached hereto collectively as Exhibit C.

5. On or about March 12, 2015, the Internal Revenue Service (“IRS”) gave notice of
a tax lien on all of the assets of the Debtor, including the Property.

6. On July 2, 2015, the IRS filed its Proof of Claim (Claim No. 16) asserting a
secured claim in the amount of $237,302, which lien is junior to the claims of Equify and
SunTrust.

7. On October 14, 2015, SunTrust filed its Proof of Claim (Claim No. 63) as a
secured claim as of the Petition Date in the amount of $1,341,207.74, evidenced by certain notes,
a credit line deed of trust, and a commercial card agreement, among other documents.

8. By Order dated November 19, 2015 (“De Minimis Sale Order”), the Debtor was

authorized to sell miscellaneous assets of a value of less than $25,000 without further order of
the Court provided that notice and an opportunity to object was given to certain parties including
SunTrust, the Committee, and prior lenders with a security interest in a specific item of property

to be sold.
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9. By Notice of Transfer dated October 7, 2016, SunTrust assigned its Proof of
Claim, and all rights and interests in the secured claims asserted therein to Big Shoulders Capital
LLC (“BSC”).

10. On August 9, 2016, the Debtor and Committee filed their Joint Chapter 11 Plan of
Reorganization (“Plan”) which contemplated the sale of the Property. Following the sale of
Property, the Debtor intends to file an Amended Joint Chapter 11 Plan of Reorganization.

11. By Order dated November 30, 2016, BSC, the Debtor, and the Committee entered
into an Amended And Restated Final Order Authorizing The Debtor To Use Cash Collateral,

And Granting Adequate Protection (“Cash Collateral Order”). Among other things, the Cash

Collateral Order provides for the allocation of the proceeds of that sale to BSC.

Relief Requested

12. The Debtor intends to continue to notice certain items of Property for sale in
accordance with the De Minimis Sale Order. The Debtor intends to sell the six items of
Property listed on Exhibit A, valued in excess of $25,000, and any other item of De Minimis
Value not sold by December 31, 2016, at an auction to be conducted by Motleys Asset
Disposition Group (“Motleys”)' on January 24, 2017.

13. A copy of the listing agreement with Motleys (“Listing Agreement”) is attached

hereto as Exhibit D which provides that Motleys will receive a commission of 10% for any item
selling for $1,000 or less and 6% for any item selling for more than $1,000. At the auction, the

Property will be listed for sale at the appraised value for each item of Property as determined by

An application to employ Motleys will be filed separately.
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the January 22, 2016 appraisal performed for the Debtor by The Dobbins Company.” The sale
prices will be subject to reserves agreed in advance between the Debtor and Motleys. The
purchaser shall be the highest bidder for each item of Property.

14. The Property is not necessary for the Debtor’s successful reorganization. In fact,
the substantial reduction that the sale proceeds will provide to BSC will greatly enhance the
Debtor’s ability to successfully confirm its Plan.

15. The Debtor seeks authority to sell the Property free and clear of all liens pursuant
to sections 363(b) and (f) of the Bankruptcy Code.

Basis for Relief

16.  Pursuant to section 363(b)(1) of the Bankruptcy Code, a debtor may sell property
of the estate other than in the ordinary course of business. A debtor may sell property not in the
ordinary course of business at private sale pursuant to Rule 6004(f)(1) of the Federal Rules of

Bankruptcy Procedure (the “Bankruptcy Rules”). Here, the Debtor proposes and seeks

authority to sell the Property pursuant to the terms of the Listing Agreement.

17.  The Debtor further proposes and requests authority to sell the Property free and
clear of all liens, claims, rights and interests, known and unknown, pursuant to section 363(f) of
the Bankruptcy Code, and that all such liens, claims, rights and interests attach to the proceeds of
the sale in the order of their respective priority.

18. Pursuant to 11 U.S.C. § 363(f), grounds exist for the sale of the Property free and

clear of the liens, claims, rights and interests as set forth above, in that the interests are liens and

2 The Debtor’s retention of the Dobbins Company was approved by order dated January 5,

2016 [Docket No. 208].



Case 15-32966-KLP Doc 341 Filed 11/30/16 Entered 11/30/16 20:00:19 Desc Main
Document  Page 5 of 47

the price at which the Property is to be sold is greater than the aggregate value of all liens on the
Property and/or all lienholders after notice and an opportunity to object, affirmatively or
impliedly consent to the sale. Specifically, the IRS will be provided with notice of this Motion
and to the extent it does not respond, shall be deemed to consent to the sale pursuant to
applicable law.’
19. The sale of the Property will benefit the Estate and is in the best interests of the
Estate and its creditors. Indeed, BSC and the Committee support the sale, which will enable the
Debtor to significantly reduce its debt and subsequently amend its current plan of reorganization
to restructure the balance of its debts with BSC, the IRS, and that of its other creditors.
20.  The Debtor further seeks authority to distribute the proceeds of the sale in the
following manner:
a. the payment of all usual and customary closing costs and commissions;
b. the payment of all accrued but unpaid personal property taxes, if any, on a
prorated basis to the date of closing;
c. asto any remaining balance, in accordance with the Cash Collateral Order, the
United States Bankruptcy Code, and any applicable confirmed plan of the
Debtor.
21. Absent any objection to the proposed sale, it is appropriate for the Court to make
its order approving the sale of the Property become effective immediately upon entry, as

provided by Federal Rule of Bankruptcy Procedure 6004(g).

3 Such consent shall be binding notwithstanding the decision in /n re DeCelis, 349 B.R.

465 (E.D. Va. 2006)(holding that silence is not consent).
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22. The sale of the Property will benefit the Estate and is in the best interest of the
Estate and its creditors.

WHEREFORE, the Debtor respectfully requests that the Court enter an Order
substantially in the form attached hereto as Exhibit E: (i) authorizing the Debtor to sell the
Property free and clear of all liens; (ii) waiving the stay imposed by Bankruptcy Rule 6004(h);
and (iii) granting such other and further relief as is just and appropriate under the circumstances.

DOMINION PAVING & SEALING, INC.

/s/ Christopher L. Perkins
Counsel

Christopher L. Perkins (Virginia Bar No. 41783)
LeClairRyan, A Professional Corporation

919 East Main Street

Richmond, VA 23219

(804) 783-7550

Counsel for Debtor and Debtor-in-Possession

CERTIFICATE OF SERVICE

I hereby certify that on this 30" day of November 2016, a true copy of the foregoing
Debtor’s Motion To Sell Personal Property Free and Clear of Liens and Interests was filed with
the Court via the Clerk’s CM/ECF electronic filing system and served electronically on all
parties receiving electronic notice in this case and/or by first-class mail, postage prepaid to the
following parties:

Harry Shaia, Jr.
Spinella, Owings & Shaia, P.C.
8550 Mayland Drive
Richmond, VA 23294

Counsel for Equify
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Eric S. Prezant

Justin Morgan

Bryan Cave

161 North Clark Street, Suite 4300
Chicago, IL 60601-3315

Peter J. Barrett
Kutak Rock, LLP
1111 E. Main Street, Suite 800
Richmond, Virginia 23219
Counsel for Big Shoulders Capital LLC

Robert B. Van Arsdale
Assistant United States Trustee
Office of the United States Trustee
701 East Broad Street, Suite 4304
Richmond, VA 23219

Assistant U.S. Trustee

Anthony J. Napolitano

BuchalterNemer, PC

1000 Wilshire Boulevard, Suite 1500

Los Angeles, CA 90017-1730
Counsel for DIP Lender

Gary H. Leibowitz

Cole Schotz P.C.

300 E. Lombard Street, Suite 1450

Baltimore, MD 21202
Counsel for Official Committee of Unsecured
Creditors

Internal Revenue Service

c/o Robert P. McIntosh
Assistant United States Attorney
919 E. Main Street, Suite 1900
Richmond, VA 23219

/s/ Christopher L. Perkins
Counsel
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EXHIBIT A
(Description of Property)
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EXHIBIT B
(Equify Security Agreement)
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b
E 0 U I FY SECURITY AGREEMENT

Nknasy, wil

This Sevurity Agreement duied April 29, 2044, is executed by Dominion Paving & Sealing, Ine. (“Debtor} whose principal oltice (or residence) address is
HI900 Poulbrook Drive. Midlothian, Yitgima 23112, in favor of Equify Financial, LLC (*Secured Party™) whose address is 13600 Heritoge Parkway, Suite
150, Fort Worth, TX 76177.

1. To secune the payment and performancs of all indebedness, oblignions wnd lbilitics of Debor 1o Secured Tarty of whatever kind, whether previously, contemporancously, of
sutequenlly incurred or creoted, whether direct or aequired from third parties, whether contingeal o1 fixed, and whether af the sume or different closses meluding. withma
limuaing lhe genvasliy of the foregoing, all indebtedness, obligations and linlitities unsing vat of or relating to (i) advanees, payments, loans, endorsements, guarantics
extunsions of cralit, finencial uccommotations and/or benefits granled or extended by Secured Party W or fur the account of Debror, (ii) notes, security agreements, lease
agreements, rental agreements, isillment sako coniacts, twiliment ogreoments, gunsanties, wnor any ather prusent or fulure agreementy between Debtor and Secured Parry,
and/oe (iii) expenses. charges. commissions and‘er intcress awing by Debior 1o Sccunsd Pany or chargeabls i Debior by Sceured Party), and ol extensions, rencwals andior
modifications of the foregoing (collectively, the “Olsligations”), Deblor does bereby assign, imnsfer, pledge and grant o Scoured Perty o seeurity interest/lian infupon all property
listed on sny Schedule 1o this Agreemens including but not limited to any Securtty Deposit which might be required pursuant le a Security Deposit Addendem {colleclively the
“Property”), umd in all goods, inventory, equipment, accounls, accounts teceivable, documens, insiruments, chattel paper, contmaet rights, gencral intangsbles, investeient
prapenty, secunties entitlements, deposit scenunty, xlunes and other propeny. wherever localed, now or hereaiter belonyny 1o Debtor or in which Deblor has iy interest, ond in
oll proceeds, insurnnce ds, subshitutions, replic s, additions and occessions of wa/or 1o all of the foregving (callectivety, including the Propeny, the "Collateral®).
Detrtor and Securcd Panty seknowledge that Secuced Pany may (but shall nol be obhgated ) make fulure loans or extensons of credit 1o of guarnicsd by Debdor, melinance
caisting Obligations of o guaraniced by Debtor, or purchase from third parics Joans or indemedness of of guaranieed by Debwr, and Secused Perty and Debtor pgree that the
Collateral shall be secusity for any and abl such indebledness,

2. Debtor hereby nepresents and wamrants 10 Secured Party amd covenmis and aprees with Secured Paety as (ltows. (4} Al insonmation supplied and statements made 1 Secuimd
Party by or on behalf" of Debtoe relaing to the Obligatians or the Culkiters! are and shall be e, complete ond sccutute, whether supplied or made priof 10, contempeuncously
with of subsequent to Ihe execution of this Agreement, () Pebtor bus goed and markeizble title (o the Collateral, free and clear of any hens, security imierests or éncumbrances
of aae kind or nture whatsouver texcepd any claimed by Secured Porty) and Debios will wortunt and defend the Colluieral ngrinsl all cloims; (¢ ud) Collaternl listed on any
Sebedule to this Ags i3 i Debtor's possession at the localhion shown above, unless o dilferent lacation for & prarticular slem is disclosed (i) on a cenificote acknowledging
dJelivery and aceeptance thereaf of (i) on such Schedule, and shall at a!l thmes remain i Debior's poasession und control, {d} Detior shall nnt chunge (1) its nwne, (i} the localion
of any Colloteral, ur (i)} the location of (as applicable) Debtor's residence, principal place of business, executive office or the ploce where Debior keeps ils tnuxiness recotds,
withot thirty (30) days prior wrillen notice to Secured Party, (e) Debior has full, wnrestricted und Tawli power and cuthority tv scll and assign the Collaternl, to grant Secured
Party a securily inferesvlien theroinitherean a9 herein provided and fo exceute and perform this Agreeinent and all other mstruments and agreements exscuted by Debtor in favor
af Secured Purty, (1) if un arganizsuon, Debior is. (i) duly formed, orgunized, validly existing and in good standing in the stute of its ocganization, (i duly qualified mmd in good
stardfing in every gurisdiction where the natwe of 1ls business requises it 1o be se quoliied, and {ili) nutsorized hy all requisite nction of ils srockhoiders, directors, pariners,
members and’or manngers 1o exccute, deliver and perform this Agreement; (g) Deblor sholl cause Secured Party 1 have 4 security interes) and tien infupon the Colluiena$ which
# all times shall be July perficted, eatorceshie and superior 10 auy lieis, encumbrances and inienssts other than Secured Party’s. and Debior shati not permit the Collyteral or any
rortion thereol 1o be remuved from the Continental Unued Staics, nor 1o be or become subject to any hen or encumbrance oF any kind or nature whatsoever (except in favor of
Sevured Party ). nor shall Debior sell, pledge, gront any secunty interest in, encumber, zyign. rent, lease, lend, destroy or olherwise transfer or dispese of, or permiil the liling o a
financing nl with respecd 10 (exeept in favor of Sewured Purty} any Collaleral, nor shall Bebior guanintes any abligntion of any other person or entity cxeepl in favor of
Secured Party, withoat the prior written consent of Secured Party in caeh instance, (h) Debior shall vomply (fo the extent becessury lo protect the Colfuteral and Secured Party’s
mierest therein) with e provisions of all leases, mongages, deeds of must or other controgts alTecting any prenuses whese any Colliteral is or may be locuted und with uny rules,
laws, onlers. onlinunces ur stawies of any salc. coualy, municipality of other authorily baving junsdichon relating 1o such premises antVoe the conduet of business thereon
and/or use thereol, (1) Debtor shall, o Debitor's sole cost and expense, kevp and maisian all Collater! in good condition and repair, and shall use and mainaa the Collaeral m
sccordance with all apphicable manulaciures™s specifications and warranties. (5) all Colluteral shatl st all times remam persunalty and shall not become pan of any sealty 10 which
 may be annched sa that Secured Party shall huve the wsresineted right (aubject only 1o the lerms of this Agreement) 1o remove all or any portion thereol fum any premises
where it may be located, and Deblor will abwn and deliver 1o Secured Party (in a Torm acveptible to Seeured Pany) waivers from all lundlords, mongbgees and awners of such
prentises, (k) Debtor shall (at Debtar's expenss) upon request by Seeured Party, obiain, execute and deliver afl assignmenls, certiflcutes, fineacing statements or other documents,
Eive funther assurances and do olf other octs and things as may be necessary 1o fully pesfect Secured Party's interest in the Collaieral oad 1o protect, enforce or atherwise
efMecwiat the termy of this Agreement; and (1} Sccured Party has ro obligaiion 1o lend of advance funds unless and wntil gl representations, warrentics, conditions and
Tequirements contained hercin have been sabistied including without hmitation receipt by Secured Panty of proofl of ownership of the Collaterl sotisfactory to Secured Party in iis
sole discreuon, and any applicable subordinations andfor fien relenscs ns may be reguired by, and in & form acceptable (o, Sceured Party in its sols discretion, Debtor herchy
stevocably desipnntes and oppotis Secused Panty us Debior's agent and mtomey-in-fact 1o sign and defiver all such ussignmens, cenificates, finoncing statements and other
ducuments necessary to perfect, protect, conunue widior enforce Secured Pasty’s interest i the Collennl and to file same with the appropriale officets) Deblor hereby suthonizes
Secured Party to file one or mare Gnuncing i uppeoprials ocations.

1 Dehtar hereby acknawledges the validity ofand allirms oll of the Oblignlions, agrees that they are and shall be secured by this Agreement und absolutely amd uncondiunally
provmses and agrees to punctually and (ully pay and perform all Obligations. Deblos shall pay ta Secured Panty on demand, an any installment of te Obhiganens not fully pawd
piet to the tenth day (or such longer penod & requircd by taw) after its due date, o tate chasge cqual to he mavimum percentoge of such overdue nstaltment legally permiicd as
2 lare charge, nof 1o exceed five percent (3%); and aller mpnenly of the enlire unpmd indebicdness (whuther by accelcration or viierwase) of any onc or more of the Oblgutions,
Debtor stall pay, on demand, interest on such mitured indeltedness (excluding onpoid e chargest i the maximum lawfu) dadly rate, hut not 1o excesd (.0606%% per day, uani
pad 1 Full

4 Debtor sholl insute the Coltater) against gt nshs of Insy o damaye from every ciuse (including withuut limitation fire, thefl, vandslism, awcrdent, o, eurthyuake and
extended covernget For not less thun the full replacement vahe a3 d d by Secured Py in ity sole discretion, and shall cury liabiliny und propeny damagge insurunce
cuverinyg the Collateral. Ab msurance shull be w Jorm and amount snd with heensed, solvent comprmes approved by Secured Party, and shall nome Sceured Party as sole luss
payee Debior shall poy ihe premiunes therefor and deliver said pol or dupllcates tn 5 ! Pany Euch insurer shall agree by endorsesnent upon the policy or pulicies 1ssucd
by 1t ue by imdepentent instrument fusished 1o Secured Party 10 give Seeunsd Party 30 duys pur writien notice before the pulicy stnll be modilied or canceled and that Secured
Pany’s coverage shall not be diminshed or invalidated by gny nepligence, act or omission of Debtar The pruceeds of such insumnce, at the oplion of Secured Pany, shall bx
apphed 1oward the meplacement or repanr 0f the Collateral or toward payment of the Obligatmns. Debior hereby irrevocably appoiats Securcd Porty as 18 attorney-n.fact wd
ayent 10 muke clum for, adjust, compromisz, seille, receive paymens of, and 1o sign aff documents, checks and'or drafts in paymicht of or relating to any claym for loss of or
danrage 1o the Colbuer:l and for any n [ preini IFany requiced in expites, 18 conceled or madified, ur 15 cthenvise nol in full Force and efTect, Sccured Parry may
but nevd nnl obtain replaceiment insumnce Secwed Py inny bt sesd not pay the fot 4 antar replin it iasaruncy and the amount of all promiums su paw
by Seoured Party shall be addedl ta ixebtor's ebliyations hereynder and shall be reimbursed 10 Secured Purty un demand together with interest thereon al the muxamum Iwiul
daly muc, ned 1o exgecd 00666 per day (bl unly 1 the extent penmitied by law} from the date pasd by Sceured Farty umtit fully reimbursed by Debitor

§ Sceured Party shall have the right, at any reasonable Iine, 10 inspeee all of any portion of the LColtaternl and/or Deblor's baoks und records Debtor shnll axsist Secuted Party in
making any such inspectron and Debitur shull reimbnrse Secured Party fir 15 cums wnd expremes ol making i to fon such nspections per year Upon request, Beblor shall, from
time w tume, fenish a vurrenl linaneil serement 1o Secured Pany in Tonn and cuvient sasfactory e Secuted Party, and shiall provide annuad cenified finaneial slEments
within five (5) days of Secuted Msty’s seqiees) thercfor

o I Licbior shall Tait to Tully and wmety pay, perfonm and fultill any of its Oblipatiens, covenants or agreeaients 1o or with Secured Pamy andor it Detnor shal) breach nny of s
warantics (o Securcd Party under tus Agrecment or alherwise, Secured Pany shull huve the option, i its soly discrelzon and without any obliganon. to pay. perform. (uitill or
cause the payment, performanes ot Rilfilment of sume on behalf of Pebtor: ond il custs ol expenses incurred by Secured Party in connection therewith (mcluding but nol
limued to ys’ (ees, bond premi coutt couty, coms of reinking, stoning, preserving, selling undior realizing on wny Collateral) shull be wided 10 the Obligations hereby

EQUIFY FINANCIAL, LLC SAWRR (7/12/1) Taye ol Indtial Here
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sevured und shall he myable by Deblor 10 Secured fany upon desnand together with interest thereon o1 the maxinium v il daily rae, nut to exceed 0 066h% per day (b only
to the exient permatied by Jaw). from the dote advanced by Secuncd Pany uatil fully reposd. Sccured Party shall have no whligation s make uny dewontd upon or give any notice
o Deblor prior to the exercise of any of it rights under this paragrph; nnd neither the exercise nor the faifute to excrcise any such rights by Secured Panty shall eclicve Delior of
anty Jefault or constitule o waiver of Secured Pany's right 1o enfuree sirict complinnce with the lerms of this Agreement ol any tme.

7 Debior assumes ul lichility and nsk of Joss und agrees to defend, indemaily and hild Secured Party hwmiess frem nnd ogainat all clains, lisbilities, causes of action and
damages of any kind, including but nut Lmited 1o njury 10 or death of any person{s) und for loas. dumage or destruction of uny property and for any finca, penahics, costs,
expenses and charyes in any wity arising out of o7 related t ilve Obligations, this Agreement, Uie Collstersd or its use, possession, stornge, mainlenance, fepair, transponation or
upertion (including withoul limiation ofl custs s cxpenses of investigiion, ol miomeys’ fews, court costa, arhitrtion expenses und costs, ond all special, conseyuential,
cunpensatory and pumitive damoges). Debtor, 2 its own cost and expense, shall use, operale, maistan, fepair, transpon andd store the Collsleral in a safe and careful manner in
compliance with ofl applicablo laws, rules and regulations {including withou! limitation those regulnting hazardous substances, the environmens and public bealth or sufety),
industry standards, insurance requirements and manufacturor's speciflleations and serviee bulletina. Debtor nlsa ussumes and agrees to indemnify, pay and hold hamless Securnd
Purty and il directoes, officers, employees and agenty from all expenses, tasses, costy, claims, octions, consey of oction, dumages ol eny kind. linbilives, expenses and anomey's
fees Mt Sceured Porty way incur or sustoin in oblaining or enforcing puyment or pesfonnance of any of the Obligslions or exercising its rights und remedics under this
Agréement or in conneclion with any uction, praceeding or appes| arising oul af or relaed 10 this Agresment, the Obltutions snd/or the Collaseral, whether brought by Debtor o
ony third party. The obligations of Debtor under this parngraph shall sucvive lerminution of this Agreement.

B. 1€ any Event of Defaull exists, Secured Porty without notéce or demand avy Jo one or mare of the fallowing, in uny order, ond such remedfes shall be cumalative {none of
which shall be exclusive but each is in sddition to ony other cemedy availoble to Securad ary): \u) Secured Party may uccclerate the marunty of the Obligaions and declare
same 1o be ab once due and payable whereupon they sholl be immediately due ond puynbly; (b) § d Pany maoy req Delior 10 pay all accrued interesy, lale charges,
cullection charges, reimbursemenl far any and all expenses incurred by Seeured Porty 1n enforcing nay of the Gbligations ur this Agreement and reasonable sttomeys® fees; (¢}
Secured Party may require Debtor s deliver any or all of the Collntera! 41 Debiar's expense 1o such place or places as Secured Purty may devignate,(d) Sccured Party may
fepossess/take pussessivn of any ar alf of the Collateral wheneves found, valuntarily of invaluntanly, withowt nanice, demund or legal process (Eehtur, if permiited by applicahle
low, hereby waiving any night 10 nolice or o heanng), and Secured Pfary may cater the premises where any o ol Collotersl are localed and disconnect, nender unusable, und
remove any of all Collateral without liability 10 Debior arising out of such entry, taking of passession or removal, and may use such premises withou churpe 10 store or show the
Collaternl for saly or other disposition; (¢) Secwred Barty may sl the Collatera by public or private sale, hold, retain the Collateral in full or partial smisfaction of the
indebledness due to Secured Party, or utherwise dispuse of the Collateral in nny nanner it chooses, free and clear of any chims or fights of Debtor; andfor {f) Secured Panty may
sue to enforce Deblor’s performance hereof, ar may exercise any other right af remedy then availoble to Secured Party permitied at law or in equity whether or not siated herein.
Farlure or deluy on the pant ol Secured Pasty 1o exercise any right of remedy hereunder shall nol operate as & waiver theseof, Debtar ugrees that any public or pvate sale shall be
deemed commescaully reasonable (i) if mitice ol any such sale is mailed to Debtor (a1 the address for Debtor specificd horia) ot Jenst ten {10) days pror to the date of any public
sale or afler which any pnvite sols will occur: {ii} if notfee of any public sol is published in 0 nowspaper of genern) circutation in the county where the sale will occur o lens;
ence within the ten ¢ L0} days prior to the sale: (#ii) whether the items are sold in bulk, singly, or in such lois as Secured Party may elect; {iv) whether or not the items sold are in
Securcd Party's passession und present af the time und plice of sale; and (v) whether or not Secuted Party refurbishes, repuirs of prepores the stems for sale. Secured Party may be
the purchoser gl any public sule. Inall cases, Debor shall be lioble for any deficiency due and owing 1o Securcl Party niler any public or private sale, plus all costs, expenses and
damitiges incurred by Secured Panty including b not limited to all legal fees whether or not suit is {ile), allocable custs of in-house counsel, costs related to the Tepossession,
conditioning and dispusition of the Collateral, and all incidental and consequential duages. No action wken by Secured Pasty shall selease Debior fiam any of its obligations (o
Sccured Porty Debior acknowledges and agrees that in any actwin or proceeding brought by S ! Party to obtain | ion of ony Collateral, § d Purty sholl be entitled
lo issuunce of @ wiit or arder of pessession (or similar lepnl process) without the nocessity of posting a bund, sceurity or other undertaking which is hereby waived by Debtor amd
if Debtor contests Secured Pany'’s ripht (o possession of ony Colluteral in any uction of proceeding Debtor shall post 8 bond lizsued by 2 nutienal insurer authonzed to issue such
bunds in the jurisdiction ol such action or preceeding) in an amount equal 1 twice the amokn) in coniroversy in such action or procecding or twice the amount of Debtor's unpaid
ubligations to Sccured Purty, whichever is less, The proceeds of any snle shall first be upplied o the costs and expenses of Sevured Pasiy including but no limited Lo recovering,
trunsporting. storing, refucbishing, andior selling the tems sold, alloineyy’ fees, court casts, bomd and insitmnce premiums, udvertising, postage ard publishing cosis, and sales
cammixsions. Sccured Porty may without prier sotice 1o or demnnd upon Behtor and with of withoul the exercise of any of Secured Pasty's nther righis or remedies, apply towand
the paymeni of Debtor's obligations (at any ime owing to Sceured Parry) any chiecks, drafts, notes, halances, Teserves, pecounts and sums belonging 1o or uwing 1o Debior and
coming into Securcd Pamy's possession and for such gurpnse may endorse Delstar’s name on any instoument or document payable 1o Deblor (whether for deposit, collection,
disvount or negottation). Without nonice to Urebtor, Secured Porty may make such applications or change applications of sums previously paid and/er 10 be paid ta Secuns) Party,
1o such Obligunions as Secured Pany in its sule discretion may chonse. The exercisy or psrin) exervise of any remedy shall not be consirued as o warver of any ather remedy nor
constine on election of remedies.

9. Protest and all dentands amd notices ol wmy action wken by Secured Pany uader this Agreement, or in cannicilon with any Collater!, excepl us otherwise provided in this
Agreement, are herehy waived by Debror, amd any indulgence of Secired Panty, substitlion fir, exchange ' or release of nny person liable on the Dhligations 15 hereby
cnnsented (o Debtor waives nolice of the creaban. advance. merease, existence, extensian of renewnl of, and of any indulgence with tespeet w, the Ohligations, waives
prescntmnent, demand, notice of dishonar, and pralest; waives notrce of the amount of the Obligations oustanding ot any ime. nolice of any change in financial condition ol any
persen hoble for the Obligatrons of uny pan thereol. nonice of any Lvent of Defauh, and ul uther nofices respecung the Obhgations; and agrees that maturity of (he Obligntions or
any part thereof may be accelerned, extended or renewed oae of inere Bmes by Secured Panty in us sole discretion. without notice to Debtar, in performing any act under this
Agreenel o any of the Obligalions, lime shall be of the essence and Sevured Parly's avceptancy of partinl or delinquent poy ments or performance, or filure or deloy to exercise
wiy fight of remedy, shall not be o waiver of any ubligastion of Debiur or ight of Sevured Party nor constitute @ waiver of any subseyuent defoull

10. This Agreement, Secured Party's rights hevewnder und/ur any o the Obligatiwns may be assigned from Lime 1o time by Secured Pany. and iy nny such case 1lie ussipnee shall
be entitled to all of the rights, privileges and remedies herein gramied 10 Securcd Party, and Debior hereby warves and agrees not v aven apainst any ussignee any defense,
sctofl, claim, recoupment of coumtorclaum Debior may hove against Secures) Pany of any prior assignee. Deblor shall not asuign 1hes Apreement nor any of Debtor's nghts or
ubligations hercunder

11. Debior shall be in delault hereunder upon the eecumence of any of the following {each an "Event of Defoull™): () Deblor or any endorser, guarantor, swrety, accommodation
panty o other person lioble for the payment or parformance of any of the Obligations (“Orher Lisble Party*) fails to pay when due any sum due 1o Secured Porty (whether
bereunder ur under any other Oliligation to Secured Party) or fo timely perform any obligation, covenant, tenm or provision of this Agseement or gny olher instrument awd/or
ayreement now of kareafier extsting berween the partis, ur here exists any Event of Defaull thereunder: (b) any warmanty, representation or statement myade to Secured Purty by
or on behall of Debror o any Orher Liable Party 15 folse in any respect when inade ar thereafter becomes False or is breached, 1€) Deblor’s or o5y Other Liable Party’s teuth,
dissolution. tennination of exi wmsalvency, busi filure, assipnment for the benefit of ereditors, bulk transfer. proceeding under any buskrupicy or insalveney faw,
being declared juticlly ncompennt, voluntiry of invaluntury consent to the appointment of 4 recewver, lrusice, conservalor, liguidator ur Jegal yuartian for them or any of alf of
their propenty; (d} a defaulr under any {ndebtedness of Deblor or any Other Liobly Party or any event permilling 1he hulder of sny such indeliedness to aceelerare the ity
thereof, whethier or nol such event 15 cuned, () the Cotlimeral becomes, in the sele Judgment of Sceured Paty, unsmisioctory o inswiTicient in chatacter or value: (N Securs)
Party i guod fath believes thol the prospect of puyinent or perfarmance ol my of the Obligations of this Agreement 18 mpaed; () sy change n \he management, opration
owhetship or control of Debtor or any Othee Liable Pany. (h) any otischment. levy of execution agoinst Debior ancdior uay Uther Lioble Party that 13 nul released within 48 hours
{4} Debior s vr any Other Lable Party’s aTors so chunge s o, in Secured Paty s sole discreion, mcrease the credil nish mvolved and Sevured Party theseby becomes inseenre
s o the performance of thts Agieement or any oiber ogreement with Diebli o such Othwr Linble Party; () Debtor shall incur, create, issnne, conse of sulfer to exist any
manpage, dnst, hen, securety . pledge  hypo w wthet b tuther thae Sceured Many s daterest theren) or anachmem of excention of any ki
whatsocver upon, affecting ur with respect 1o the Callateral. this Agicement. or any el Secured PPanty s wierests under ins Agreeenent or any of the Olbligatons, th) Debier shadl
sull, pledge, nssiyn, rene, loase. |end, desiroy or utherwiss wransier or dupese of uny Collaterad, £11 fatlure of Iebitor to abtam or muniun insurance on the Collateral wtisfhctory
to Secuted Puny 1n il sule discretion, ar (mi any of the Obligatwns, this Agreement, the seeanity interast ar bty provision hereol Rir any reason anributable 1o Debior censes v
be 1 full force und effect or shall be declired 1o be rill amd void or the vlidity or enfurcenbitily thereof shal) e contesied by Debtor ar Debloe shall deny thit it has sny Turther

or ubligution '
12 The tenn “Deilor” as used i this Agreement shull be construed as the singulur o plural W cormsspond with the ber of persons ing this w5 Pebior
"Sevured Party” and “Debior” us used i this Agne lucls the Ireirs, or admisistratars, successors, legal represemonves, necervers, ond assigns of thase pames IF
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awre than one person evecutes this Agreement as Debior, their obligations under this Agreement shal) he Juint and severul 1nless the content otherwise TEUtineS, 1ems usey i
this Agreement which are defined in the Unifurm Comniercial Code ane used with the meaning as therein defineg.

THIS WRITTEN AGREEMENT AND ALL OTIIRR DOCUMENTS EXECUTED IN CONNECTION HEREWITH REPRESENT THIE FINAL AUGREEMENT BETWEEN
TIE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEQUS OR SUBSEQUENT QRAL AGREEMENTS OF THE
PARTIES. THERE ARE NU UNWRITIEN ORAL AGREEMENTS BETWEEN THE PARTIES. No lermination, modiffcstion. wuiver or mendment of or 1o this Agreemenl
shall be effective unless in writing signed by Debtor ond an olticer of Secured Party. I uny provision of this Agreemeni is rendered or declored invalid, illogal or incllcctive by
any euising or subsequently enacted legisialion or decision of a court of competent jurisdiciiun, such legistation or decision shall onty invalidate such proviston to the exient so
rendered o declared invalid, illega? or incffective and shall not impalr, involidale or nullify the remainder of this Agrn which shall remain in full force and effeer. THE
PARTIES INTEND THAT TS AGREEMENT AND EACH OF IS TERMS BE VALID AND ENFORCEABLE AS WRITTEN AND, ACCORDINGLY, AGREE THAT
THE VALIDITY AND ENFORCEABILITY OF THIS AGREEMENT AND EACH OF ITS TERMS SHALL BE GOVERNED BY THE LAWS OF TIHE STATE OF
DEBIOR'S LOCATION AS SET FORTH IN TS AGREEMENT, OR, IF ONE OR MORE OF THE TERMS OF THIS AGREEMENT WOULR BE INVALID OR
UNENFORCEABLE UNDER THE LAWS OF SUCIE STATE, THE LAWS OF THE STATE OF SECURED PARTY'S LOCATION AS SET FORTII IN T
AGREEMENT

13 Any notice or demand to Debior heseunder vr in connection herewith may be given and shall conclusively be deemed and considen:d 10 have been grven and received upon
the deposit thereaf in the .5, Minl, in writing, duly stamped e ddressed 1o Debior at the address set forth in this Agreement of 3t such vther addrews of Debior us Debior ELRY]
Tave designated by notice in writing delivered 10 Secured Party. Actual nosice 1o Dehtor, hawever given or received, shall of ways be cllective. DERTOR, AS A MATERJAL
INDUCEMENT FOR SECURED PARTY 10 MAKE LOANS OR OTIIER FINANCIAL ACCOMMODATIONS AVAILABLE TO DEBTOR. HERERY- IRREVOCARLY
UESIGNATES AND APPOINTS THE TEXAS SECRETARY OF STATE AS ATTORNEY.IN-FACT AND AGENT FOR DEBTOR AND [N DEBTOR'S NAME, PLACE

FROCEEDING, WAIVES THE RIGHT TO TRANSFER TIIE VENUE OF ANY SUCH ACTION OR PROCEEDING, AND CONSENTS AND AGREES THAT SERVICE
OF PROCESS IN ANY ACTION OR PROCEEDING BROUGHT IN ACCORDANCE HEREWITH SHALL DE GOOD AND SUFFICIENT IF SENT BY CERTIFIED MAIL.,
RETURN RECEIFT REQUESTED, ADDHESSED TO DEBTUR AT DEBTOR'S ADDRESS AS PROVIDED HEREIN. THE PARTIES HEREBY WAIVE ANY AND ALL
RIGHTS TO A JURY TRIAL OF ANY CLAIM, CAUSE OF ACTION, COUNT! ERCLAIM, CROSS-CLAIM, DEFENSE OR OFFSET INVOLVING DEBTOR, SECURED
PARTY OR ANY OF SECURED PARTY'S OFFICERS, DIRECTORS. EMPLOYEES OR AGENTS, OR ANY PERSON CLAIMING ANY RIGHT OR INTEREST
ACQUIRED FROM, THROUGH OR LUNDER ANY OF THEM; AND DEBTOR FURTHER HEREBY WAIVES ANY AND ALL SPECIAL, EXEMPLARY. PUNITIVE
AND CONSEQUENTIAL DAMAGES IN ANY WAY ARISING OUT OF OR RELATED T0 THIS AGREEMENT AND/OR THE ACTS OR OMISSIONS OF SECURED
PARTY OIR ANY ASSIGNER
14. I Secured Panty is for ay reason cumpelled 1o surnender any paynicnd received purszant 1o any of the Obligalions, bectuse such poyment is dewemined to bo voud or
vaidable as 0 preference, fraudulent transfer, impetmissible st ofY ae fecoupment, 8 diversion of irust funds, or for any olher reason, then such Ohhgmina(s) shall be reinstated. of
necessary and shall continue in fall force notwithstending any contrary netion which Secured Party or Debtor may liave tken in reliance upon such payment. Any such contrary
achion st kahen shall be withuu prepudice to Secured Panty 3 rights under the Obligations and hereunder and shall be deemed to have heen conditiancd wpon such puynent having
hevome final ind incvocahle The teirs of paragmphs 1, 7,10, 12, 13, 14 and t$ shalt survive lermunntion of this Agreement
15 All agreemens between Deblor and Secured Pany, whether now existing or herealles arsing amd whether writien of ural, arc hereby timied so that 1o no contingency,
whether by jeason of demand for payment or aceelertion of matueiy of otherwvise, shall any inicrest contructed for, charged or meeived by Secured Party exceed the inaximum
amount permissibie under opplicable low. I, fram any circuinstance whatsoever, intesest would otlerwise be payabie 10 Sceured Purty in excess of the maximum lawful amoun,
the tnterest payable 1o Securnd Pany shall be reduced 1o the moximum amousm perminied under opplicable law; and if from any circomstance Secured Party shall ever receive
anything of valuwe deemed inierest by sppicable law sn excess of the maxismum lawful amoun, on amoum equnl 1o any excessive interest shall be applied ta the reduciion of any
principal und nol to the payment of intirest, or if such excessive interest exceeds Lhe unpaid balance of eny principa, such excess shall by rafunded to Debtar AN interest paid or
agreed 1o be pad 1o Seeured Perty shall, fo the extent permitted by applicuble low, be umortized, prorated, oflacaied. ond spresd throughow the full period until payment in full of
any prncipal (including the period of any rencwal or extension) so (hat the interes for suek full period shall not exceed the maximum amount permined by applicable low ‘This
nraryzaph shal! conral al) ayreements between Deblor and Secured Porty

7
WITNESY Lyfres pfcﬁé‘)- DEBTOR: Dgminion Payj g, Inc,
’—7-42{) N j d =z /
' oy, 7 A — .75
me: a—

~ (Titke)
Mfin (Title)

Subscribed und swom (o befure me, the undersigned Notnry Public,
an the date above written,

Noiry Public

FQUIFY FINANCIAL, LLC SAWNZ {21213 Page 1ol d
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EQUIEY

AT LV

This schedule is attached 10 und becomes part of a certain Sccurity Agreement dated April 29, 2014.

QTY MAKE MODEL, DESCRIPTION OF COLLAT ERAL SERIAL NUMBER

1 Wirtgen w2000 Crawler-Mounted Asphalt Milling Machine 6.20.15022342.0730

! Crafce 851250 Tandem Axle Portable Asphalt Sealer 1CISY1016B1418215
S/N:0038469

| Rodgers 55-Ton 35-Ten Capacity Lowboy Trailer IRBH452071AR23602

| Fontaine T508 50-Ton Capacily Lowboy Trailer 4LFE4830573529737

| Fontaine THSS 35-Ton Capacity Lowboy Trailer 4LF4852351351061 1

l Foniaine TH55 55-Ton Capacity Lowboy Trailer I3NE5240523514419

I Caterpillar 420D Tractor Londer Backhoe FDP09999

| Mack V713 Conventional Tri-Axle Dump Truck IM2AGLIC45M021993

t Mack CV713 Conventional Tri-Axle Dump Truck IM2AGIHIC95M021990

i Mack CV713 Conventional Tri-Axle Dump Truck IM2ZAGI1C65M021994

1 Mack Cv711} Conventional Tri-Axle Dump Truck IM2AGICO5M02199]

| Mack V713 Conventianal Tri-Axle Dump Truck IM2AG! 1 C66M04727 |

| Mack Cviil Conventional Tri-Axte Dump Truck IM2AGI1C46M042019

[ Sterling SC8000 Truck Cab & Chassis with Roscoe RA-300 49HAADBV4EDW0I552
Asphalt Patcher S/N:44500

l Freightliner FC80 Truck Cab & Chassis with Roscoe RA-300 IFVAB6BYX35DU2937)
Asphalt Patcher $/N:43749

i Wirtgen w2000 Crawler-Mounted Asphelt Milling Machine 06.20.1419

| Wirtgen w2000 Crawler-Mounted Asphalt Milling Machine 06.20.1346

I Blaw-Knax PF4410 Asphalt Paver 196992

l Volvo PF4410 Asphall Paver VCEP4410C00200995

i John Decre CT322 Skid Steer Loader TO322TAI129138

] Kenwaorth T300 Conventional Trisaxle Dump Truck INKDLBOX151125607

| Mack Cv713 Conventional Tandem-axte Dump Truck IM2AGIICO7MO055092

1 Mack CV713 Conventional Tandem-nxle Dump Truck 1M2AGI 1C27M055093

! Mack Cv713 Conventional Toandem-axle Dump Truck IM2AGIIC47M055094

| Mack CV713 Conventional Tandem-axke Dump Truck IM2AGIIC67M055095

Mack CV7I3 Conventional Tandem-axle Dump Truck IM2AGIICI6M037361

Including all attachments, accessions and nccessories to, and all proceeds of, all of the foregoing, including without
limitation all insurance proceeds end all rental proceeds, accounts and chattel paper arising out of or related to the sale,
lease, rental or other disposition thersof,

This schedule is hereby verified correct and the undersigned acknowledge receipt of a copy.

Secured Porty: Debtor:

Equily Financial ALC Dominion Poving & Sealing, Inc.

71
NeEmus - Title: me Title

EFLLC Schedule A- (2/1W12) Poge 1l l
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L

M@ SUNTRUST Security Agreement :El:

50
This Security Agreement dated as of Qctober 26, 2011, made by Dominion Paving & Sealing, Inc. (the "Owner”) in favor of SunTrust ™
Bank, its presenl and future affiliales and their successors and assigns (cofleclively, "SunTrust’) provides: &

Security Agroement. In order lo induce SunTrust from lime to time te enter inte agreements with and 1o extend or continue to extend {3
credit 1o Daminion Paving & Sealing, Inc. {and any one or more and any combination if more than one, the "Borrower”} and in £
consideration of any credit sa exiencled, the Ownar (which may Include the Borrower) hereby grants, sells, assigns, transfers and

conveys lo SunTrusl, a securily Interes! in the collaleral described below, whether now existing or hereafler acquired, and all proceeds, U"I
products, rents and profits thereof and all revenues from Lhe right lo use the collateral as described below lo secure the prompl

paymeni and performance of any and all llabilities, obligations, agreemenls and undertakings of Borrower to SunTrust (and, in

addition, alt liabllities, obligalions, agreemenis and undarlakings of Owner, or any one or more of them, lo SunTrust if Owner and
Borrower are not tha same person or enlily) In any amount, whether now existing or hereafler arising, including Ihose owed by

Bomower or Owner to olhers and acquired by SunTrusl through purchase, assignment or otherwise, however created, evidenced or
arising, whether individually or joinlly wilh others, and whether absolute or contingent, direct or indiract, as maker, endorser, guaranior,
suraly or olherwise, liquidated or unliquidated, matured or unmatured, whether or not secured by other collateral, and including,

without limitation, (a) ail obligations to perform or forebear from performing any acls, {b) all overdrails on daposits or accounts

maintained by Borrower or Owner with SunTrust, (c) all liabililles, obilgations, agreements and undartakings of Borrawer or Owner lo
SunTrust pursuant 1o any Inlerest rale hedge agreemant or other derivailve lransaction agreement or any foreign exchange conlract or
any applicalion or other agreemenl requesiing SunTrust to issue any lelier of credil including, without fimitation, the ebligation of
Borrower or Owner lo reimburse SunTrust for all amounts funded by SunTrusi pursuani to any such letter of credil, (d) all obligalions

and other liabilities of Borrower or Owner lo SunTrust in respact of any of the following services (i) any Ireasury or other cash
managemenl services, including, without limitation, automaled clearing house (ACH) origination and olher {unds transfer, depository
(including, wilhoul limitation, cash vault and check deposit), zero balance account and sweep, returned items processing, conlrolled
disbursemant, positive pay, lockbox, account reconcilialion and informalion reporting, payables outsourcing, payroll processing,

and irade finance services, and (i) card services, including, without limitation, credit card {inciuding, wilhout limitation, purchasing

card and commerclal card), prepald card {including, without limitation, payroll, stored value and gift cards), merchan! services
processing, and debit card services and {e) all costs of collection and prolection of SunTrusl’s rights, including allorneys' lees allowed

by law (in the amourit of 15% of the principel and interes! secured hereby if this Securily Agreament is governed by lhe laws of

Georgia), whelher such collection or protection occurs prior to, during, or after any bankrupicy proceedings filed by or agains! any

Obligor (as such torm is dofined below) {all the foregoing belng herelnafler collectively refesred lo as the “Obligalions”)

Coliateral. As used in this Securlly Agreemsant, the term "Collateral” shafi mean the property described below, whether now existing or

hereafter acquired,

All assels of Owner, as more particularly described horein, and including bul not limiled 1o, all Accounts, Inventory, furnilure, fixtures
and Equipment, goods, deposil accounts, instruments, documenis, commercial tor} claims, lelter of credit rights, invesiment property.
chaltel paper and General Inlangibles {as all such lerms are used herein and In the Uniform Commercial Code). Withoul limiting the
foregoing the term "Collateral” shall include alt of Qwner's rights, title and interest in, to and under (i} any interest rate hedge
agreemenl or other derivative transaciion agreement and (li} any schedule or confirmalion relating to such interest rate hedge

agreement or derivative trapsaclion agreement

Owner Representations and Warrantios. The Owner represenls and warrants to SunTrus! as follows:

This Securily Agreement has bean duly execuled and deliverad by Owner, constitutes a valid and legally binding obligation of Owner
and is enforceable In accordance with its lerms against Owner. Owner represents and warrants to SunTrust that it has rights in alf of
he Coliateral and/or has the power o transfer rights in all of ihe Collateral. The execution, delivery and performance of this Socurity
Agreement, the grant of the security interest in the Collaleral and the consummation of lhe lransactions contemplated will not, with or
without the giving of nolice or the lapse of lime, {a) violale any malerial law applicable lo Owner, (b} viclale any judgment, wril,
injunction or arder of any courl or govammental body or officer applicable lo Owner, {(c} violate or result in the breach of any material
agreamenl 1o which Owner Is a parly or by which any of Owner's propertles, Including the Coliateral, is bound, nor (d) violale any
restriction on the fransfer of any of the Collateral;

No consent, approval, ficense, permit or other authorization of any third party or any governmental body or officer is requirad for the
valid and lawful execution and delivery of this Securily Agreement, tha creation and perfection of SunTrusl’s security interest in the
Collaleral or the valid and lawful exercise by SunTrusl of remedies avallable to It under this Securlty Agreement or applicable law,

‘The Owner is and will conlinue to be the absolute owner of the Collaleral and there are no other liens or securily inlerests affecting the
Collateral other than the securily interest granied in this Security Agraement excepl those previously disclosad to SunTrusl in writing
by the Owner; if the Qwner is acling in the capacily of trustee, administrator or axecutor of an estale, such fac! shall be disclosed and

evidence of copacily shall be provided lo SunTrus!;

R e PUSRDARTIOND 0O R R A
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Dominion Paving & Sealing, Inc. is a corporation duly organized and exlsling under the laws of the stale of Virginia, wilh Organizal.onal
Identification NumberSERIEEEERis duly qualified and in good standing as a foreign corporalion in every jwrisdiclion where such s
qualificalion Is necessary; the execution and performance of this Securily Agreemenl have boen duly authorized by action of its Board

of Direclors, no action of its sharehelders belng necessary; the execulion and performance of this Security Agreement will not violate :‘J
or conlravene any provisizns of law or regulation or ils Articles of Incorporation, Sharchatder Agreament, By-Laws or other agreemenls -0
lo which it is a party or by which Il Is bound; and no conseni or approval of any governmental agency or authority is required In making Wl

or performing the obligations under this Security Agreement;

The Owner will maintain the Collateral in the following location(s): 10800 Paulbrook Drive, Midlothtan, VA 23112, The Collateral 0
shall not be moved from the location(s) without the prior written consent of SunTrust; G
Business books and records of Dominion Paving & Sealing, inc. are mainlained al 10900 Paulbrook Drive, Midlothian, VA 23112, g

The Coliateral is and will be used or bought for use primarily for the following purpose: business or commercial purposes; and
All informatlion supplied and statements made to SunTrust In any financlal stalemenl or application are true, correct, complele, valkd

and genulne in all materlal respects.

Choico of Law. Owner agrees thal certain material evenis and occurrences relating to this Agreement bear a reasonable relationship
lo the laws of Virginia. This Agreement shall be governed by the laws of Virginia and, unless applicable law provides otherwise, in the
avent of any legal proceading arising out of or relaled to this Agreement, the Owner consents to the [urisdiction and venue of any court
located in Virginia. Unless otherwise specified, “Uniform Commercial Code” as used harsin shall refer to the Uniform Commercial
Code of Virginia, both current and as it may be amended or revised from tima to time In the future.

Covenarnits.
The Owner shall furnish lo SunTrust such financial and buslness information and reporls in form and content salisfaclory lo SunTrust

as and when SunTrust may from time ic lime require.

The Corporate Collaleral Owner shall maintain its corporate existence in good standing and shall nol consol'date or merge wilh or
acquire the slock of any other corporation without the prior wrillen consent of SunTrust; the Owner shall, at the request of SunTrusl,
qualify as a foreign corporafion and obtain all requisite licenses and permils in each jurisdiclion where the Owner does business

The Owner shall notify SunTrust In wriling at least 30 days prior o any change of its name or structure or change in ils jwrisdiction of
regisirationforganization, principal place of business or chief executive office.

The Owner shall maintain all of the Collateral in good condition and repafr. SunTrust shall have the right to inspect the Collateral al any
reasonable time and shall have the right to oblain such appraisals, reappraisals, appraisal updates or environmental inspections as
SunTrust, in its sole discrelion, may deem necessary from lime to time. Owner will not use or permit any person or entity lo use the
Collateral (a) in any manner inconsistent with the provisions of this Security Agreement; or {b) in violation of any pollcy of insurance
issued with respsct lo the Collateral; or (c) in violation of any local, state or federal law or regulation, including but not limited to any
such law or regulation perfaining fo the protection of the environment or the proteclion of the health or safely of persons or animals,
and any such iaw or regulation penaining to the contral of drugs, narcotics or other contralled substances. Unless the description of
the Collateral set forth above indicates the Collateral shall be allached as a flxture to real properly, Owner shall not, without the
express prior written consent of SunTrust, cause or perrnlt all or any parl of the Gollaleral to be affixed to real property so as o become
a fixture as that term |s defined or inlerpreted in the state in which the Collaleral Is at any time located.

The Owner will defend the Collateral against the claims and demands of all parties. The Owner will not pledge or grant any security
interest in any of the Collateral to any person or enlity except SunTrust, or permit any lien or encumbrance to attach to any of the
Collaleral, or any levy lo be made on the Collaleral, or any financing staternent {except financing stataments in favor of SunTrust) to be

on file agalnst the Collateral.

Owner hereby constitules and appoints any officer or employee of SunTrust as its true and lawful attorney-in-fact (a) o iransfer the
Collateral into SunTrust's name or the name of its nominee, but SunTrust's fallure to do so shall not be interpreted to be a waiver of
any inlerest, and (b} to do and perform all olher acts and things necessary, proper and requisite to carry oul the inten! of this Security
Agreemant. The power hereln granted shall be deemed to be coupled with an Interast and may naot be revoked untll the Obligations
have been paid in full, including ail expenses payable by Owner.

The Owner agrees to pay on demand all legal expenses and reasonable atlarneys’ fees (in the amount of 15% of the principal and
interest secured hereby If this agreement is governed by the laws of Georgia), as permilied by applicable law, any appraisal fees and
all expenses incurred or paid by SunTrust in protecting and enforcing the rights of SunTrust under this Security Agreement, including
SunTrust's right lo lake possession of the Collateral and its proceeds, and to hold, prepare for sale, sell and dispose of the Coltateral.

This Securily Agreement shall be a continuing agreement and shall remain in full force and affec! irrespective of any interruptions in
the business relations of the Borrower with SunTrust and shall apply fo any ultimate balance which shall remaln due by the Borrower to
SunTrust; provided, however, that the Owner may by wrilten notice lerminate this Securily Agraement with respact 1o all Obligations of
the Borrower incurred or conlracted by the Borrower or acquired by SunTiust after the date on which such notice is personally
delivered to or mailed via registered mail and accepled by the Borrower's lending officer.

Blanket Securlty Interest. Owner acknowledges and agrees that this Security Agreement and any financing statement filed in
connaction with this Securily Agreemenl is intended to cover and does cover all assets of the Ownaer, wherever focaled, whether now
owned or subsequenily acquired or arising, and all proceeds and products thereof and includes, but is not limited to all of the Owner's
(a) Accounts, Insurance refund claims and all other insuranca claims and procecds, tax refund claims, license fees, renls, contract
rights, instruments, cerlificates of deposit, documents, langible chatiel paper, slectronic chaliel papar, promissory notes, drafis,
acceplances and other forms of obligations and receivables, whether or not sarned by performance; (b) Invenlory; (c) Equipment; (d)
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Ganeral Intangibles; (&) Commercial tort claims, letter of cradit righls, awards and othor paymenis in respecl of any laking and all [~4
insurance proceeds In respect of any of the foregoing, and all monies and claims for money due and to bacome due to Owner under s
all its Accounts, contract rights, leases and General Inlangibles, all invesiment property and financial assets, all as sald terms are (%)
defined in the Uniform Commercial Code. P
o

i

Accounts,
a. The Ownar warrants lhat aach and every Account, now owned or hereafier acquired, is a bona fide existing obligalion, valid ﬁ)

and enforceable against the account debtlor, for gouds sold or leased and delivered or services rendered in the ordinary

course of business; it is subjecl to no dispute, defense or offset; the Owner has good tille to the Account and has full right and l.)
power to grant SunTrust a securlty interest in the Accounls and the Owner will immediately nolify SunTrust of any Account to
which these warraniies are or become untrue; the Owner agrees that It will not permit any return of merchandisa, the saleof ~)
which gave rise lo any of the Accounts, except in the usual and regular course of business; gz

b. The Owner shall mainta'n complete and accurate books of accaunts and records, and ils principal books and records,

Including all records concerning Accounts shall be kept and moaintained al ihe place(s) specified above. The Owner shall not
move such books and records withoul giving SunTrust al least 30 days prior wrilten notice. All accounting records and

financial reports furnished to SunTrust shail be maintainad and prepared in accordance wilh generally accepted accounling
principles consislenlly applied. It is specifically agreed Ihal SunTrust shall have and the Owner hereby grants to SunTrust a
sacwity interest in all books of accounts and records of the Qwner and shal! have access to them at any time for inspection,

verification, examinalion and audit:

The Owner will prepare and deliver to SunTrust, at SunTrusl's request from lime (o time, a lisling and aging of all Accounts

and any further schedules or Information with respect to Accounts that SunTrust may require;

d. SunTrust shall have the right at any time lo notify account debtors of ils securlly interest In the Accounts and supporting
obligations and raquire paymants to be made direclly to SunTrust. The Owner hereby appoints SunTrust and any officer of
SunTrust, ag SunTrust may from ttme to time designale, as its allorneys-in-lacl for the Owner, 1o sign and endorse in the
name of the Owner, 1o give notice in the name of the Owner, and to perform all olher aclions necessary or desirable in the
reasonable discretion of SunTrust to effoct these provisions and carry out the intent hereof, all at the cost and sxpense ofthe
Owner. The Owner heraby ratifies and approves &ll acts of such allorneys-in-fact and nelther SunTrust nor any other such
altorneys-in-fact will be lable for any acls of commission or omissian nor for any error of judgmenl. This power being coupled
with an Interest Is irrevocable so long as any Accounl or Genera! Intangible pledged to SunTrust remains unpald and the
Borrower has any unpaid Obligations to SunTrust. The costs of such ceollection and enforcement, Including atloreys’ fees
and out-of-pocket expenses, shall be borne solely by the Owner whether the =ame are incurred by SunTrusi or the Owner;

a. Atthe opllon of SunTrust, all payrents on the Accounts received by the Owner shall ba remitled to SunTrusl in their ariginal
form on the day of receipt; all notes, checks, draits and other instruments so received shall be duly endorsed to the order of
SunTrust, At SunTrust's eleclion, the payments shall be deposited into a special deposit account ("Special Account”)
maintalned with SunTrust. SunTrust may designate with each such deposit the particular Account upon which payment was
made. The Special Accounl shall be held by SunTrust as eddilional security for the Obligations. Prior to depositing payments
on the Accounts into the Special Account, the Owner agrees that it will nol commingle such payments with any of the Owner's
funds or property, but will hold them separate and apart and in trust for SunTrust. SunTrusl will have the power to withdraw
funds from the Special Accounl. SunTrusl may al any lime and from lime Lo lime, In its sole discretion, apply any part of the
funds in the Special Account to the Obligations whether or not the same is due. Upon full and final satisfaction of the
Obligations (including without limitation all fees and expensas owing to SunTrust or its attorneys), plus terminetion of any
commitment to extend additional funds, SunTrust will pay to the Owner any excess funds, whelher received by SunTrust as a
deposit in the Special Account or as a direct payment on any of the Accounls;

{.  Ifany of the Accounts arise out of contracls with the United States or any department, agency, or Instrumentallly thereof, the
Owner wilt Immediataly nolify SunTrust in writing and execule any inslrumenls and take any steps required by SunTrust in
order that all moneys due and to becoms due under such contracts shall be assigned to SunTrust and in order that proper
nolice be given under the Federal Assignment of Claims Acl;

g. SunTrust shal! not be ilable and shall suffer no loss on account of loss or depreciation of any Account due {o acls of
omissions of SunTrust unless SunTrust's conduct is willul and malicious, and SunTrus! shall have no duly to take any action
to praserve the Collateral or collect Accounts;

h. Upon request by SunTrust, the Owner wilt note on its records concerning the Accounls, a nalation of The security interest
under this Security Agreement, which notation musl be satisfaclory to SunTrust in both form and content;

i.  SunTrust may enforce collection of any Account and supporiing obligation by sult or otherwise and may surrender, release or
axchange all or any part thereof, or compromise, extend or renew the same for any pefiod. All manles so received by
SunTrust may in SunTrusl's sole discretion, be eilher (i) applied by SunTrust direclly toward payment of all or any par of the
Obligations, whether or not then due, in such order of applicalion as SunTrust may delermine; or (i) deposited to the credit of
Borrower in an account with SunTrusi as security for paymenl of the Obligations and SunTrusl may, from time to time, In ils
sola discretion, permit Borrower to use all or any pari of the funds on deposit in said account In the normal course of
business. Owner will promplly reimburse SunTrust for all expenses, including allorneys’ fees and legal expenses, incurred by
SunTrust in seeking to collect on ar enforce collection of such amountls; and

). After notice from SunTrust, Owner will forthwith, upon receipl, iransmit and deliver to SunTrust, in the form received, all cash,
checks, drafls, items, chattel paper and other instruments or writing for the payment of money (properly endorsed, where
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roquired, 60 that such items may be collected by SunTrust) which may be received by Owner at any time in full or partial
paymeni or otherwise as proceeds of any of the Accaunts. Afler such notice from SunTrust, Owner will not commingle any
such proceeds with any other of its funds or proparly, but will hold them separale and apar from Owner's own funds ar
propenty and in express lrust lor SunTrust unlil delivery is made to SunTrusl, and

k. To prolect SunTrus!'s rights hereunder, Owner hereby constilutes any officer or employee of SunTrust its true and lawful
allorney-In-fact wilh full power of substitution to endorse or sign the name of Owner upon any invoice, freight or express bill,
or bill of tading relating lo any Accounls coverad hereby and to nolify the post offica authorities to change the address for
delivery of Owner's mail relaling to the Accounts to an address designated by SunTrust and to receive, open, and dispose of
all mall addressed to Owner relating {o the Accounts and to do and perform all othar acis and things necessary, proper and
requisile to carry oul the intent of this Securily Agreamant. This power shall be deemed 1o be coupled with an Interest and
may not be revoked by Owner untll the Obligations have been paid in full.

Inventory.
a. The Owner agrees lo malntain books and records pertaining to the Inventory in such delail, form and scope as SunTrust shall

require. The Owner shall promptly advise SunTrust of any subsiantial changes relating to the lype or quanlity of the tnventory

or any evenl which would have a material effect on the value of the Inventory or on the securily interest granted 1o SunTrust
b.  If the Inventory remains in The possession or contral of any of the Owner's agents or processors, the Owner shall notify such

agenis or processors of SunTrusl's security Interest, and upon request, Instruct them {o hold such Inventory for SunTrusi's

accounl and subjecl to SunTrust's instruction,
The Ownar will prepare and deliver to SunTrust, at SunTrusl's request from time {o time, a Ksling of all Inventory and such

Information regarding the Inventory as SunTrust may require,
d.  SunTrusi may require the Owner to assemble the invenlory and make it available o SunTrust al a place o be designated by
SunTruslt which Is reascnably conveniant, SunTrust may take possessian of the Inventory without a court order.
Until default heraunder, Owner may, unleas otherwlse providad in ihis Security Agreement, in the ordinary course of business,
at lts own expense, sell, lease or fumish under contract of service any of the inventory normally held by Qwner for such

purpose

All Collateral has been produced In compliance with the Fair Labor Standards Acl or other applicable wage and employee law, rule,
regulation or order, and that no existing or futurae liability shall occur as a result thereol. The Qwner may contesl, in good faith, the
applicability of any such law, rule, reguiation or order, including proseculing any appeals, so fong as SunTrusl's interest in the
Collateral, in the opinion of SunTrust, ls not jeopardized as a result,

Insurance, Taxes and Assessments. The Owner shell a! all times keep Insurable Collatera! insured against any and all risks,
including, without limitation, fire, and such ather Insurance, Inctuding but not limited to Neod insurance, 2s may be required by
SunTrust from time te lime, and in such amounts as may be satisfactory to SunTrusl, Insurance may be purchased from an insurer of
the Owner's choice, except as otharwisa required by law. All such insurance policies are to be made payable lo SunTrusl, in the avenl
of loss, under g standard non-contributory "mortgagee”, "lender”, or "secured party” clause and shal! conlain a breach of warranty
provision acceplable lo SunTrust which shall eslablish SunTrust's righ! fo ba paid the insurance proceeds Irespective of any action,
inaction, breach of warranty or conditions, or negligence of Owner or any other person or entity with respecl to such policies. All such
insurance policies shall provide for a minimum of thirly days written nolice to SunTrust prior lo cancellation, Owner appoints SunTrust
attorney-In-fact to flle clalms under any insurance policies, lo receive, recelpt and give acquiltance for any payments (hat may be
payable to Cwner thereunder, and to execute any and all endorsemenlts, receipts, releases, assignments, reassignments, or other
documents thal may be necessary to efiect the collection, compromise or setflement of any claims under any such insurance policles
which power of altomey shall be deemed coupled with an interest and irrevocable so long as SunTrust has a security Interest in any of
the Collateral. Gwner shall provide proof of such insurance as requested by SunTrusl, The Owner shall pay and discharge all taxos,
assessrmeants and charges of every kind prior to the date when such taxes, assessments or charges shall become delinquant and
provide proof of such paymaents to SunTrust, upon reguest. However, nothing contained in Ihis Security Agreement shall require the
Owner lo pay any such laxes, assessments and charges so long as it shall contest ils validity in gpood falth and shal! post any bond or
securily required by SunTrusi against the payment. Upon the fallure of the Owner to purchase required insurance or to pay such
required amounts, SunTrust, at ils oplion, and at the Owner's expense, may obtaln such insurance or pay such taxes, assessments
and charges. In additlon, SunTrust may from time to lime, in its sole discretion, perform any undertakings of the Owner which the
Owner ghall fall to perform and take any other aclion which SunTrust deems necassary for the maintenance o preservation of any of
the Coilaleral. Any amounts so paid shall be included in the Obligations secured by the Collateral. At SunTrusl's request, the Owner
agrees to promptly reimburse SunTrust on demand for all such expenses Incurred by SunTrust, together with interast thereon from the
date paid by SunTrust at the highest rate payable on the Qbligations. Any Insurance oblained by SunTrust, at its oplion, may be single
or dual interesl, protecling its righls, rights of the Owner or joint righls. Any insurance oblained by SunTrust may provide, at its option,
that such Insurance will pay the lesser of the unpaid balance of the Obligalions or the repair or replacament value of the Collataral.
SunTrust may use the proceeds of any Insurance obtained by Owner or by SunTrust to repair or replace the Collateral or, if SunTrust
alects 1o do so, lo repay part or all of the Obligations, whether or not then due, and in such order as SunTrust may determing, and the
Borrower will still be responsible to repay any ramaming unpaid balance of ihe Obligations. The whole or pariial loss or deslruction of
all or any part of the Collataral shall nol affect or Impair the obligation of any person or entity llable under the Obligations.

Deposit Accounts. If the Collatera! Includes deposil accounts, the Collateral shall include all demand, time, savings, passbook and
other deposit accounts of the Owner with all banks, credit unions, savings and loan associations and other financial inslltutions which
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logether wilh all proceeds of the deposil accounts. -t
Addltlonal Covenants and Agreements If Borrower Is Different than Owner. If Borrower is differant than Owner, then so long as )
any of the Obligalions remain outstanding or so leng as this Securily Agreement shall remain In effect Owner covanants and agress as N
follows: (a) Owner hereby expressly consenls to and adopls any agreemenis which Borrower has entered Into or will enler into with
SunTrust regarding any of the Obligations or the Collatera; (b) Owner hereby agrees that the Collalaral shall be subject fo disposition N
I accordance with the terms and condillons of this Security Agreement and any agreements executed by Borrower in connoclion with
any of the Obligations or the Collateral; (c) Owner will nol be subrogated to SunTrust's righls lo any other collalaral end any proceeds
thereof in which SunTrust holds a securily interest 1o secure payment of any of the Obligations; (d) Owner agrees that SunTrusl may at
any tima and from lime 1o {ima, withoul nollce o, or Ie consenl al, Qwner: (i) ratain any of lhe Collaleral In salisfaction of any of the i
Obligations lo the exient permittad by applicable law, (i) relain o obtain a securily interesl or lien in any property in addition lo the is]
Collateral to secure payment or performance of any of the Obligations, (i) altow or cause any Obligations lo ba Incurred, (Iv) ralain or
obtain persons or entities that are primarily or secondarily obligated upon any of the Obligallons other than the Borrower, (v} extend or
renew any of Ihe Obligations for any perlod (whether of not longer than the orlginal term), (vi) release, compromise or madify any of
the Obligations, (vii) release, in whale or in part, any person or entity primarily or secondarily obligated upon any of the Obligalions or
enler into any compromise with respect to the obligalion of any such person or entily relativa o any of the Obligations, (viii) releasa,
with or wihout consideration, SunTrust's securily interest or llen in any property other than the Collateral which may at any fime secure
payment or performance of any of the Obligations, (ix) accep! substilutions or exchangas for any properly olher than the Collsteral
which may al any lime secure payment or performance of any of Ihe Obligalions, (x} exercise its rights as a securad party and disposa
of the Coltateral wilhout having first resorted to any properly securing any of the Obligations other than the Collaleral and without
having first proceeded against or demanded payment from any person or enlily primarily or secondarily obligaled upon any of the
Obligations; and () Owner specifically waives any and all rights pursuant to 0.C.G.A. Sec. 10-7-24 or T.C.A, Sec. 47-12-101 et saq. i
this Security Agreament is governed by the laws of Gaorgia or Tennessee, and the same or similar provision contained in the Uniform
Commercial Cade of any other slale or states which may govern this Security Agreement,
Events of Default. As used harein the term “Obligor” shall individually and collectively refer to Borrower, Owner and any other person
or enlity thal Is primarlly or secondarlly fable upon all or any part of the Obligations secured hereby and any person or entily lhal has
conveyed or may hereafter convey any securily interesi or lien fo SunTrust in any real or personal properly to secure peyment of sll or
any part of the Obligations. Unless prohibiied by applicable law, an “Event of Default” shail occur hereunder upon the oecurrence of

any one or more of the following events or conditions:

a. Ihe fallure by any Obligor to pay when due, whether by acceleration or otherwise, any sum constiluting all or any part of
the Obligalions;

b. the failure of any Cbligor to perform any covenant, promise or obligation contained in this Security Agreement, any
document evidancing any of the Obligations, or any olher agresment to which any Obligor and SunTrust are parties;

c. the breach of any of any Obligor's representations or warraniies in this Securily Agreement or any other agreement with
SunTrust;

d. the failure of any Obligor to pay when due any amount owad to any credilor other than SunTrusi under a written
agreement calling for tha payment of money;

2. {he dealh, declaration of incompetency, dissolution, liquidation, merger, consolidation, lerminalion or suspension of usual
business of any Obligor or the sale or transfer by any Obligor of all or subsiantially al of such Obligor's assats other than
in the ordinary course of business;

1. any person or entity, or any group of related persons or entilies, shall have or oblain legal or beneficial ownership of a
majority of the outslanding voling securilies or rights of any Obligor thal is not a nalural person, other than any person or
antity, or any group of related persons or entities that has such majorily ownership as of the date of this Security
Agreement;

9. theinsolvency or inabilily to pay debls as they mature of any Obligor, the filing of any petition or the commencement of
any proceeding by an Obligor for rellef under any bankruplcy or Insalvency law, or any law relating lo the relief of debtors,
readjustment of indebtedness, debtor reorganization, or composition or extension of deb!;

h. the entry of a judgment or the Issuance or sarvice of any attachment, levy or garnishment against any Obligor or the
property of any Qbligor or the repossession or seizure of property of any Obligor;

I any deterloration or impairment of the Collateral or any decline or depreciation in the vaiue of the Collatera! {(whether
actual or reasonably anticipated) which causes the Collateral in the Judgment of SunTrust lo become unsalisfaclory as lo
character or value;

j- @ determination by SunTrusl thal a material adverse change in the financlal condition of any Obligor has occurred since
the date of this Securily Agreement;

k. any Obligar commils fraud or makes a materlal misrepresentation at any time in conneclion with this Securily Agreement,
the Obiligations or the Collateral;

I the Collaleral or any part thereof is localed for more than thirly consecutive days outside the state or slates in which the
Callateral is lo be located pursuant to this Securily Agreement or If the Collateral or any part hereof is removed from such
state with the inlent that it will be located oulslde such state for more than thirly days; or
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m. any other act or circumstance occurs or exists which leads SunTrust to deem ilself insecure. :_"_:
Remedies Upon Dofault; Acceleration of Obligations. Unless prohibiled by applicable law, the Obligations secured heraby shall
automalically and simullaneously malure and become due and payable, without notica or demand, upon the filing of any pelition or the Y
commencement of any proceeding by an Obligor for rellef under any bankruptcy or insolvency law, or any law relating fo the reliaf of co
deblors, readjustment of indebtedness, debtor reorganization, or compasilion or exlension of debl. Unless prohibited by applicable law, 1M
upon the occuirence of any one or more of the olher Evenls of Default describs above, the Obligatlons secured hereby shal, at the i)
oplion of SunTiust, immediately mature and become due and payabie, wilhout notice or demand. If all or any part of the Obligations ped
secured hereby are not paid as and when due and payable, whether by acceleration or oiherwise, then SunTrust may, at lis opfian, C}
withoul notice or demand of any kind. (a) transfer &ll or any part of the Collateral Into the name of SunTrust or its nominee, al Owner's ™
expanse, with or without disclesing that such Collateral is subject 1o SunTrust's security interesl; (b) require the Owner to assemble the :.f;
Collateral and make it avallable to SunTrusl at a place to be designaled by SunTrust which is reasonably convenient, enfet upon .
premises upon which the Collaleral Is located and, to the extent parmilled by taw without legal process, take exclusive possession of
the Collaleral, and redeem the Collateral, or any part thereof (irespactive of redemplion penaity); (c) appropriate and apply toward
payment of such of the Obligations, and in such order of application, as SunTrust may from time la ime elect, all or any part of any
balances, credils, items or monies n any bank deposil or deposit account conslituling a part of the Collaleral; (d) sell the Colialeral al
public or private sale, sither in whole or In part, and SunTrust may purchase the Collateral at any such public sale and at any private
sale as permilted by law. Such sale shall result In the szle, conveyance and disposition of all right, titte and interast of Owner in all or
any part of Ihe Collateral which s the subject of such a disposition. SunTrust is authorized as allorney-in-fact for Owner Yo sign end
exacute any transfer, conveyance or instrumant fn wriling that may be necessary or desirabla to effectuate any such disposlibn of the
Collateral, which power shall be coupled with an interest; and (a) exercise all other rights of a secured parly under the Uniform
Commercial Code and all other rights under law or pursuant lo his Securily Agreement, all of which shall be cumulative. If any
notification of intended disposition of any Collateral is required by law, reasonable notificalion shall be deemed givan If written nolice Is
deposited in the U.S. Mail, first class or cerlifiad postage prepaid, addressed to Owner and such other persons or entities as SunTrust
decms lo be appropriate, slating all items required by applicable statutes, including the time and place of any public sale, or the time
and place of any public sale or the time afler which any private sale or disposilion is to be made, al least ten (10) days prior thereio.
The proceeds of any disposilion of the Collateral shall be applled in the foliowing order (i) First, to pay all costs and expenses
associated wilh Iha retaking, holding, preparation and disposition of the Collateral: (i) Then lo pay eitorneys’ {ees; (ili) Nexi, lo pay ail
accrued but unpaid interest upon the Obligations in such order as SunTrust may determine at ils discretion; and (iv) Finally, to all
unpaid principal outstanding upon the Obligations, whelher or not due and payable, in such order as SunTrust may determing at its
discration. Any remaining surplus shall be paid lo Owner or olherwlse in accardance with taw. (f the proceeds of such disposition are
Insuificient to pay the Obligations in full, Borrower and all other parsons or entities llable thereon shail remaln fully obligated to
SunTrust for the unpaid balance thereof.
Execution by More than One Party, The term “Ownes” as used in this Security Agreement shall, if this Instrument is signed by more
than cne party, mean the “Cwner and each of them" and each shall be Jointly and severally obligaled and fiable. i any party is a
partnership or limited (iability company, the agreements and obligations on the par of the Owner shall remain in force and applicable
regardiess of any changes in the parties composing the parinership or limiled tiabliity company and the term "Owner” shall include any
altered or successlve partnership or limited liabllity company and the predecessor parinership or limiled llability company and ils
pariners or members/managers shall nol be released from any obligation or liability.

Waivers by the Owner. To the extent permitted by applicable law, the Owner heraby walves (a} notice of acceplance of this
Agreemenl and of any extenslons or renewals of cradi by SunTrust to the Borrower; (b) presentment and demand for payment of the
Obligalions; (c} protesl and nolice of dishonor ar default to the Owner or lo any other party wilh respect lo the Obligations; {d) all other
notices to which the Owner might otherwise be enlitled; and (e) if for business purposes, the benefit of the Homestead Exemption. To
the exlent permilted by applicable law, the Owner further walves any right lo require that any action be brought against the Borrower or
any other parly, the right to require that resort be had to any security or to any balance of any deposit account or ¢redit on the boaks of
SunTrust in favor of the Borrower or any other parly, the right to redeem the Collateral and to object to SunTrust's proposal to retain
ihe Collateral in salisfaction of any of Obligations and any right lo oblain Injunctive or other rellef refative to SunTrust's sale or other
disposition of the Collateral and 1o recover losses caused by SunTrust's failure fo approve ar correct any list of Collateral provided to
SunTrust for any purpase by any person or entity.

No Obligation to Extend Credit. This Security Agreement shall not be construed lo impose any obligation on SunTrust to extend or
continue to exlend any credit at any lime,

Indemnity. The Owner agress o indemnify and hold harmless SunTrust, its subsidiarles, affiliales, successors, and assigns and thelr
respaclive agents, directors, employses, and officers from and against any and all complaints, clalms, defenses, damands, actions,
bills, causes of action (including, without limitation, costs and atiornays' fees), and losses of every nalure and kind whatsoever, which
may be raised or sustained by any directors, officars, employees, shareholders, creditors, regulators, successors in interest, or
raceivers of the Borrower or any third party as a resull of or arising out of, direcly or Indirectly, SunTrust exlending credil as evidenced
by the Obligalions fo the Berrower, and taking the Collateral as security for the Obligations, and Ihe Owner agrees lo be liable for any
and all judgments which may be recovered in any such action, claim, proceeding, sult, or bill, including any compromise or seltlement
thereof, and defray any and all expenses, including, without limitalion, costs and attorneys' fees, that may be incurred in or by reason
of such actlons, claims, proceedings, suits, or bi¥s. This obligation to indemnify shall survive ihe payment of the Obligations and the
satisfaction of this Securily Agreemant,

Additional Documentation. The Bank is authorized to flle such financing stalements and amendments as Ihe Bank deems necessary
to parfect, conlinue or assure fts security interest in the Collateral and the Owner hereby ratifies any financing stalemenlt filed

630127 {10/00} Pageceld



O

Case 15-32966-KLP Doc 341 Filed 11/30/16 Entered 11/30/16 20:00:19 Desc Main
Document  Page 22 of 47
Case 15-32966-KLP Claim 63 Part4 Filed 10/14/15 Desc Exhibit(s) Loan 42
Security Agreement Page 7 of 8

IB]

previously by the Bank. The Owner will deliver such instruments of future asslgnmen! or assurance as the Bank may from time 1o time :':
request lo carry out the Intent of this Securily Agreement, and will joln wilh the Bank in execuling any documents in form salisfactory to "
the Bank, and pay any cost of filing the same, Including ali recordalion, Iransfer and other laxes and feas, deemed advisable by the S}

Bank,
Environmental Requirements. No part of the Collaleral has been, and never will be so long as this Security Agreemenl remains a E;:
lien on the Collaloral, used for the generation, colleclion, manufacture, storage, treatment, disposal, releass or threatened release of

any hazardous substance, as those lerms are defined in the Comprehensive Environmental Response, Compensatlon and Liability Act &
of 1880, as amended, 42 U.5.C., Section 8601, et seq. (“CERCLA"), Superfund Amendments and Reauthorization Act {"SARA"), &
applicable state laws, or regulations adopled pursuant to either of the foregoing. The Owner agrees to comply with any federal, state or
local law, statute, ordinance or regulation, court or administrative order or decree or privale agreemenl regarding materiais which vi
require special handling in colleclion, slorage, Ireatment or disposal because of thelr impact on the envirenment ("Environmental
Requirements®). The Gwner agrees lo indemnify and hold SunTrust harmiess against any and all claims, losses and expanses

resulting from a breach of (his provision of this Security Agreement and the Owner will pay or reimburse SunTrust for all costs and
expense for expert opinions or investigations required or requested by SunTrust whidh, in SunTrust's sole discrelion, are necessary lo
ensure compliance with Ihis provision of this Security Agreement. The obligation to indemnify shall survive the payment of the

Obligations and the satisfaction of this Security Agreemen,

Successor in Inlerest; SunTrust as Collateral Agent, This Securlty Agreement shall be binding upon the Qwner, its successors and
assigns, and the benefits hereof shall Inure to SunTrust, its successors and assigns. SunTrust Bank shall serve as collateral agent on

bebhalf of itself and present and future affiliates.
Miscellaneous. (a) Each and every power given herein is coupled with an interast and is irrevocable by death or otherwise, (b) The
captions of the paragraphs of this Security Agreement are for convenlence only and shall not be deemed to constitule a part haraof or
used in construing the intent of the parties, {c) If any parl of any provision of this Security Agreement shall be [nvalid or unenforceable
under applicable law, such part shall ba Ineffective ta the extent of such invalidity only, without in any way affecling the remaining parts
of such provision or the remalning provisions of this Securily Agreement. (d) This Security Agresment shall not be modified or
amended excepl In 2 writing signed by Owner and SunTrust. (g) All representations, warranties, covenanis and agreements containad
herein or made in writing by Owner in connection herewith shal survive the execution and delivery of this Security Agreementand any
and all notes, olher agreements, documents and writings relating to or arising out of any of he foregeing or any of the Obligations. {f)
All rights and remediss of SunTrusl expressed herein are in addillon to all other rights and remedies possessed by SunTrust under
applicable law or other agreements, Including rights and remedies under any other agreemant or Instrument relafing le any of the
Obligations or any securily therefar. (g) No waiver by SunTrust of any of its rights or remedlles or of any default shell operate as a
walver of any othsr right or remedy or of any other default or of the same righl or ramedy or of the same defaull on a future occaslon,
No delay or omission cn the part of SunTrust in exercising any right or remedy shall operate as a waiver lhereof, and no single or
partial exercise by SunTnust of any right or remedy shall preclude any other or further exerclse thereof or the exercisa of any other righl
or remedy. No action of SunTrust permiited hereunder or under any agreement or Instrument relaling to any of the Obllgations or any
security therefor shall impalr or affect the righls of SunTrust in and to the Collateral. (h) All terms as defined herain shall include both
the piural and singular, where applicable. (i) All notices or communications given to Owner or SunTrust pursuant to the lerms of this
Security Agreement shall bo In writing and given fo Owner and SunTrust al the addrass set forth balow. Unless otherwise spacifically
provided herein to the contrary, such wrilten notices and communicalions shall be delivered by hand or ovarnight courler service, or
mailed by first class mail postage prepaid, addressed to the partles hereto at the addresses referred to herein or to such other
addresses as either parly may designate lo the other parly by a written notice given In accordance with the provisions of this Security
Agreement. Any writlen nolice delivered by hand or by overnight courier service shail be deemed given or recelved upon recelgt. Any
wrltten notice delivered by U.S. Mall shall be deamed given or received on the third (3rd) business day after being deposited in the
U.S. Mail. (j) SunTrus! shall not be responsible or llable for its failure to give notice to Owner of any defaull in the payment of any
amounts that might become due and owing with respecl 1o the Colleleral nor shall SunTrust be responsible or liable for SunTrust's
failure to collect any amounls payable with respact 1o the Collateral. (k) SunTrust shall be under no obligatlon to monitor the market
value of any Collateral, o advise Ihe Owner of such market value, or lo take any action whalsoever to preserve the valus of any
Collateral by selling, exchanging or otherwise disposing of such Collateral in order lo avold any loss to the Owner resulling from a
decline in the market vaiue of such Collateral; and {I) SunTrust shall be under no obligation to pay any amounts owing wilh respect to
any Collateral. {m) This Agreement is in addition to and not in replacement of any other agreement batween Owner and SunTrust, (n)
The term Owner shall include all persons slgning below as Owner and the obligation of such Owners heraunder shall ba the'r ol and

several obligalions.

WAIVER OF JURY TRIAL. OWNER AND SUNTRUST HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND
IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE RIGHT EITHER OF THEM MAY
HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION, WHETHER IN CONTRACT OR TORT, AT LAW OR IN EQUITY,
BASED HEREON OR ARISING QUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY OTHER DOCUMENT
OR INSTRUMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS AGREEMENT, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY HERETO,
THIS PROVISION [S A MATERIAL INDUCEMENT FOR SUNTRUST ENTERING INTO OR ACCEPTING THIS AGREEMENT.
FURTHER, OWNER HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF SUNTRUST, NOR SUNTRUST'S
COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUNTRUST WOULD NOT IN THE EVENT OF SUCH
LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION.

Addresses for Purposa of Notice
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Owner Address: 10900 Paulbrook Drive, Midlothian, VA 23112
SunTrusl Address: 211 Perimeter Center Parkway, Sulte 100, Atlanta, GA 30346

This Security Agreement has been executed by the undersigned, under seal, as of the date first written above.

Dorninlon avi} ealing, Inc
JAMA
James Garlar%bﬁslon President
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Vﬁ% SunNTRrRUST Security Agreem;gj'lt

o
This Securily Agreement daled as of December 16, 2011, made by Dominlon Paving & Sealing, Inc. (the “Owner”) in favor of SunTa.}sl
Bani, Its present and future affiliales and thelr successors and assiyns {colleciively, "SunTrusl") provides: jub

Security Agrooment. In order fo induce SunTrusl from fime to lime to enter inlo agreements with and to exiend or conlinue to exteffd
credil lo Dominlon Paving & Soaling, Inc. (and any one or more and any comblnation if more than one, the "Borrower”) and In Ll
consideration of any credit so extended, the Owner (which may include the Sorrower) hereby grants, sells, assigns, translers and (%)
conveys to SunTrust, a securlly interest In the coilaleral described below, whathar now existing ar herealler acquired, and all procegsis,
producls, rents and profits thereof and all revenves from Ihe right lo use the collatera! as described below 1o secure the prompl W
payment and performance of any and all liabililies, obligations, agreements and undertekings of Borrower to SunTrust (and, In
addition, all ablities, obligations, agreements and undertakings of Owner, o any one or marg of them, to SunTrust [f Owner and
Bomower are not the same person or enlily) in any amourd, whether now existing or hereafler arising, including those owed by
Barrower or Owner lo others and acqulrad by SunTrust through purchase, assignment or alherwise, lowever crealed, evidencad of
arising, whether individually or jointly wilth others, and whather absolule or conlingent, direct or indlrect, as makar, endorser, guaranior,
surety or olherwise, liquidated or unliquidated, matured or unmalured, whether or nol secured by other collateral, and including,
without timitation, {a} all abligallons to perform or forebear from performing any acts, (b} all overdralls on depasils or accounls
maintained by Borrower or Owner wilth SunTrust, (c) all liabililles, obligations, agreements and underlakings of Borrower or Owner lo
SunTrusl pursvant lo any Interes! rale hedge agreement or other derivalive transaclion agreement or any foreign exchange contract or
any application or other agreemenl requesting SunTrusl lo ssue any lelter of credit including, withoul limilation, 1he obligation of
Batrawer or Owner to reimburse SunTrust for all amounts funded by SunTrusl pursuant fo any such leller of credll. {d) all abligations
and othar liabliities of Borrower or Owner lo SunTrus! in respec! of any uf the following services {i) any Ireasury or olhercash
managemenl services, including, withou! limilation, automaled clearing house {ACH) origination and other funds transier, depository
{including, without Umitation, cash vaull and check deposit), zera balance account and sweep, returned ilems processing, conirolled
disbursement, positive pay, lockbox, account reconclfalion and information reporling, payables outsourcing, payroll processing,
and trade finance services, and (il} card sarvices, inciuding, wilhout limitation, credil card (including, wilhout limitatlon, purchasing
card and commercial card), prepaid card (Including, withoul limitation, payrail, stored value and gift cards), merchanl services
processing, and debit card services and {e) all cos!s of collection and protection of SunTrust’s rights, including altorneys’ fees aliowad
by law (in tha amounl of 15% of the principal and interest secured hereby if this Securily Agreement is governed by the laws of
Georgia), whether such collection or prolection eceurs prior to, during, or after any bankiuplcy proceedings filed by or againsl any
Obligor (as such term Is defined below) (all the foregolng being hercinafiar collactively referred to as the "Obligal'ons”).

Collateral. As used in this Security Agraement, tha term “Collateral” shall mean the property described below, whether now exlsting or
hereafter acquired. .

The following specifically described Equipmani or Consumer Gaods: WIRTG W210 - Wirthen Milling Machine Sarial #1000760
togelher with any laaces, rental agreements, chaltel paper, rental payments, Insurance proceeds, licenses, additions, accessions,
altachments, lires, accassories, paris, replacemants, and improvemenls thereto and all oplional or relaled equipment or paris now or
nereafter affixed therelo and all supplies used or lo be used in connection therewith, and alf substitullons, replacements, proceeds,

products, renls and profits thereof (as such terms are defined in the Uniform Commercial Code),

Owner Reprasentatlons and Warrantlos, The Owner represents and warrants to SunTrust as followsa:

This Sacurily Agreement has been duly executed and delivered by Owner, constitutes a valld and legally binding obligation af Owner
and Is enforceable In accordance with its terms against Owner. Owner represenls and wamanis to SunTrust that il has rights in all of
the Collaleral and/or has the power to transfer rights in all of the Collatoral. The execution, delivery and performance of this Security
Agreemant, (he grant of the securily interest in the Coilaleral and the consummalion of the Iransactions contemplated will not, with or
without the giving of notice or the lapse of time, (a) violate any malerial law applicable lo Owner, (b} violale any judgmenl, wid,
injunction or arder of any courl or governmantal body or officer applicable 1o Owner, (c) violate or result In the breach of any malerial
agreament to which Owner is a parly or by which any of Owner's properties, including the Collateral, is bound, ner {d) vialale any
resiriction on the transfer of any of ihe Collateral;

No consent, approval, llcense, permil or other autharization of any third parly or any governmental body or officer is required for the
valld and awiul execution and defivary of this Security Agreement, the crealion and perfeclion of SunTrusl's securlly interes! in the
Collateral or the valid and lawful exarcise by SunTrust of remadies available ta it under this Secusity Agreement or applicable law,

The Owner is and will continue o be the absolute owner of the Collateral and there are no other liens or securily Interesis affecting the
Collateral other than the securily inleres! granted in this Security Agroemant excepl those previously disclosed to SunTrust in writing
by the Owner; if the Owner is ecling in the capacity of frustee, adminisiraior or execultor of an estale, such fact shall be disclosed and
evidence of capacily shall be provided to SunTrust;

Dominion Paving & Sealing, Inc. is a corporation duly organized and existing under the laws of the slate of Virginia, wilh Organizational
Identificalion Numbe is duly qualified and in good standing as a foreign corporation in overy jurisdiction where such

iR oo (SRR RS OO AL MR L

Paga 109



Case 15-32966-KLP Doc 341 Filed 11/30/16 Entered 11/30/16 20:00:19 Desc Main
~Document  Page 25 of 47
Case 15-32966-KLP Claim 63 Part 13  Filed 10/14/15 Desc Exhibit(s) Note 109
Security Agreement Page 2 of 6

f this Security Agreement have been duly sulhorized by action of its Bo;;!.gd

the execution and performance of this Security Agreement will nol violadg
poration, Shareholder Agreement, By-Lews or other agreem .gts

| of any governmenial agency or authorlly is required in mabﬁdg

qualificalion is necessary; the execution and pedormance o
of Diractors, no action of ils shareholders belng necessary;
of contravene any provisions of law or regulalion or its Articles of Incor
1o which il Is a parly or by which il is bound, and no consent of 8pprova

or performing the obligations under this Security Agreemenl, m
The Owner will maintain the Collateral in the following localion(s): 10800 Paulbrook Drive, Midlothian, VA 23112-:0000. The .,
Coliateral shall not be moved from the localion{s) wilhoul the prior wrilten consent of SunTrusl; o)

Business books and records of Dominion Paving & Sealing, Inc. are maintained al 10900 Paulbrook Orive, Midiothian, VA 231 12(ﬂ

0000; fooh
The Collaterat Is and will be used or bought for use primarily for the following purpose: business of commercial purposes; and 3
All information supplied and stalemenls made to SunTrusl in any financial stalement or applicalion are true. correct, complels, valifth
and genuine in all material respects.

Chalco of Law. Owner agraes that cerlain malerial evenls and occurrences relaling to this Agroement bear a reasonable refalionship
to the laws of Virginia, This Agreement shall be governed by the laws of Virginia and, unless applicable law provides otherwise, in the
ovent of any legal proceeding arising out of or relaled to lhis Agreemont, the Owner consenls to the jurisdiction and venue of any courl
located In Virginia. Unless otherwlse spacified, "Uniform Commercial Code” as used herein shalt refer lo the Uniform Commercial

Code of Virginia, both current and as it may be amended or revised from time lo time in the future.

Covenants.
Tha Owner shall furnish to SunTrust such financlal and business informalion and reports in form and contenl satisfactory lo SunTrusl

as and when SunTrust may from time o ime require.

The Corporate Collateral Owner shall maintain iis corporate existence in good standing and shall nol consalidale or merge with or
acquire the slock of any other corporatian without the prior wrillen consent of SunTrust; the Owner shall, 81 tha request of SunTrusl,
quality as e foreign carporation and obtain all requisile licenses and paermils in each jurisdiction where the Owner doas business.

The Owner shall notify SunTrust in writing at least 30 days prior to any change of its name or slruclura or change in its junsdiclion of
registralion/organization, principal place of business or chief sxeculive office,

The Owner shall maintain all of lhe Collateral in good condition and repair. SunTrust shall have the right lo inspect the Collaleral at any
reasonable time and shall have the right to obtain such appraisals, reappralssls, appralsal updates or environmantal inspections as
SunTrusl, in ils sola discretion, may deem necessary from time to time, Owner will not use or permit any person or anlity to usa the
Collatera! (a) in any manner Inconsistent wilh the provisions of lhis Security Agreemant; or (b} In vigtation of any pelicy of insurance
issued with respect to he Collateral; or (c) in vialation of any local, state or fadaral law or regulation, including but not limiled to any
such law or regulalion perlaining lo the protection of the environment or the protectlion of the heallh or safely of persons or animals,
and any such law or regulation pertaining lo the control of drugs, narcolics ar other conirolled substances. Unless he description of
the Collateral set forlh above indicales the Collateral shall be attached as a fixiure to real properly, Owner shall not, without the
express prior wrilten consent of SunTrust, cause or permil all or any part of the Collateral to be affixed 1o real properly so asto become
o fixlure as that term is defined or inlerproted in the state in which the Collateral Is al any lime located.

The Owner will defend Ihe Collateral against the claims and demands of all parties. The Owner will not pledge or grant any securlly
interest in any of the Collateral to any persan or enlily excepl SunTrus!, o permil any lien or encumbrance lo attach to any of the
Collateral, or any levy 1o be made on the Collateral, or any flnancing statement (excepl financing statements In favor of SunTrust) o be

on file against the Collateral.

Owner heraby conslitules and appoints any officer ar employee of SunTrust es ils true and lawful attorney-in-facl (aj) lo Iransler the
Collateral into SunTrust's name or the name of its nominee, but SunTrusl's fallure lo do so shall not ba Interpreted 1o bo a waiver of
any interast, and (b} (o do and perform all other acls and things necessary, proper and raquisite to carry out the intant of this Security
Agresment. The power herein granled shail be deemed to be coupled with an Interest and may nol be revoked unlil fhe Obligotions
have been paid in full, includlng all expenses payable by Owner.

The Owner agrees to pay on demand all legal expenses and reasonable atto
Interest secured hareby If \his agreement is governed by the laws of Georgia),
all expenses incurred or patd by SunTrus! in prolecting and enforcing the rights
SunTrust's right to take possession of the Collateral and its proceeds, and lo held, prepare for sale, sell and dispose of the G

This Securily Agresment shall be a continuing agreement and shall ramain in full force and effec! irrespeclive of any interruptions in
the business relations of the Borrower with SunTrust and shall apply to any ultimate balance which shall remain due by the Borrower to
SunTrust; provided, howeaver, thal the Owner may by wrillen nolice terminate (his Security Agreement wilh respoct to all Obligalions of
the Borrowor incurrad or contracted by the Borrower or acquired by SunTrust after the date on which such notlce is personally
delivered to or mailed via registered mail and accepled by the Borrower’s lending officer.

Insurange, Taxes and Assessments. The Owner shall at all times keep insurable Collateral Insured agains! any and all risks,
including, wilhaut limitation, fire, and such other insuranca, including but not limited to flood insurance, as may be required by
SunTrusl from time to time, and in such amounts as may be satisfaclory to SunTrust, Insurance may be purchased from an insurer of
the Owner's choice, excepl as olherwise required by law. All such insurance policies are lo bo made payable lo SunTrust, in the event
of loss, under a standard non-conlributory “morlgagee”, "lender”, or "secured party” clause and shall contaln a breach of warranty
provision acceplable to SunTrust which shall eslablish SunTrust's right to be paid tha insurance proceads krraspective of any action,
inaclion, breach of warranly or condilions, or negligence of Owner or any olher person or enlity with respect o such policies. All such
10127 (10209} Poge 208
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=3
insurance policies shall provide for a minimum of thirty days wrltlen notlce to SunTrust prior 1o cancellation. Owner appoinls SUI"IT!{!_ﬁl
atiorney-in-fact o file claims under any insurance policios, to recoive, receip! and give acquitiance for any payments that may be bt
payable to Owner thereunder, and {o execute any and all endorsements, receipts, releases, assignmants, reassighments, or other J
documents that may be necessary Lo effect the collection, compromise or setilement of any claims under any such insurance polic es,
which power of allorney shall be deemed coupled with an intarest and ifrevocable so long a8 SunTrust has a security inlerest in any of
the Collateral. Qwner shali provide proof of such Insurance as requesled by SunTrusl. The Owner shall pay and discharge all laxe: .)
assessmenis and charpes of every kind prior (o the date when such taxes, assessmants or charges shall become delinquent and ""
provide proof of such payments to SunTrust, upon requesl. However, nolhing contained in this Securily Agreement shall raquire thé?
Owner lo pay any such taxes, assessments and charges so long as il shail contest ils validity in good failh and shali post any bon
securily required hy SunTrust against the payment. Upon the fallure of the Owner lo purchase required insurance or lo pay such ’:‘*
required amounis, SunTrusl, at its option, and at e Owner's expense, may obtain such insurance or pay such laxes, assessmentd,)
and charges. In addition, SunTrusi may irom llme to lima, In Its sole discretion, perform any underlakings of the Owner which the -
Owner shall fail to perform and take any olher action which SunTrust deems necessary for the maintenance or preservation of any of
the Collaleral. Any amounts so paid shall be Included in the Obligalions secured by the Coliateral. At SunTrusl's request. the Owner
agrees to promptly relmburse SunTrust on demand for all such expenses incurred by SunTrus!, togelher with inlerest thereon from the
date paid by SunTrust at Ihe highesl rale payable on the Obligations. Any insurance obtained by SunTrust, al ils option, may be single
or dual interesl, protscting its rights, rights of the Owner or joint rights. Any insurance oblained by SunTrust may provide, at its optlon,
that such insurance will pay the lesser of the unpaid balance of Ihe Obligations or the repair or replacement value of the Collateral.
SunTrust may usa the proceeds of any insurance oblained by Owner or by SunTrust to repalr or replace the Collateral or, if SunTrusi
glecls to do so, o repay part or all of the Obligations, whether or nol then duae, and in such order as SunTrus! may determing, and the
Borrower will still be responsible lo repay any remaining unpaid balance of the Obligations. The whole or partial loss or destruction of
all or any part of the Collateral shall not affect or impair the obligation of any persan or entity liable under lhe Obligations.
Deposit Accounts. If the Collateral includes deposit accounts, the Collateral shall include all demand, thne, savings, passbook and
olher deposit accounts of the Owner with all banks, cradil unions, savings and loan associations and olher financial institutions which
are now owned or hereafler acquired by the Owner or in which the Owner now has or harealler acquires any righ, title or interesl,
together with all proceeds of the deposht accounts.
Additional Covonants and Agreemonts If Borrower is Different than Owner. If Borrower is different than Owner, then so long as
any of the Obligations remain culstanding or so long as this Sacurity Agreemeant shall remain In effect Owner covenants and agrees as
follows: (a) Owner hereby expressly consents to and adapis any agreements which Borrower has enfered into or will entar intowith
SunTrusl regarding any of the Obligations or the Collateral; (b) Owner hereby agrees thal the Collaleral shall ba subject to disposition
in accordance with the terms and conditions of this Security Agreement and any agreements axeculad by Borrower in connection with
any of the Obligalions or the Coilaleral; {c) Owner will not be subrogated to SunTrust's rights’to any ather callateral and any proceeds
theraof In which SunTrust holds a securily interest lo secure payment of any of ihe Obligations; (d) Owner agrees thal SunTrust may ol
any lime and from time to tima, without notice te, or the consent of, Owner: {i) retain any of lhe Collaleral in satlsfaction of any of the
QObligations to the extent permitied by applicable law, (ii} retain or oblain a securily interest or lien in any property in addition to the
Collateral to secura payment or performance of any of the Obligations, {iii} allow or cause any Obligations lo be incurred, (iv) refaln or
aobtain persons or entlties that are primarity or secondarlly obligaled upon any of the Gbligations other than the Borrawer, (v) extend or
renaw any of the Obligalions for any period (whether or not longar than the criginal lerm), (vi) relaase, compromise or modify any of
tho Obligations, (vii) release, in whole or in par, any person or ontily primarily or secandarily obligated upon any of the Oblgations or
enter inlo any compromise with respec! to the obligation of any such person or enlily refative 1o any of the Qbligations, (viii) release,
wlth or withoul consideralion, SunTrust's securily interest or lien in any property olhier than the Collateral which may at any lme secure
payment or performance of any of the Obligations, (ix) accepl subslitutions or exchanges for any proparty other than lhe Collateral
which may at any lime secure payment or performance of any of the Qbligations, {x) exercise its righ!s as a secured parly and dispose
of the Collateral without having first resorted to any properly securing any of the Cbligalions other than the Collateral and without
having firsl proceeded against or demandad payment from any person or entily primarily or secondarily obligated upon any of the
Obligalions; and (e) Owner specifically waives any and all rights pursuant to O.C.G A. Sec. 10-7-24 or T.C.A. Sec. 47-12-101 et seq. if
this Security Agreement is governed by the laws of Georgia or Tennessee, and the same or similar provision contained in the Uniform
Commercial Cade of any olher slate or states which may govern this Securlly Agreement.

Events of Default, As used herain the {erm "Obligor” shall individually and collaclively refer lo Borrower, Owner and any other person
or enfily that Is primarily or secondarily Hable upon all or any part of the Obligallons secured hereby and any person or entily Ihal has
conveyed or may hereafler convey any securily Interest or llen lo SunTrust in any real or personal properly lo secure payment of all or
any part of the Obligations. Unless prohibited by applicable law, an “Evenl of Defaull® shall occur hereunder upon the occurrence of
any one or more of the following events or conditions:
a. the failure by any Obligor to pay when due, whether by acceleration or otherwise, any sum conslituting all or any par of
the Obligations;
b. the failure of any Obligor to parform any covenant, promise or obligalion contalned In this Security Agreement, any
document evidencing any of the Obligallons, or any olher agreernent 1o which any Obligor and SunTrust are parties;
¢. the breach of any of any Obligor's representations or warranlies in this Security Agreemenl or any other agreement wilh
SunTrust;
d. 1the failure of any Cbligor to pay when due any amouni owed 10 any creditor other than SunTrust under a writlen
agreement calling for the payment of monay;
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liquidation, merger, consoildalion, terminaltion or suspension of usyal
igor of all or substantially all of such Obligor's assels other tham

in the ordinary course of business; I

f. any person or entity, or any group of related persons or anlities, shall have or oblaln legal or beneficial ownership ofa
malority of the outstanding voting securilles or rights of any Obligor that Is not a natural person, other than any person af
enllly, or any group of related persons or entlties that has such majorily ownership as of the dale of this Sacurity o
Agreement; o

g. the Insolvency or Inability Lo pey debis as they maiure of any Obligor, the filing of any petiion or ihe commencemenl oftH
any proceeding by an Obligor for relief under any bankruptey or insolvency faw, or any law relating to the relief of debloi‘g’.
readjustment of indebtadness, debtor reorganizalion, or composition or exlension of dabl; ;—3

J

h. the eniry of @ judgment or \he issuance or service of any attachment, levy or garnishment against any Obligor or the
property of any Obligor or the repossession or sefzure of properly of any Obligor;

any deterloralion or impairment of the Collateral or any decline or depreciation in the value of lhe Collateral (whelher
actual or reasanably anticipaled) which causes the Collateral in the judgment of SunTrust to become unsatlsfaclory as o

character or value,
J.  adelermination by SunTrust that a material adverse change in the financial condition of any Obligor has occurred since

the date of this Securlly Agreement;

k. any Obligor commits fraud or makas a mater'al misrepresentation al any time in connection with this Security Agreement,
the Obligations or the Collateral,

. the Collateral or any part thereof is localed for more than thirty consecutive days outside the state or slates in which the
Collateral is to be locatad pursuant to this Security Agreement or if the Collateral or any part hereof is removed from such
atate wilh the intent that it will be Ipcated outside such state for more than thifly days; or

m. any olher act or circumslance occurs or exists which leads SunTrust to deem Itself insecure.

Remedies Upon Default; Acceloration of Obligations. Unless prohibited by applicable law, the Obligations secured hereby shall
automatically and simultaneously malure and become due and payable, wilhout nolice or demand, upon the filing of any pelition or the
commencement of any proceading by an Obligor for relief under any bankruptey or insolvency law, or any law relaling to the rellef of
deblors, readjusiment of indebtedness, debtor rearganizalion, or composition or axionsion of dabt, Unless prohlbited by applicable law,
upon Lhe occurrance of any one or mare of the other Evenls of Defaull describe above, ihe Obligations secured hereby shall, at lhe
optlon of SunTrust, inmedlately mature and become due and payable, withoul notice or demand. If all or any part of he Obligations
sacured hereby are nol paid as and when due and payable, whether by acceleration or otherwise, then SunTrust may, at lls option,
without notice or demand of any kind: (a) transfer all or any part of the Collateral into the name of SunTrust or its nominee, at Owner's
expanse, wilh or without disclosing that such Collateral is subject to SunTrust's security Interest; (b) require the Owner o assemble the
Collateral and make it available to SunTrust at a place o be dasignaled by SunTrusl which is reasonably convenient, enter upon
premises upon which the Collateral s located and, to the extent permilled by law withoul legal process, lake exclusive possession of
the Collateral, and redeem the Collaleral, or any part thereof (irrespective of redemption penalty); (c) appropriate and apply toward
payment of such of the Obligations, and In such arder of application, as SunTrust may from time lo Ume elect, all or any part of any
balances, credits, lams or monies in any bank deposit or deposil account conslituting 2 par of the Collaterat; (d) sell the Collateral al
public or private sale, either in whole or In parl, 2and SunTrust may purchase lhe Collateral a1 any such public sale and al any private
sale as permitted by law. Such sale shall rasull in the sale, conveyance and disposition of ail right, tille and intorest of Owner in all or
any part of the Collateral which is the subject of such a disposition SunTrust Is authorized as attorney-in-fact for Owner to sign and
execute any transfer, conveyance or Instrument in wriling thal may be necessary of desirable lo effiectuate any such disposilion of the
Collateral, which power shall be coupled with an inlerest; and (e} exercise all other rights of a secured parly under the Uniform
Commercial Coda and alf other righls under law or pursuant to this Securily Agreement, all of which shall be cumulative. If any
notificalion of Inlended disposition of any Collalaral is required by law, reasonable nofification shall be deemed given if wrilten notice is
depositad in tha LS. Mall, first class or cerlified postage prepald, addressed lo Owner and such olher persons or enfities as SunTrust
deems o be approprials, staling all Hems required by applicable statutes, including ihe lime and place of any public sale, or the lime
and place of any public sale or lhe time after which any privale sale or disposition is to be made, at least ten (10) days prior therelo.
The proceeds of any disposiion of the Collateral shall be applied in the following order (i) First, to pay all costs and expenses
associaled with the retaking, holding, preparation and disposition of the Collatesal; (i) Then to pay altorneys' fees; (ill) Next, lo pay ail
accrued bul unpaid interest upon the Obligations in such order s SunTrus| may determine at its discretion; and (iv) Finaliy, to all
unpaid principal outstanding upon the Obligations, whether or not due and payable, in such order as SunTrust may detarmine al its
discretion, Any remaining surplus shall be paid to Owner or otherwise in accordance with law. if the proceeds of such disposttion are
insufficient to pay the Qbligations in full, Borrower and all other parsons or entities liable thereon shall ramain fuliy obligated lo
SunTrust for the unpaid balance thereof.

Execution by More than Ono Party. The term “Owner” as used in this Security Agreement shall, if this instrument is signed by more
than ona parly, mean tha "Owner and each of them” and each shall be Jeinlly and severally obligated and liable. If any parly is a
partnership or limiled liability company, the agraements and obligations on the part of ihe Owner shall retnain in force and applicable
regardless of any changes in ihe parties composing lhe patinership or limited liability company and the term "Owner” shall include any
slierod or successive parinership or limited liabliity company and the predecesser partnership or imited llability company and its
parinars or members/managers shall not be released from any abligation or liabllily.

Page4 of&

8. lhe death, declarafion of incompetency, dissalution,
business of any Obligor or the sale or transfer by any Ob
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Waivers by the Owner. To the exlant permitled by applicable law, the Owner hereby waives (a) notice of acceplance of this e

Agreament and of any exlensions or renewals of credit by SunTrust to tha Borrower; (b) presentment and demand for payment of Ihg "
Obligations: (¢} protes| and notice of dishonor or dafaull to the Owner or to any other parly wilh respect to the Obligations; (d} all oth 1
nolices lo which the Owner might otherwise be enlitied; and (g) if for business purposes, the benefil of the Homeslead Exemption. Tp |
tha extent permilted by applicable law, the Owner further waives any right 1o require that any action be brought agains| the Borrower g
any other party, the right lo requlre that resort be had to any security or lo any balance of any deposil account or credil on the books’:“’
SunTrust In {avor of the Borrower ar any olher party, 1he right to redeem Ihe Collateral and fo object lo SunTrust's proposal lo retain

the Collateral In satisfaction of any of Obllgatlons and any right to obtain Injunctive or other relief relative to SunTrust's sale or other (3
disposition of the Colleteral and to recover losses caused by SunTrusl's fallure to approve or correct any list of Collateral provided lo:.ff

Il

SunTrust for any purpose by any person or entity. o
No Obligation to Extend Cradit. This Security Agreement shall not be construed to impose any obligation on SunTrust to extend orl"M

continue to extend any credit at any time.

Indemnily. The Owner agress 1o indemnify and hold harmless SunTrust, its subsidiaries, affillales, successors, and assigns and thelr
respeclive agenls, directors, employees, and officars from and against any and all complaints, clalims, defenses, dsmands, actions,
bills, causes of actlon (Including, withou! limilation, costs and attorneys' fees), and losses of every nature and kind whatsoever, which
may be raised or sustained by any directors, officers, employees, shareholders, credilors, requlalors, successors in inlerasl, or
receivers of the Borrower or any third parly as a resuit of or arising oul of, direclly or indireclly, SunTrust exlending credit as evidenced
by the Obligations to the Borrower, and taking the Coliateral as security for the Obligations, and the Owner agrees to be liahle for any
and ali judgments which may be recovered in any such aclion, claim, proceeding, sull, or bill, including any compromise or seltiement
thereo!, and defray any and all expenses, including, without imitation, costs and allomeys’ fees, that may be Incurred in or by reason
of such actions, clalms, proceedings, sults, or blls. This obligation to indemnify shall survive the payment of the Obligations and the

salisfaclion of lhis Security Agresment.

Additlonal Documentation. The Bank is authorlzed to file such financing stalements and amendments as the Bank deems necessary
to perfect, continue or assure its securily interest in the Collateral and the QOwner hereby ratifies any financing stalement filed
previously by the Bank. The Owner will deliver such Instrumenis of future asstgnment or assurance as the Bank may from lima lo time
request to carry oul the Intent of this Securily Agreement, and will join with the Bank in execuling any documents in form satisfactory lo
the Bank, and pay any cost of filing the same, including af! recordation, transfer and other taxes and fees, deemed advisable by the

Bank.
Successor in Intorest; SunTrust as Collateral Agont. This Securily Agreament shall be binding upon the Owner, its successors and
assigns, and the benafits hereof shall inure to SunTrust, ils successors and assigns. SunTrusl Bank shall serve as collateral agent on

behalf of itself and present and fulure afilliates.

Miscellaneous. (a) Each and every power given hereln is coupled with an interest and is imevocabie by death or olherwise. (b) The
captions of the paragraphs of this Securlty Agreement are for convenience only and shall not be deemed lo constitute a part hereof or
used in construing the inlenl of the parlies. (c) If any part of any provision of this Securlly Agreeament shall be invalid or unenforceable
under applicable law, such par shall be Inaffective to the exlent of such invalidity anly, without in any way affecting the ramalning parts
of such provision or the remalning provislons of this Seacurity Agreement, (d) This Securily Agreement shall not be modifled or
amended except In a writing signed by Owner and SunTrust. (8} All representations, warrantias, covenanls and agreements contained
herein or made In writing by Owner in conneclion herewith shall survive the execution and delivery of this Securily Agreement and any
and all notes, other agraements, documents and writings relating to or arising out of any of the foregoing or any of the Obligations. (f)
All rights and remedies of SunTrust expressed hereln are in addilion to all other rights and remedies possessed by SunTrusl undar
applicable law or other agraements, including rights and remedies under any olher agreement or instrument relating to any of the
Obligations or any security therefor. {g) No waiver by SunTrust of any of ils rights or remedies or of any default shall operale as a
waiver of any olher right or remedy or of any other default or of the same right or remedy or of the same default on a future oceasion.
No delay or omission on the part of SunTrust in exercising any righ! or remedy shall operate as a walver therecf, and no single or
pariial exercise by SunTrust of any right or remedy shall preclude any other or further exercisa theraof or the exercise of any other right
or remedy. No action of SunTrust permilled hersunder or under any agreement or instrumant relating to any of the Obligations orf any
securily therefor shall impair or atfect the rights of SunTrust in and to he Colaleral. {h) All terms as defined herein shall [nclude bolh
the plural and singular, where applicable. (I) All notices or communications given to Owner or SunTrusl pursuant fo the terms of this
Securlty Agreement shall be In writing and given to Owner and SunTrust at the address set forth below. Unless otherwise specifically
pravided herein lo the conlrary, such wrillen notices and communications shall be delivered by hand or overnight courier senvice, or
mailed by first class mall, postage prepald, addressed to the pariies hereto at the addresses referred to herein or to such other
addresses as elther party may designate to the other party by a writlen notice given in accordance with the provislons of this Security
Agreement, Any wrilten nolice delivered by hand or by overnight courler service shall be deemed given or received upon recsipl. Any
writlen nolice delivered by U.S. Mail shall be deemed given or recelved on the third (3rd) business day after being deposited in the
U.S. Mall. (j) SunTrust shall not be responsible or liable for its failure to give notice to Owner of any default in the payment of any
amounts lhat migh! become due and owing with respaci lo the Collateral nor shall SunTrust be responaible or liable for SunTrust's
fallure to collect any amounts payable with respect to the Collateral. (k) SunTrusi shall be under no abllgation lo monitor the market
value of any Collateral, lo advise the Owner of such market value, or to {ake any action whalsoever lo preserve the value ofany
Collateral by selling, exchanging or otherwise disposing of such Callateral in order lo avoid any lose lo the Owner resulting from a
decline in the market value of such Collateral; and (I) SunTrust shall be under no obligation lo pay any amounts owing wilh respect to
any Collateral. (m) This Agraement is in addition to and not in replacement of any other agreement belween Owner and SunTrust. (n)
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The term Owner shall include all parsons signing below as Owner and the obligation of such Owners hereunder shall be their joint a.{g
several obligations. pos
WAIVER OF JURY TRIAL. OWNER AND SUNTRUST HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND o)
IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE RIGHT EITHER OF THEM MAY .
HAVE TO A TRIAL BY JURY IN RESPECT TQ ANY LITIGATION, WHETHER [N CONTRACT OR TORT, AT LAW OR IN EQUITY (5
BASED HEREON OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT AND ANY OTHER DOCUMENT..
OR INSTRUMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WWITH THIS AGREEMENT, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY I-IERET%:
THIS PROVISION IS A MATERIAL INDUCEMENT FOR SUNTRUST ENTERING INTO OR ACCEPTING THIS AGREEMENT. ot
FURTHER, OWNER HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF SUNTRUST, NOR SUNTRUST'S 0
COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUNTRUST WOULD NOT IN THE EVENT OF SUCH
LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION. .

Addresses for Purpose of Notice
Owner Address: 10900 Paulbrook Drive, Midlothian, VA 23112-0000
SunTrust Address: 211 Perimeter Center Parkway, Sulte 100, Atlanta, GA 30346

This Securily Agreement has besn executed by the undersigned, under sea!, as of lhe dale first wrillen above.

Damini & Sealing, Inc.
By: Mﬂ -
James GWohnstun, Prasidenl /
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0’% SunNTRrUST Security Agreement {Commercial)

THIS SECURITY AGREEMENT (this “Security Agreement”} dated as of FETIE2 & ;/ 2014, by DOMINION PAVING &
SEALING, INC., a Virginla corporatlon (the “Ownes), in favor of SUNTRUST BANK, s presen! and fulure affiliales and thelr
successors and assigns ("SunTrual®), provides:

1n order to Induce SunTrust from time to time to enter inlo agreements with and to exlend or continue lo extend credit to Owner (glso
referred to herelnafter as the *Barrowar”) and in consideralion of any credit so extended, the Owner (which may include the Borrower)
hereby grants, sells, assigns, iranafers and conveys to SunTrust, a securily Interest In the Gollateral and all proceeds, praducts, renis
and profits thereof and all substilutions end replacemenis therefore and all revenuaes from the right to use ihe Collaleral to secure the
prompt payment and performance of any and all llabliities, obligations, agreements and undertakings of Borrower {o SunTrusl {ond, in
addition, all iabllities, obligallons, agreements and undertakings of Owner, or any one or mora of them, to SunTrus! If Owner and
Borrower are not the same person or entlly) in any amount, whether now exisling or hereafler arising, including those owed by
Borrower or Owner to others and acquired by SunTrust through purchase, asslignment or otherwise, howaver crealed, evidenced or
arising, whather individually or jointly with others, and whether absolule or conlingent, direcl or indirecl, as maker, endarser, guaranior,
surely or otherwlae, flquidated or unliquidated, maturad or unmatured, whether or nol secured by other coliateral, and including,
without limilation, (a) all obligations to perform or forbear from performing any acts, (b) afl ovardrafis on deposils or accounts
maintained by Borrower or Owner with SunTrust, (b) all overdrails on deposits or accounts malntained by Borrower or Owner with
SunTrust, (c) all Kabllilies, obligations, agreements and undertakings of Barrower or Owner o SunTrusl pursuant to any interast rate
hadge agreemant or olher derivative transacilon agreement or any foraign exchange coniract or any application or olher agreement
requesling SunTrust to Issua any lettar of credit including, wilhout limliation, the obligation of Barrower or Owner lo reimburse SunTrust
for all amounts funded by SunTrust pursuant to any such letter of credit, {d} all obligations and other liabililies of Borrower or Owner to
SunTrusl in respect of any of the following services () any lreasury or other cash management services, including, without limltation,
automated clearing house (ACH) origination and other funds transfer, depository (including, without lmilation, cash vault and check
deposil), zero balance account and sweep, relurnad Hems processing, controfled disbursement, positive pay, lockbax, accounl
recencliiation and Informalion reporiing, payables outsourcing, payroll pracessing, and {rade finance services, and {il) card services,
including, without limitatien, cradit card (including, without limitalion, purchasing card and commercial card), prepald card {(including,
withow! limitation, payroll, stored value and gift cards), merchant services processing, and debil card services and (g} all costs of
collection and protection of SunTrust's rights, Including allomeys' fees allowed by law, whether such collection or prolection occurs
prior to, during, or afler any bankruptcy proceadings filed by or against any Obliger (a8 such tarm Is defined below) (all the foragoing

belng herelnafier collectively raferred lo as the "Obligalions™).

Collateral, As used In this Securlty Agreement, the term “Collaleral® shall mean the following, whether now existing or heraafter
acquired:

All of the velilcles listed on Schedule 1 atteched hereto and mads a part hereof.

Representations and Warrantles. The Owner represents and warrants to SunTrust as follows:

This Securlty Agreement has been duly executed and delivered by Owner, constitules Owner's valid and legally binding
obligation and Is enforceable In accordance with Its lerms against Owner. Owner rapresents and warrants o SunTrust ihat it
has rights in all of the Collaleral andfor has the power lo transfer rights In all of the Collaleral. The execution, delivery and
performance of this Security Agreement, the grant of the security interest in tho Collaleral and Ihe consummallon of the
transactions contemplatad wilt not, wilh or without the giving or nolice of the lapse of lime, (a) violale an material law
applicable to Owner, (b) violate any Judgment, writ, Injunction or order of any court or governmental body or officer applicable
to Owner, (c) violate or resull in the breach of any malerisl agreement lo which Qwner is a parly or by which any of Owner's
property, including the Collateral, Is bound or {d) vlolate any restricllon on the transfer ol any of the Collateral, The Owneris
and will continue to be the absolule owner of the Collateral and there are no other liens or security inlerests affecling the
Collateral other than the securlly Interest granled in this Securily Agreement except those previously disclosed lo SunTrust in
writing by the Owner; If the Owner Is acting in the capacity of trustee, adminlistrator or executor of an eslate, such fact shall be
disclosed and satisfaclory evidence of capaclly and aulhorization shall ba provided lo SunTrust;

a.

b. The Owneris a corporation duly organized and exlsting undar the laws of the slale of the Commonweallh of Virginia and the
Owner's Organizallonal Identification Number Is The Owner Is duly qualified and In good standing Bs a
forefgn corporation in every jurisdiction where such quallfication Is necessary; tha oxecution and performanca of this Sacurity
Agreement have been duly authorlzed by action of its Board of Directors, no action of its shareholders being necessary; the
execution and performance of this Securlly Agreement will not violate or contraveno any provislons of law or regulation or Its
Arlicles of Incorporalion, Shareholder Agreement, By-Laws or other agreements 1o which it is a party or by which il Is bound;
and no consanl or approval of any governmental agency or authority Is requirad in making or performing the obligations under

this Securily Agreement;
¢. The Owner maintains Its books and records at 10900 Paulbrook Drive, Midlothlan, VA 23112,
All informalion supplied and stalements made to SunTrust in any financial statement are true, correct, completa, valid and
genuine in all material raspects;
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No par! of the Collateral has been, and never will be so long as this Security Agreement remains 2 lien on the Collateral, used
for the generation, collection, manufacture, slorage, lraalinent, disposal, release or threalencd releasa of any hazardous
subslance, as those terms are defined In the Comprehensive Environmental Response, Compensation and Liability Act of
1980, as amended, 42 U.S.C., Scction 9601, el seq ("CERCLA"), Superfund Amendments and Reauthorizatlon Act ("SARA"),
applicabla stalo laws, or regulations adopted pursuant to elther of the foregoing. The Owner agrees 1o comply with any
foderal, stale or local law, slalule, ordinance or regulation, court or administrative order or decree or privale agreemenl
regarding materials which require special handling in colleclion, storage, trealment or disposal because of thelr impact on lhe
environment (‘Environmental Requirements®). The Owner agrees 16 Indemnify and hold SunTrust harmless against any and
ail claims, lasses and expenses resulling from a breach of this provision of this Sacurity Agreement and the Owner will pay or
reimburse SunTrus! for all costs and axpense for expert opinions or investigalians required or requested by SunTrust which,
in SunTrusl's sole discrotion, ars necessary to ensure compliance with this provision of thls Securily Agreement. The
obligation to Indamnify shall survive the payment of the Obligations and the satisfaction of this Security Agreement; and

All Callateral has besn produced in compliance with the Fair Labor Slandards Acl or other applicable wage and employee
law, rule, reguiation or order, and fhat no existing or fulure liabiiity shall occur as & result thercol. The Owner may contest, in
good faith, the applicablity of any such law, rule, regulation or order, Including prosecuting any eppeals, so long as
SunTrust's interesl in the Callateral, In the opinion of SunTrust, Is not jecpardized as a resull.

Choice of Law., Owner agrees that certain matariel events and occurrences ralating to thls Securily Agreement bear 2 reasonable
relalionship o the laws of tha Commonwealth of Virginia. This Security Agresment shall be governed by the laws of such Jurisdiclion

and, unless applicable law provides olharwise, in the &
Owner consents o lhe jurisdiction and venue of any court located in such Jurisdiction. Unlass otherwise speclfied,

vent of any legal proceeding arising out of or related to this Securlly Agreement,
“Uniform

Commercial Coda™ as used herein shall refer ta the Uniform Commercial Code of such jurisdiclion, both current and as it may be
amended or revised from lime to time In the future,

Covenants.

The Owner shall furnish to SunTrust such financial and business Information and reports In form and content salisfactory to
SunTrust as and when SunTrust may from time to time require.

The Ownar shall maintain lis corporate existence, and if anolher entity shall malntain such enfity standing, in each case in
good standing and shail nol consolidate or merge with or acquire the slock or other ownership Inierest of any other
corporation or enlily without the prior wrilten consent of SunTrus!; the Owner shall, al the request of SunTrust, qualify as a
forelgn corporation or other applicable enlity and oblain all requisila licenses and permits in each Jurisdiction where the Owner

does business.

The Owner shall notify SunTrust in writing at least 30 days prior to any change of its name or struclure or change in Its slate
of residence, Jurisdiction of ragistration or organizalion, principal place of business or chief executive office,

The Owner shall maintain all of the Collateral in goad condition and repalr, SunTrust shali have the right to inspect the
Collateral al any reasonable {ime and shall have the right to obtain such appralsals, reappraisals, appraisal updates of
environmental Inspections as SunTrusl, in iis sole discrelion, may dasm necessary from time to time. Owner will not usa or
permit any person or entity lo usa the Collateral () in any manner inconsistent with the provisions of this Security Agreement;
or {Hl) in violation of any policy of insurance issued with respect lo the Collateral; or {ifi) in violation of any local, state or federal
law or regulation, including but not limlted to any such law or regulation pertaining to the proteclion of the environment or the
proteclion of the heallh or safety of persons or animals, and any such law or ragulallon pertaining lo the contro! of drugs,
narcolics or other controlled substances. If the Collateral has been used or is hereafter used in violation of the covenants and
agreements contained hereln, Owner shall indemnify SunTrust and hold SunTrust harmless against all claims, aclions,
causes of action, costs, expenses, fees and penallles in conneclion with such use. Without the express prior writlen consemt
of SunTrusi, Owner shall nol cause or permit all or any part of the Colleteral to be affixed to real properly so as lo become &
fixlure as thal lerm |s defined or interprated tn the stale in which the Collateral Is at any time located.

any person or enfity except SunTrust, or

The Owner will not pladge or grant any security Interest in any of the Collaleral lo
eral, or any financing

permit any lien or encumbrance to allach to any of the Collateral, or any levy to be made on the Collat
stalement (except financing statements in favor of SunTrust) to be on file against the Collateral.

Owner hereby constitules and appoints any officer or employce of SunTrust as its tue and lawiul allornaey-in-fact (1) to
transfer the Collaleral into SunTrusl's name or the name of ils nominee, bul SunTrust's fallure to do sc shall nol be
interpreied to be a waiver of any Interesl, and (if) to do and parform all other acts and things necessary, proper and requisita
to carry out the intent of this Security Agreement. The power herain granted shall be deemed to be coupled wih an interesl
and may not be revoked until tho Obligations have been pald in full, including ali expenses payable by Owner and no amounts

may be re-horrowed.
The Qwner agrees lo pay on demand afl iegal expenses and reasonable atlomeys’ fees, as permitted by applicable law, any

appraisal fees and all expenses incurred or paid by SunTrust in prolecting and enforcing the rights of SunTrust under this
Securily Agreament, Including SunTrust's right lo take possession of tha Collaleral and s proceeds, and lo hold, prepare for

sale, sell and dispose of the Collateral.

This Securily Agreement shall be a continuing agresment and shali remaln In full force and effect irrespective of any
interruptions in the business relations of the Borrower with SunTrust and shall apply to any ultimate balance which shall
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remain due by the Borrawer to SunTrusl; provided, however, that the Owner may by wrilten nolice terminale this Security
Agreament wilh rospect to all Obligations of the Borrower Incurred or contracled by the Borrower or acquired by SunTrust
afler the dale on which such natice is personally delivered lo or mailad via teglsterad mai to the SunTrust addrass sel lorth

below and accepted by SunTrust.

. The Owner wiil defend the Collaleral against the claims and demands of all pariles. The Owner will not, without prior wrlllen
consent of SunTrust, grant any security interest in the Collateral and wil keep it free from any lien, ancumbrance or securily

interest.

Insurance, Taxes and Assessments. The Owner shall at all limes keep Insurable Collateral insured agalnst any and all risks,
including, withou! limitation, fire, and such other insurance, including but not limited to flood insurance, as may be required by
|SunTrust from time to time, and in such amounts as may be satisfactory to SunTrusl. Insurance may be purchased from an insurer of
ihe Owner's choice, excopt as otherwlse required by law. All such insurance policles are lo be made payable lo SunTrusl, In the evenl
of loss, under a standard non-conlribulory "morlgagees”, “lenders®, or "secured party” clause and shall contain a breach of warranty
provision acceptable to SunTrust which shall establish SunTrusf's right lo be paid the insurance proceeds irrespective of any aclion,
inaction, breach of warranly or condllions, or nagligence of Owner or any olher person or enlily wilh respacl to such policies. All such
Insurance policies shall provide for a minimum of thirty days written notice to SunTrusi prior fo cancellation. Owner appoints SunTrusl
attorney-in-fact to file claims under any Insurance policles, lo receive, receipt and give acquittance for any paymenie that may be
payable to Owner hereunder, and lo execute any and all endorsements, receipls, releases, assignments, reassignments, or other
documents that may be necessary 1o effect the collection, compromise or setilement of any claims under any such Insurance policias,
which power of attorney shall be deemed coupled with an interest and lrrevocable so long 85 SunTrust has s securily interest in any of
the Coltateral. Owner shall provide proof of such insurance as requested by SunTrust. The Owner shall pay and discharge all taxes,
assessments and charges of every kind prior to the date when such laxes, assessmenls or charges shall become delinquent and
provide proof of such payments to SunTrust, upon request. However, nothing contained int this Security Agreement shall require the
Owner to pay any such laxes, assessments and charges so long as it shall contest ils validity In good falth and shali post any bond or
security required by SunTrusl against the payment. Upon the fallure of the Owner to purchase required insurance or lo pay such
required amounts, SunTrust, ¢ its option, and at the Owner's expense, may oblain such insurance or pay such laxes, assessments,
and charges. In addition, SunTrust may from time te time, in ils sole discretion, perform any undedaklngs of the Owner which the
Ownar shall fail to parform and lake any other aclion which SunTrusl deems necessary for the maintenance ot praservation of any of
the Collateral, Any amounts so pald shall be included in the Obligations secured by the Collateral. At SunTrust's request, the Cwner
agrees to promptly relmburse SunTrust on demand for all such expenses incurred by SunTrus!, tagether with Interest thereon from the
date pald by SunTrust at the highest rale payable on the Obligations. Any insurance obtained by SunTrust, at ils option, may be single
or dugl inferest, protecting Its rights, rights of the Owner or joint rights. Any insurance obiained by SunTrust may provide, et its option,
thal such insurance will pay the lesser of the unpaid balance of the Obligallons or the repair or replacement value of the Collateral.
SunTrust may use the proceeds of any Insurance obtained by Owner or by SunTrust to repair of replace the Coliateral or, if SunTrust
elects lo do so, to repay part or all of the Obligations, whether or not then due, and in such arder as SunTrusl may delermine, and the
Borrowsr will stlll be respansible to repay any remalning unpaid balance of the Obligations. The whole ar partial loss or destruclion of
all or any part of the Collateral shall not affect or impair the obligation of any person or antily liable under the Obligations.

Events of Default. As ussd herein the term "Obligor” shali Individually, collectively, jointly and severally refer to Borrower, Owner and
any other person or entily that is primarlly or secondarily liable upon all or any parl of the Obligations secured hereby and any person
or entily that has conveyed or may hereafier convey any sacurity Interast or lien to SunTrust in any real or personal properly to secure
payment of all or any part of the Obligations. Unless prohibited by applicable law, an *Evant of Defaull® shall eccur hereunder upon the
occurrenca of any ane or more of ihe following events or conditions:

a. the failure by any Cbligor to pay when due, whether by acceleration or olherwisa, any sum constituling all or any part of the

Obligatlons;

b, the failure of any Obligor to perform any covenanl, promise or obiigation contained in this Securily Agreament, any document
evidencing any of the Obligations, or eny other agreement to which any Cbligor and SunTrust are paries;

the breach of any of any Obligor's representations or waranties in this Security Agreement or any other agreement with
SunTrust;

d. the fallure of any Obligor to pay when due any amounl owed to any creditor other than SunTrust under a wrltten agreement
calling for the payment of money;

e. the death, declaration of incompetency, dissolution, liquidalion, merger, cansolidation, termination or suspension of usval
businass of any Obllgor;
or entilies, shall have or oblain legal or beneficial ownership of a

other ownership inlerest of any Obligor 1hat is not a natural person,
uch majority ownership as of the date of

f. any person or entlty, or any group of relaled persons
majority of the outstanding voling securilies or righls or
other than any person or anlity, or any group of relaled parsons or entities thal has s

this Security Agreement,

g. the insolvency ar inabilily to pay debls as they mature of any Obligor, {he filing of any pelition or (he commencement of any
proceeding by an Obligor for relief under any bankrupicy or insolvency law, or any law ralating o the relief of deblors,
readjustment of Indebtedness, deblor raorganization, or composition or extension of debt;
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h. the entry of a judgmant or the issuance or servica of any attachmen, levy or garishment against any Obligor or the property
of any Obligor or the repossession or sefzure of properly of any Obligor;

i.  any deterioration or Impairment of the Collateral or any decline or depreciation in the value of the Collateral (whether actual of
reasonably anticipated) which causes the Collateral In the judgment of SunTrusl lo become unsalisfactory as to character or

value;

j. o determination by SunTrust that & material adverse change In the financial condition of any Obligor has occurred since the
date of this Security Agreement;

k. any Obligor commits fraud or makes a malerial misrepresentation at any time in connecllon with this Security Agreement, the
Obligations or the Collateral;

I Ihe Collateral or any parl thereof Is located for more (han [hifly Conseculive days outsida the slale or states in which the
Collateral is to be localed pursuant to this Security Agreement or if the Collaleral or any part hereof Is removed from such
stale with tha Intent that it will be tocated outside such stale for more than thirly days;

m. should the state of organization or reglstration of Owner change or
n. any other act or clrcumstance occurs or exists which leads SunTrust to deem itsslf insecure.

Renedlos Upon Default; Acceleration of Obligations. Unless prohibited by applicable law, the Obtigalions secured hereby shall
automatically and simultanscusly mature and become due and payabls, withoul notice or demand, upon the filing of any pelition or lhe
commencement of any proceeding by or agalnst an Obligor for relief under any bankrupicy or insolvency law, or any law relating to the
relief of debtors, readjustment of Indebtedness, debtor reorganization, or composition or extension of debt. Unless prohibited by
applicable law, upon lhe occurrence of any one or more of the other Evenls of Defaull described above, the Obligations secured
hereby shall, at the option of SunTrust, Immedlately malure and become due and payable, without notlce or demand. If all or any parl
of the Obligatlons secured hereby are not paid as and when due and payable, whether by acceleralion or oiherwise, then SunTrust
may, at its option, without notice or demand of any kind: (2} lransfer all or any part of the Collateral into the name of SunTrust or its
nominee, al Owner's expense, wilh or without disclosing that such Collaleral Is subject 1o SunTrust's securlty interest; (b} enter upon
premises upon which the Collateral Is focated and, to the exlent permitted by law withoul legal process, laka exclusive possesslon of
the Collateral, and redeem the Collataral, or any part thereof (irespective of redemption penalty); () appeoptiate and apply toward
payment of such of the Qbligations, and in such order of applicalion, as SunTrust may from time to time elecl, all or any part of any
balances, credils, llems or monies In any bank deposit or deposil account canstiluting a part of the Collateral, (d) sell the Collateral at
public or privale sale, either in whoie or in part, and SunTrust may purchase the Collateral at any such public sale and at any privale
sale as permitted by law. Such sale shall result in the sale, conveyance and disposition of all right, title and interest of Owner in all or
any parl of the Collateral which is the subject of such a disposition and SunTrust Is authorized as altorney-in-fact for Owner 1o slgn and
execule any transfer, conveyance or instrument In writing thal may be necessary or desirable lo effeciuale any such disposition of the
Collateral, which power shall be couplad with an interest; and (e) exercise all other rights of a secured parly under the Uniform
Commercial Coda and all other rights under law or pursuant ta Lhis Securlly Agreement, all of which shal be cumulative. i any
notification of intended disposition of any Callaleral Is required by law, reasonable notification shall be deamed glven If wrilten notice (s
deposited In the U.S. Mail, first class or cerlified poslage prepaid, addressed lo Owner and such other persons or enlilies as SunTrust
deems to be appropriale, slating all items required by applicable statutes, including the lime and place of any public sale or the time
after which any private sale or disposition is to be made, at least ten (10} days prior thereto, The proceads of any disposition of the
Collateral shall be applied in the following order (i) First, to pay all costs and expenses associated with the retaking, holding,
preparafion and disposition of the Collateral; (ii} Then to pay atlorneys’ fees; (il) Next, lo pay all accrued bul unpaid Interest upon the
Obligations in such order as SunTrust inay determine in its discretion; and {v) Finally, lo all unpaid principal culslanding upon the

Obligations, whelher or not due and payable, in such order as SunTrust may determine In its discrelion. Any remaining surplus shall be

paid to Owner or otherwise in accordance with law. If the proceeds of such disposition are insufficlent to pay the Obligations in full,
figatad 10 SunTrust for the unpald balance thereol.

Borrowor and alt other persons or entilies liable thereon shall remaln fully obl

Execution by More than One Party. To the extent prohibiled by applicable law, the term *Owner” as used in this Security Agreement

shall, If (hls instrument is signed by more than one party, mean the “Owner and each of them" and each shall be [olnily and severally
obligated and liable. f any party Is a partnership or imiled Hability company, (he agreements and abligations on the part of the Owner
shall remain In force and applicable regardless of any changes in the partles composing the partnership or limlted Hablllty cormpany
and the 1arm “Owner” shall include any allered or successive partnership or limited liabillty company and the predecessor partnership
or limited liability company and Its partners or membera/managers shall not be released from any obligation or liability.

Waivers by the Qwner. The Owner hereby walves (a) nofice of acceplance of this Agreement and of any exlensions or renewals of
credit by SunTrust lo the Barrowar; (b) presentment and demand for paymant of the Obligations; (c) prolest and notice of dishonor or
default to the Owner or to any other party with respect to the Cbligations; (d) all other nolices to which the Owner might otherwlse be
entitled; and (a) if for business purposes, the benefit of any homestead exemglion. To the exlenl parmitted by applicable law, the
Owner further waives any righl to require that any action be brought against the Borrower ar any other party, the right te requlre that
resort be had to any securily or to any balance of any deposit account or cradil on the books of SunTrust in favor of the Borrower of
any other party, the right to radaem the Collateral and to objecl to SunTrusl's proposal to retain the Collateral in salisfaction of any of
Obligations and any right lo oblain injunctive or olher relief relative to SunTrusl's sale or athar disposition of the Collateral and to
racover lossas caused by SunTrust's fallure lo approve or correct any list of Collatoral provided lo SunTrust for any purpose by any
person or entity. Owner waives all rights, clalma and delenses basad on principles of suretyship.
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No Obllgation to Extend Credit. This Security Agreement shall nol be construed lo impose any obligation on SunTrust to exlend or
continue to extend any credit al any fime.

Indemnity. The Owner agrees to indemnify and hold harmless SunTrusl, its subsidiories, affillales, successors, and assigns and helir
respoctive agents, direclors, employeas, and officers from and against any and all complaints, claims, defenses, demands, aclions,
bills, causes of action (Including, without limitation, costs and attormeys' fees), and losses of every nature and kind whaisoever, which
may be ralsed or suslained by any direclors, officers, employees, shareholders, credilors, regulalors, successors in Inlaresi, or
racelvars of the Borower or any third parly as a result of or arising out of, direcliy or indirectly, SunTrust extending credit as evidenced
by the Qbligatlons to tha Borrower, and laking the Collaleral as security for the Obligations, and the Owner agrees to be liable for any
end oll judgments which may be recovered in any such action, claim, proceeding, suit, or bill, including any compromise or seltlement
thereof, and delray any and all expenses, including, without limitation, costs and allorneys' fees, thal may be incurred In or by reason
of such actions, claims, pracesdings, suils, or bills. This obligation to indemnify shatl surviva the paymenl of tha Obligations and the

satlsfaction of ihls Securily Agreement.

Financing Statements and Additional Documentation. SunTrust Is authorized lo file such financing siatements and amendments as
SunTrust deems necessary to perfact, confinue or assure ils securily intarest in the Collaleral and the Owner hereby rafifies any
financing slatement filed previously by SunTrust. The Owner will deliver such inslruments of future assignment or assurance, and such
other agreemants, as SunTrust may from time to time request lo carry oul the Iintent of this Security Agreement, and will joln with
SunTrust in executing any documents In form satisfaclory to SunTrust, and hereby authorizas SunTrust lo sign for Owner, or (o file
wilhout slgnature, any financing statements, amendmenis and other documents and instruments from time to time as SunTrus{ may
deem advisable, and pay any cost of filing the same, including all recardation. transfer, indebledness and other laxes and feas,

deamed advisable by SunTrust.

Successor In Interest: SunTrust as Collateral Agent. This Security Agreement shall be binding upon the Owner, its successors and
assigns, and the benafits hereof shail inure to SunTrust, lls successors and asglgns. Notwithstanding the foregoing, Owner shall not
assign Owner's rights or obligalions under this Security Agreement without SunTrust's prior wrillen consent. SunTrust Bank shall serve

as collateral agent on behalf of itsell and present and future affiliales.

herein Is couplad with an interesl and Is irrevocable by death oF olherwise. (b) The
caplions of the paragraphs of this Securlly Agreement are for converilance only and shall nol be doemed to constilule a part hereof or
used in conslruing the Intent of the paries. (c) If any pait of any provision of this Sacurity Agreement shall be invatid or unenforceable
under applicabls law, such part shall be Ineffective to the extent of such Invalidity anly, wilhout in any way affecling the remaining parts
of such provision or the remalning provisions of this Securily Agreement. (d) This Securlly Agreement shall not be modified or
amended axcopt in a writing signed by Owner and SunTrusl. (e} Ali represantations, warranties, covenants and agreements contained
herein or made in wriling by Qwner in connection herewith shall survive ha execution and delivery of this Security Agreement and any
and all notes, other agreements, documents and willings relating to or arising cul of any of the foregoing or any of lha Obligations. (f}
All rights and remadies of SunTrust expressed herein are in addition lo all other rights and remedies possessed by SunTrust under
applicable lew or other agreements, including rights and remedies under any other agreement or Instrument refating (o any of the
Obligations or any securily therefor. (g) No walver by SunTrust of any of ils righls or remadies or of any default shall operale as a
waiver of any other right or remedy or of any other default or of the same tight or remedy or of the same defaull on a future occasion
No delay or omission on the part of SunTrust In axercising any right or remedy shall operate as a walver thereof, and no single or
parlial exercise by SunTtust of any right or remedy shall preciude any other or further exercise Ihereof or Ihe exercise of any other right
or remedy. No acllon of SunTrust permitted hereunder or under any agreament or instrument relaling to any of tha Obligations or any
securily therefor shall impalr or affect the righls of SunTrust in and 1o the Collateral. (h) All terms as defined herein shail include both
the plural and singular, where applicable. (i} All nolices or communications given to Owner or SunTrust pursuant to the terms of this
Security Agreement shall be in wriling and given to Owner and SunTrust at the address set forlh below. Unless otherwise specifically
provided herein ta the conlrary, such written notices and communications shall be deliverad by hand or overnight courler service, or
matled by first class mall, postage prepaid, addressed to the parties herelo at the addresses referred o hereln or to such athar
addresses as elther party may deslgnate to the other party by a writlen notice given In accordance with the provisions of thls Sacurily
Agreemant. Any written notice delivered by hand or by overnight courier service shall be deemed given or received upon recelpt. Any
written notice delivered by U.S. Mall shall be deemed glven or recelved on Ihe third (3rd) business day after being deposlted In the
U.S. Mall. ) SunTrust shall nol be responsible or llable for its failure to give notice lo Owner of any default in the payment of any
amounts that might become due and owing with respecl to the Colialerat nor shall SunTrust be responsible or Hable for SunTrust's
failure lo collect any amounts payabla with respect to the Colialeral. (k) SunTrusl shall be under no obligation to monilor the market
valus of any Collateral, lo advise the Owner of such market value, or lo lake any aclion whalscever {o preserve the value of any
Collateral by selling, exchanging or otherwise disposing of such Collateral in ordor to avoid any loss to the Gwner resulting from a
decliine In the market value of such Collateral. () SunTrusl shall be under no obligation to pay any amounts owing wilh respect to any
Collateral. {m) This Agreement is In addition to and not in replacemant of any olher agreemen! betwaen Owner and SunTrusl. {n) The
term Owner shall Include all persons signing below as Owner and the obligalion of such Owners hereunder shall be thelr joint and

several abligations.

WAIVER OF JURY TRIAL. OWNER AND SUNTRUST HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND
IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE RIGHT EITHER OF THEM MAY
HAVE TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATION, WHETHER IN CONTRACT OR TORT, AT LAW OR IN EQUITY,
BASED HEREON OR ARISING QUT OF, UNDER OR IN CONNECTION WITH THIS SECURITY AGREEMENT AND ANY OTHER
DOCUMENT OR INSTRUMENT CONTEMPLATED TO BE EXECUTED IN CONJUNCTION WITH THIS SECURITY AGREEMENT,
OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF
ANY PARTY HERETQ. THIS PROVISION 13 A MATERIAL INDUCEMENT FOR SUNTRUST ENTERING INTO OR ACCEPTING

Miscellanaous. {(a) Each and every power given
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THIS SECURITY AGREEMENT. FURTHER, OWNER HEREBY CERTIFIES THAT NO REPRESENTATIVE OR AGENT OF
SUNTRUST, NOR SUNTRUST'S COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUNTRUST WQULD
NOT, IN THE EVENT OF SUCH LITIGATION, SEEK TO ENFORCE THIS WAIVER OF RIGHT TO JURY TRIAL PROVISION.

[SIGNATURE PAGE FOLLOWS}
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Security Agreement (Commercial)
[SIGNATURE PAGE]

The undersigned have executed this Securlly Agreement as of the date first wrilten above.

OWNER:

DOMINION PAVING & SEALING, INC.,
a Virginla corporalion

By: %“‘” 4/4“ (SEAL)

Name: ST HAryeS A  (TOHVSIUN

Title: LS5 T
Addrasses;
Owner Address for Purposs of Notice: 10200 Paulbrook Drive

Midlothian, Virginla 23112

SunTrust Address for Purpose of Notice:  SunTrust Bank
Altn: Lega! Notice Speciallst

211 Perimeter Center Parkway, Sulte 100
Atlanta, Georgla 30346

24534223_1
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SCHEDULE 1
Titled Vehicles VIN
2009 Pontlac VIBE 5Y25P67845243737%
2006 Ford Econoline 1FMRE11WX6DB01707
2000 Freightliner Roscoe Tar 1FVEHFAAZYHF21413
1986 International IHTLAHEM9GHA29387
2003 Chev Silverado 2GCEK19T631227964
2003 Chev Sllverado 1GCEK19TX3E237475
1991 International 1HTSDZ4POMH319871
1999 lzuzu 4GT)7C€133X)600122
1999 Isuzu 4GTIC13XX1600117
1999 Isuzu 4GTI7C136XJ600129
1999 Isuzu 46GT)7C131X)600135
1999 GMC 1GDK7H1C0XJ504964
2003 Isuzu JALB4B14437001575
2006 Chev Silverado 1GCEC19V76Z255847
2006 Chev POU 3GCEC14X36G237189
1999 International 1HTSCAAM7XHE8147
1999 International 1HTSCAAM2XHE23772
1999 International 1HTSCAAMSXHE619229
2001 Internaticnal 1HTSCAAM31H331586
2005 Chev Utllity Truck 1GBHC24U45E131515
2003 Chev C4500 1GBE4AD1133F514326
1990 Kenworth INKBLADX20U531409
1999 Ford flatbed 1FDWFE36F2XEA47528
1999 Ford {350 3FDWF36F2XMA38533
1998 Chev 3500 1GBHC33F8WF066785
1990 Internatlonal IHTSCCFLOLHBR94698
2005 Chev Utility Truck 2500 IN6BDOGT45C412875
2006 Chev 3500 1GCHK33U36F256541
2010 Chev Silverado 1GCSKSE38AZ141820
2006 Ford {350 1FDWF36PBGEB72797
2003 GMC Tool Truck 1GDESE11X3F504919
1995 Ford 1FDZUB2E7SVA33467
1995 Ford 1FDYUS2ESSVA34113
1995 Kenworth IXKDD99X455677591
1995 Kenworth IXKDD99XKXSS677594
1988 Mack VG5BA02B2JB071092
1993 Ford 1FDXK84E4PV28664
2006 Mack 1IM2AG11C66M047271
1993 Mack 1MIAALIYXPWO20854
1986 Ford 1FDZA90X0GVAS5546
1987 Ford 1FDYA90XIHVAL0764
2000 Mack 1M2AA23Y1YW122850

Pege @ ol 9
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2000 Mack 1M1AA14Y8BYW133816
2000 Mack 1M1AA14Y9YW133288
1991 Western Star 2WMPZCZZE8MKS28627
2000 International 1IHTSCABP3YH260618
2000 Sterling IHTSCAAPOXH214745
2000 Freightliner 1FV6HFBASYHDB83928
1991 Mack 1M2AA13YOMWOD9580
2002 Chevrolet 1GBJC33192F197143
1991Internationa! 2HSFEBSR7MC045834

Page ol



Case 15-32966-KLP Doc 341 Filed 11/30/16 Entered 11/30/16 20:00:19 Desc Main
Document  Page 39 of 47

EXHIBIT D
(Motleys Listing Agreement)
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¥ "-\.t g .:I':-"_-_. '
a é Consignor # 3846

MOTLEYS
INDUSTRIAL

ANNUAL AUCTION AGREEMENT
OTLEYS ASSET DISPOSITI OuUp

Auction Location & Business Address: 3600 Deepwater Terminal Road, Richmond, VA 23234
(804) 232.3300 x.4 (phone)  (804) 200.5640 (fax)
www.motleys.com

. -

SELLER (to appear on check): Dominion Paving & Sealing referred to as “Seller” herein,
Contact Name: Steve H. Parham Federsl iD or SSN:

Address: 10900 Paulbrook Drive City: Midlothian State: VA zip: 23112

Phone; B04-745-8661 (0); B04-387-3327 (c) fay. B04-745-6665 Email: _Sparham@dominion-dps.com

Seller does hereby commission Motleys Asset Disposition Group, VAAL #16 (herein “Motleys”) to sell the goods, merchandise and/or
property (hereinafter “items”) listed on the attached asset listing sheet to the highest bidder by public auction. It is expressly agreed and
understood that the items listed therein will be and are subject to the Terms & Conditions as noted herein.

1 AUCTION COMMISSION & COMPENSATION
a. Seller agrees to pay Auctioneer for its services commission{s) as follows:

i. 9% of sales price per Item of Property selling for $1,000 or less.
i §__% of sales price per Item of Property selling for more than $1,000.

i, $_N/A_ Minimum Commission,

iv. 5300 Registration Fee (per Reservel. Credit on Registration Fee if Sells.

v. S _NIA_ Consignment Reglstration Fee (1 Time Fee for New Consignors).

vi. 5$150.00 Lien Payoff Fee.

wi. An additional _N/A % cormmission per ltem surcharge (Maximum $_N/A )} will be applled to all items delivered to the

auction site within 4 days prior to the auction.

2. DELIVERY
a. Seller agrees to dellver the listed item(s} to the auction site not less than 4 days prior to the auctlon date and that no item(s)
will be withhe!d or withdrawn from the auction. Should seller fail to deliver any such Item(s), Seller shall be responsible to
Matleys for liquicated damages in the form of:
i. Motleys commission based upon the Fair Market Value as determined by current market conditions and Motleys or
reserve price (whichever is greater).

il Incidental damages of the reasonable travel expenses, lodging, etc., actually Incurred by a customer(s) of Motleys who
actually attended the auctlon for purpose of bidding on the withdrawn temn(s),

li. Mot/eys reasonable attorney fees incurred in enforcing any provision of this Agreement. Seller agrees to accept full
responsibilily and risk of loss for all items untll sold and shall hold harmless Motleys, its agents, employees and
contractors in the event of thefi, damage or casualty loss, Motieys reserves the right to bid at auction on any item,

iv. If Matleys has to provide extraordinary assistance in unloading there wil be a minimum $50 fee per item.

3. OWNERSHIP
3. Seller warrants and certlfies that he/it:
I Is the owner or legal representative thereof of the listed item(s).

il. Has good title and authority to sell the itemn(s).

[l The listed 'tems are free from all encumbrances, liens or claims of third partles.

lv. Has made the mandatory disclesure, In writing to Motleys prior to the sale, of any encumbrances, llens or claims of
third parties.

v. Seller will indemnify and ho!d harmless Motleys from any and all claims and/or damages, including attamey fees,
resulting from any defect in the foregoing warranty and representations,

4. TITLE DELIVERY/VEHICLE IDENTIFICATION NUMBERS
a. Seller agrees to accept all responsibllity for praviding clear and merchantable title and for delivery of title documents to Motleys
not {ess than two business days prior to the auction date after which time a $45.00 Late Title Fee will apply. If titles are
not delivered to Motleys prior to the auction, the item corresponding with that titlc will not be sold, Seller shall reimburse
Motleys for any commission(s) lost by Motleys due to Seller's failure to provide clear and merchantable title.
b.  Vehicles and trailers must have a Vehicie 1D (VIN) number permanently affixed.

5. BATTERIES/REPAIRS/CLEANING - Sefler Initials
a. Any cleaning or repairs {except balteries) deemed necessary by Motleys and agreed upon by Seller shall be deducted from the
Seller’s auction proceeds. Seller Is responsible far the folowling:
I, Adequate Fuel and Fluld Levels.



Case 15-32966-KLP Doc 341 Filed 11/30/16 Entered 11/30/16 20:00:19 Desc Main

| 3

10.

11,

12,

13.

14,

Document  Page 41 of 47

1. Allitem(s) must be dropped off with enough fuel to let run for auction setup and auction day (ftem(s) run for
up to & hours while they are here for auction).
2. Any lkem(s) that require fuel, Motleys will provide {5} gallons of fuel for the following charges. Additional fual
can be provided at the Seler's request.
3. Gas - $5,50 per Gallon.
b. Diesel - $6.50 per Gallon.
Il.  Charged Batterlas.
1. Any item{s) having to be jumped at the time of delivery wil' be charged a jump fee of $25.00 (This charge
will only be charged one time). The item(s) will be left running for one hour to allow sufficlent charging.
2, I ltem{s) still have to be jumped after the one hour time frame or up to the next morning, the
battery/batteries will be replaced at the owner’s expensa.
a. Light Duty Pickup Trucks - $105.00 Each.
b.  Heavy Trucks {Pump Trucks/Road Tractors, etc.) - $135.00 Each.
c. Heavy Equipment {Dozers, Excavators, etc.) - $165.00 Each.
ili. Providing information to Motleys regarding any safety or dangerous defects In their items (i.e. no brakes, problems
with aerial lifts, etc.). In addition, storage fees or any other selling fees will be deducted from the seller's auction
preceeds,

RESERVES
a. Any reserve price must be approved by Motleys and, If accepted, will require the specifled fee listed under Sectlon 1 - Auction
Commission & Compensation. Motleys reserves the right to place absentee bids on behalf of the Seller to represent reserve
prices. Motlays reserves the right to seil within one increment of the established reserve price at its discretion. No reserves

accepted under $800, Sellers are expressly forbldding from bidding on thelr own items. Violations will be asked to leave and not
be permitted to retuen.

LEAKING FLUIDS

a. Nomachines or vehicies are allowed into the auction grounds leaking fluids. Any leaks discovered will be contained & remediated
by Motleys at Seller’s expense.

BUYER DEFAULT/MISREPRESENTATION
a.  Motleys reserves the right to settle any and all disputes regarding a buyer's default or misrepresentation by Seller in reference

to year, make, model or referenced condition of item(s) sold. Resale of any item will be at Motleys and Seller's discretion and
sult of defaulting buyer at Seller’s expense.

CONFIDENTIALITY

a. Al aspects of this contract Including sales commission are confidential, The Seller agrees that all aspects of the auction Includ ng
the Auctioneer’s marketing and sales techniques are to be discussed exclusively with Maotleys,

REMOVAL

8. Seller is respensible for removal of unsold or unclaimed property within 5 business days following the auction. For eath ltem

remaining after the removal deadline, there will be a $10.00 per day storage fee charged. Settlement wili be delayed until all
removals have been completed and storage fees pald.

SETTLEMENTS

8. Settlements with an itemized repart and check will be malled within 10 business days of the auction provided that Seller has
adhered to all contract agreements.

I. Rapid settlement is available for $50.00 or o 1% surcharge, whichever Is greater {provided all sold items have been
paid for by the buyer of sold ltem{s)).

BROKERAGE
8. Inthe event that the item is soid before or after the auction by brokerage, Seller agrees Lo pay a Mat| ommission per lot.

MISCELLANEOQUS
8. This agreement shall be governed by the laws of afl local, state and provincial governrments and should any part of It be declared
in violatich by same, the remaining provisions shall not be affected and shall remain in full force and effect. No madification or
addition shall be binding unfess In writing and signed by the parties hereto. This Agreement shall be binding upen parties hereto
and thelr respective heirs, personal representatives, successors and assigns

b. In the event the auction is delayed or postponed due to factors not in the control of Motleys, the Seller agrees to sell at the new
date.

BUYER'S PREMIUM

a, At Motleys sole discretion, there will be a 4% Buyer's Premium on purchases over $3500, and 10% up to and Including $3500
per lot. Subject to change.

SELLER WILL DESCRIBLE PROPERTY BEING SOLD ON THE ATTACHED LOT REGISTRATION SHEETS. ALL ITEMS DESCRIBED

ON THE ATTACHED LISTING SHOULD BE ACCURATE AND COMPLETELY DESCRIBED,

1 HAVE READ AND ACCEPT THE TERMS OF THIS CONTRACT:

Sclier:
By:
Title:

AUCTIONEER: Motlcys Asset Disposltion Group

By: .C}J )da—./:._p

Date: Title: Date: ” “ /2
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EXHIBIT E

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
)
In re: ) Chapter 11
DOMINION PAVING & SEALING, INC., i Case No. 15-32966
Debtor. 3
)

ORDER AUTHORIZING DEBTOR TO SELL PERSONAL
PROPERTY FREE AND CLEAR OF LIENS AND INTERESTS

This matter came before the Court upon the Debtor’s Motion To Sell Personal Property
Free and Clear of Liens and Interests (the “Sale Motion) Dominion Paving & Sealing, Inc. (the
“Debtor”), whereby the Debtor seeks this Court’s authority, among other things, to certain
vehicles (the “Property”) to Equify Auctions, LLC (the “Buyer”) pursuant to sections 363(b)

and (f) of title 11 of the United States Code (the “Bankruptcy Code”). Based upon the

allegations in the Sale Motion, and notice having properly been given, the Court finds as follows:

A. Sound and appropriate business reasons exist for the Debtor to effectuate the
transaction described in the Sale Motion.

B. A sale of the Property to the Buyer under the terms described in the Sale Motion
is permitted under sections 363(b), (f) and (h) of the Bankruptcy Code.

C. The Buyer is a good faith purchaser for the purposes of section 363(m) of the

Bankruptcy Code.

Christopher L. Perkins (Virginia Bar No. 41783)
LeClairRyan, A Professional Corporation

919 East Main Street, 24" floor

Richmond, VA 23219

(804) 783-7550

Counsel for Debtor and Debtor-in-Possession
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D. The Debtor, its creditors, and the estate will benefit from the sale of the Property.

E. The Purchase Price is the best price reasonably attainable for the Property at this
time.

F. Notice of the Sale Motion has been provided to all holders of any liens or interests

and all other parties in interest, including the United States Trustee and all parties requesting
notice, which notice constitutes proper and sufficient notice of the Sale Motion for the purposes
of Rules 2002(a)(2) and 6004(a) of the Federal Rules of Bankruptcy Procedure (the

“Bankruptcy Rules™).

Based upon the foregoing, it is hereby ORDERED as follows:

1. All capitalized terms used in this Order but not defined herein shall have the
meanings ascribed to them in the Sale Motion.

2. The Sale Motion is granted and the terms of the Bill of Sale are approved as
provided herein.

3. The Debtor and the Buyer are hereby authorized, pursuant to section 363(b) of the
Bankruptcy Code, to take such actions as may be necessary and appropriate to implement the
Bill of Sale and to consummate the sale without the necessity of a further order of this Court.

4. The Debtor is authorized, pursuant to sections 105 and 363(b) and (f) of the
Bankruptcy Code, to sell the Property to the Buyer upon delivery of the consideration specified
in the Contract and completion of all other deliveries required. All parties holding liens on the
Property have received proper notice of the Sale Motion and have either affirmatively or

impliedly consented to the sale.
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5. All objections and responses concerning the Sale Motion are resolved in
accordance with the terms of this Order. To the extent any such objection or response was not
otherwise withdrawn, waived, settled, or otherwise provided herein, it, and all reservations and
rights contained therein, is overruled and denied.

6. The sale of the Property shall vest the Buyer with good title to the Property, and
shall be free and clear of any and all liens, claims, encumbrances, liabilities, obligations,
licenses, covenants, pledges, security interests, charges, judgments, mortgages, conditional sales
or title retention agreements, pledges, hypothecations and interests of any kind (including,
without limitation, any and all “claims” as defined in section 101(5) of the Bankruptcy Code),
whether secured or unsecured, choate or inchoate, filed or unfiled, scheduled or unscheduled,
noticed or unnoticed, recorded or unrecorded, contingent or non-contingent, liquidated or
unliquidated, matured or unmatured, disputed or undisputed, or known or unknown, whether
arising prior to or subsequent to the petition date, whether imposed by agreement, understanding,
law, equity or otherwise (collectively, the “Claims”), other than as provided in the Bill of Sale.

7. The consideration payable by the Buyer for the Property constitutes payment of
“value,” as that term is used in section 363(m) of the Bankruptcy Code. The Buyer is a
purchaser of the Property “in good faith” within the meaning of section 363(m) of the
Bankruptcy Code.

8. The Bill of Sale and any related agreements may be waived, modified, amended,
or supplemented by agreement of the Debtor and the Buyer without further action of the Court;

provided, however, that any such waiver, modification, amendment, or supplement is not
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material and substantially conforms to and effectuates the Bill of Sale and any related
agreements.

9. The failure specifically to include any particular provisions of the Bill of Sale or
any related agreements in this Order shall not diminish or impair the effectiveness of such
provision, it being the intent of the Court, the Debtor and the Buyer that the Bill of Sale and any
related agreements are authorized and approved in their entirety with such amendments thereto
as may be made by the parties in accordance with this Order.

10. This Court shall retain exclusive jurisdiction to enforce the provisions of this
Order and the Bill of Sale, including, but not limited to, the interpretation of the terms,
conditions and provisions hereof and thereof, the status, nature and extent of the Property and all
issues and disputes arising in connection with the relief authorized herein.

11. This Order shall take effect upon entry and shall not be automatically stayed
pursuant to Bankruptcy Rules 6004(h) and/or 7062.

ENTERED:

UNITED STATES BANKRUPTCY JUDGE

WE ASK FOR THIS:

Christopher L. Perkins (Virginia Bar No. 41783)
LeClairRyan, A Professional Corporation

919 East Main Street, 24" Floor

Richmond, VA 23219

(804) 783-7550

Counsel for Debtor and Debtor-in-Possession
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SEEN AND AGREED:

Harry Shaia, Jr.

Spinella, Owings & Shaia, P.C.
8550 Mayland Drive
Richmond, Virginia 23294

Counsel for Buyer

LOCAL RULE 9022-1 CERTIFICATION

Pursuant to LBR 9022-1, I hereby certify that a true copy of the foregoing was endorsed
by all necessary parties.

Counsel

SERVICE LIST

Harry Shaia, Jr.
Spinella, Owings & Shaia, P.C.
8550 Mayland Drive
Richmond, VA 23294

Counsel for Equify

Eric S. Prezant

Justin Morgan

Bryan Cave

161 North Clark Street, Suite 4300
Chicago, IL 60601-3315

Peter J. Barrett
Kutak Rock, LLP
1111 E. Main Street, Suite 800
Richmond, Virginia 23219
Counsel for Big Shoulders Capital LLC
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Robert B. Van Arsdale
Assistant United States Trustee
Office of the United States Trustee
701 East Broad Street, Suite 4304
Richmond, VA 23219

Assistant U.S. Trustee

Anthony J. Napolitano

BuchalterNemer, PC

1000 Wilshire Boulevard, Suite 1500

Los Angeles, CA 90017-1730
Counsel for DIP Lender

Gary H. Leibowitz

Cole Schotz P.C.

300 E. Lombard Street, Suite 1450

Baltimore, MD 21202
Counsel for Olfficial Committee of Unsecured
Creditors

Internal Revenue Service

c/o Robert P. McIntosh
Assistant United States Attorney
919 E. Main Street, Suite 1900
Richmond, VA 23219



