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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA

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

DEBTOR’S MOTION TO SELL 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 property of the
Debtor, as more particularly described on Exhibit A attached hereto (the “Property”) to Smith
Paving and Asphalt (the “Buyer”), 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, 24™ Floor

Richmond, VA 23219

(804) 783-7550

Counsel for Debtor and Debtor-in-Possession
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3. Prior to the Petition Date, the Debtor owned the Property subject to the secured
lien of First Citizens Bank (“FCB”). A copy of the Security Agreement and related loan
documents with FCB are attached hereto as Exhibit B.

Relief Requested

4. The Debtor proposes to sell the Property to the Buyer for $139,000.00 (the

“Purchase Price”). A copy of the Bill of Sale is attached as Exhibit C. The Purchase Price

represents a fair market value of the Property given the age and condition of the Property.

5. 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.

6. With the consent of the applicable parties, the Debtor seeks to apply the proceeds
of the sale to FCB in satisfaction of its debt. The Debtor will retain the remaining proceeds.

Basis for Relief

7. 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 Bill of Sale. The Purchase Price of the
Property is reasonable under the circumstances and the condition of the Property. The Purchase
Price is the result of arm’s length negotiations between the Debtor and the Buyer.

8. The Debtor further proposes and requests authority to sell the Property free and

clear of all liens pursuant to section 363(f) of the Bankruptcy Code.
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0. The sale of the Property will benefit the Estate and is in the best interest of the
Estate and its creditors.

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

WHEREFORE, the Debtor respectfully requests that the Court enter an Order
substantially in the form attached hereto as Exhibit D: (i) authorizing the Debtor to sell the
Property free and clear of all liens to the Buyer; (i) directing that the Debtor shall apply the
proceeds as described herein; (iii) waiving the stay imposed by Bankruptcy Rule 6004(h); and
(iv) 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, 24" Floor

Richmond, VA 23219

(804) 783-7550

Counsel for Debtor and Debtor-in-Possession
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CERTIFICATE OF SERVICE

I hereby certify that on this 21st day of April, 2017, a true copy of the foregoing 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 and to all parties on the attached Service List:

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

Richard C. Maxwell, Esquire
Woods Rogers PLC
10 South Jefferson Street, Suite 1400
Roanoke, VA 24011
Counsel for First Citizens Bank

/s/ Christopher L. Perkins
Counsel




Case 15-32966-KLP Doc 402 Filed 04/21/17 Entered 04/21/17 11:37:44 Desc Main
Document  Page 5 of 35

EXHIBIT A
(Description of Property)
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EXHIBIT A

#1 BLAW KNOX PAVER model PF-4410 serial#375159 with Top-Con System V & Beam Assembly installed
Deutz Diesel, Smokeater kit, Power Tunnels, Ultra 3s w/Mat Kontrol, Oscillating Push Rollers, Electronic
Grad and Slope System|*Less Box's), Back Up Alarm,DC Worklight Package, Beacon Light, Ultimat 16
Electric Screed, 120 Voit Power Kit


abutler
Text Box
EXHIBIT A
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EXHIBIT B
(Security Agreement)
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS {fronl and back) CAREFULLY

Document

A NAME & PHONE OF CONTACT AT FILER [optional]

-

PO Box 28592

L

First Citizons Bank
L.oan Servicing Department-DAC20

Raleigh, NC 27611-6592

[B SEND ACKNGWLEDGMENT 1O {Name ond Address)

.

=
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.CLERK'S OFFICE
SCC-CLERKS

707 MAR LU A 10: 22

130314 3940~

THE ABOVE SPACE I3 FOR FILING OFFICE USE ONLY

1 DEBTOR'S EXACT FULL LEGAL NAME - msart only onp deblor nsme {18 o 18] - to nal sbbrawate or comtane names

12 DRGANIZATICN S RAME

DOMINION PAVING & SEALING, INC.

A _ . —
OR R WOMIDUAL'S UAST RAWE FRST NAME VIGIOLE NAWE SO
TR RS . Y x S
16200 KULL STREET ROAD MOSELEY VA 23120 UBA
19 EEEINSTRUGTIONS  1ADGLINFO RE |6 TP T T oR TRy T TTORALTE 3.7 iy
ORGANIZATION .
CEBTOR I Corporation I VA t 0322301. 2 r‘mﬁ

28 ORGANIZATIONS NAME

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insan only one dabior nam (26 o 25) - 0 not abbmedate or comaaa nemaa
e e ST S SRR T T oy oY

OR 20 INDIVIDUAL'S LAST NAME

FIRST NAME

[WIDOLE HAME SUFFIX

CITY

1STATE IPOS"ML CODE COUNTARY
N 6 IZAT 108, Heny

70 SELSTRUCTIONS  |AGGL INFORE ]2 TVPE EATIoN TEOICTT
DRGANIZATION
DEBTOR i i } [ heone.

3 SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGHOR S/7) - naan oniy ona sacurnd party nama (3a of 3%}

s CRGANIZATIONS NAME

First-Cillzens Bank & Trust Company

MIDOLE HAME Ul

OR TAST NAME TFIRST NAME
% MAILING ADORESS Y
13101 Midiothlan Tumplke Midiothian

STh COUNTAT
VA 23113 usa

4 Tra FRIARCING STATEIKENT cavers the i g collatant
Afl Purchase Money Security Intarest In Sos Exhibit "A" attachiod hereto and Incorporated herin by refarence; whether any of the foragoing Is
owned now or acquired later; all accessions, additions, replacements, and substitutions rolating to any of the foregolag; all records of any
kind rulating to any of the forsgoing; all proceads relating to any of the foregoing (Including Insurance, general Intsnglbles and accounts

proceeds).

5 ALTERNATIVE DESIGNATION [if applicabiy| EEAE! IGNE e} LEE/BALOR LLERJBU‘VER IEN © FILING
on
EETATE RECORDS AN i r . " ADDITIDHAL _Joptional] _ st Destom tor 1 abtor 2
B OPTIONAL FILER REFERENCE DATA
Harland Financlal Solutions

ACKNOWLEDGMENT COPY - UCC FINANCING STATEMENT (FORM UCC1) (REV 0522/02)

400 S.W. §th Avonug, Portland, Cregon 97204


abutler
Text Box
EXHIBIT B
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PROMISSORY NOTE
Principal LloanDate | Maturity Loan No Ca 7 Coll Account Officer | Inlitials
$280,400.00 02-19-2013 {02-22-2018 32528
Raferances wn the boxes above are for Lender's uso only and do nol hmit the apphcabihity of (hig documant 10 any parbcular toan or nom
Any tem above contaiming “**** has baen dua to taxt length imiations
Borrower:  DOMINION PAVING & SEALING, INC. Lender: Firt-Citizens Bank & Trust Company
18200 HULL 6TREET ROAD Midlaihlan Office
MOSELEY, VA 23120 43101 Midiothian Tomplke

Midigthlan, VA 23113

Principat Amount; $280,400.00 Dats of Note; February 19, 2013

PROMISE TO PAY. DOMINION PAVING 3 SEALING, INC |‘Bmwtr’) plnmlln to pay to First-Crizens Bank & Trust Company ("Lander), or
erder, in lawful money of the United States of A ' ¢ of Two Hundrag Eighty Thousand Feur Mundied & 00/100 Dollars
{$280,400,00}, together with intersst on the unpald prlmip-l balance from Fsbruary 19, 2013, calculatad as descnbed In the "INTEREST
CALCULATION METHOD™ paragraph using an Interss! rate of 3.500%, untl pald in full, The Interust rate may change under the terms and
canditions of the "INTEREST AFTER DEFAULT™ section

PAYMENT, Borrowst will pay this loan In 80 paymsnts of $5,108.0€ each payment. Borrowsr's first payment s duo March 22, 2017, snd ali
subsequent payments are dun on tha same day of sach mon'lh after that, Bommower's final paymant will be due on February 22, 201!. and will
bie for all principal, scerued interwst, and ail cther -ppllc-bl- faos, cosly lnd l:huwes. if -rw. nol yet pald.  Payments nndudc principsl sne
Inlerast. Unlesa pthorwlss agreed or reguired by spplicable frw, Il be applied In the order apecified: (I) unpuid
interest sccrued fo the date of payment or the date payment is duo lll Lnndu‘u opﬂﬂn), {n Ih. unpnlrl prln:lpnl ecomponent of any payment then
ﬂln. 1] unplld Inte charges, retumed check fees, prepay penalties, collection costs, snd other charges then due; and (v} the unpad

Applying paymenis in the foregoing manner, Lander may, ot ils oplion, satisfy surns owing i the arder 1n which they were
Idﬂh‘d. us‘untlimcharued of sccrusd. Borrower will pay Lendsr o} Lender's addrsss shown above or at such othar piace aw Lsnder may

waignats in witing

INTEREST CALCULATION METHOD. Interest on this Nols I8 computed on & 3857360 basis; that |s, by spptying the ratio of the Interest rate

avar 3 year of 380 deys, multiplied by the g P multipllad by lh- actusl nurnlm of days the principsl balznce o
outstshding. All inlorwst payable under this Nots 11 T utlna this thad This esl thod rasults in 3 higher aflective Interest
rate than the numaric Intsrast rate stated In this Note,

PREPAYMENT PEMALTY \pon prepayment of this Hote, Lendur is entitled to the folb ] hy: Eomewasr agreas ta pey &

prepaymaeni penalty equal to {1} 3% of all Excess Paymenis made during any Biling Cycle that ceeurs within one year oftar the date of this Nate,
{i} 2% of alt Excess Paymenis mads duning any Blillng Cyele thal occurs more than one yesr but within two yesrs afier the date of this Note,
and () 1% of ali Ex¢ess Peymanits made durdng sny Blilng Cycle thal occure more than two years bul within thies years after the dat of this
Note. Therealter, lhis Hote mey be paid in part or In full 81 sny tme without prepayment psnsity, Lender may wame or forego its right to
asssas and ::olltﬂ a.prepaymont panalty on one or more occaslons withoul lhcmby walving or foregeing Ns right Yo sasess and collect 8
preapayment o y on future rnf purpotas of this preg ymant p Y provi ton, (1)  “Billing Cycle™ o the perlod of Ums sxtending
from the date s reguiarly scheduled t (whather of principat, | t, o pri I snd Inmutl Iz dus and payabls undar the larms of this
Noto, 1o and including the data the next ansuing regulary schedulsd puymunc lwhclhur of principal, | , o p and ) ) 1a dua and
payabls undar the terms of this Nntl, ) ir lhll HNote s paid i full during 8 Bifing Cyele, than alf p-ymcnu of pnn:ipol made I!llrmq that Biling
Cytle shall be dered "Excoss Pay " for purposes of calculaung H\- prepaymant p ; and () o) p made during » Biling
Cyets in which this Nele Is not pand 0 full sre Idered "Excans Pi * for | of calcuiall g ihe pnplylmnl penaity 1o tha extsnl
they excead, in the spgregale, the sum of {a) alt unpgld sums owlng Ifum prior Bltllng cynin {plus any ; lata chu'gn reiatlng tharein), plus ib)
twice the smouni of the next g regularly ther of prnclpat, | t, or ipal and Int ). Excapt for the
foregoing, Bomowsr msy pay all or a portlon of ihe smount owad sarlias than i is due, Early naymonu wll! nol, unles sgroed 1o by Londer s
wiling, relieve Barrower of Borrower's obligaton 1o contihua ta maks pay ls under the Ralher, oarty payments wail
reduce tho pnnaipal balance due and may resull in Borrower's makng lower pa, it sgrees nol to send Lendar payments marked
“paid i full®, “wilhout recourse®, or sinwlar languuge  if Botrower $onds such & peyment, Lender may sccopl (| without Iosmg ony of Lender's
nghts under Yus Nole, and Bmuwar will raman obhipated (o pay nny further amount owad (o Lendar All wniten
drspuled amounts, m!udmu lny chack or other paymnn! |nslmmenl mnl lndum that the pay Ututas "pay 110 full” of the amount
owed or that 15 tendered with of or il of a d d i mus! ba mailed or debvarad to  First
Cruzens Bank, Loan Sarwcing anannml-DAczo. FO Box 20592 Rale-yh. NG 27611-6592
LATE CHARGE. If a payment 1s B doys or mara lala, Bomower wifl be charged 5.000% of tha unpand potilon of the rogulady scheduled
payment
INTEREST AFTER DEFAULT. Upon default, sncluding lailure fo pay upon final matunly, the inlerest rale on this Nole shall be increased to

18 000% Howaver, 1n no evenl wall tha inatest rate sxceed tho [1-10] under ap law
DEFAULT. Each of the leliowang shall consbiwie an event of defaull {"Event of Default®) under this Note
Paymant Defsull. Bomrower fails to meke any poyment when dus under this Note

Other Dofaults, Bomower inils o comply with or la perdfprm any ather 1erm, oblg L or di tamed i Uns Nole or i
any of the relsted documents of to comply wilh or io perform any term, obligal :ovunlnl or condion contained in any othor agreement

bistwaen Lander and Botrower

Datault In Favor of Thund Partiss, Borrower or any Granlor defaulia under any loan, Bx of crodit, secur '} ar
sales agreamen!, or any olher agreement, 1 faver of any oiher craditor of person that may melenally affect any ‘of Bartower's | propeny of
Borrowor's abulidy to repay this Nole or padorm Borrowsr's gbhigations under thes Nele or any of the retsted documenls

False Statemonis. Any warranty, reps or t made of hed lo Lander by Borrawer or on Borrower's behal! under this
Nota or tha related d w lolse or musloading 1 pny ) respect, silher now or ol the ume made or furrughed or becomes (atse

or misleacing st any bme theraaltar.

imolvency. Tha dizsol or tar ofB r's gxisl 03 B gong b ) oF 8 lrusles or 1] dfor B or
for &l or b substankal poruon of the assets of Bomowet, or Bomer makes a general uwgnman: for tha benefll of Botrower's craddors, of
Borower fles for banhsupicy, ar an luntary berknipley p Is fied ag and such Involuntary pebilon remans

undismizsod for Sty {80) duys

Creditor or Forfeflure Pr ) C of lorociogurty br lodferture proceedings, whalhnr by judical madmu. sall-help,
ropoasession or any olhar memod by ' any crodltor of Borrower of by any gency ag any secunng ihe loan
Thi mcludes o garmishmon of any of B r's actounts, includ {3 with Lendsr Hawaever, this Event of Dalaul shafl

not spply 1f there 18 a good fadh dispute by Borrowar as o the vahdny or roosonablancsa of the clam which 15 the basis of tha creditor or
forferturn proceeding and if Bnrmwnr [ves Loendar wnltan nobica of the cradior or forfature proceeding and deposits with Lender monias or
0 swety bond for the op ding, 1 an t del d by Lander, in itz sale drcrotion, as beng an sdequalo
resefve of bond for Lhe cnspula
Euml Affacting Guaumot. Any uf the preceding evenls occurs with respecl to any Guerantor of any of the indebladnoss or any
G digs or b P L, or revokas or dipuies the vaidily of, or habiily under, any guaranty of the indebladness
evidencod by this Note
Changs In Ownership, “Any change in ownarship of twenly-five percant [25%) or more of the common siock of Borrowor
Adverss Change. A matenal adversa change occurs i Bormwer's finpnciel condition, or Lender balieves the prospect of paymanl| or
perdormance of this Nots s tmparred
LENDER'S RIGHTS. Upon dofaull, Lender may deciare the enive unpmd pnncipol balsnce undar ihug Nole and si sccrued unpad intetast,
togethar with all other applicabla fsas, costs and charges, if any, immediately dua and payabls, and than Borrowsr will pay that amount

ATTORNEYS' FEES; EXPENSES. Subject 1o Bny lurwis under npphcatin law, upon dolaull, Borrowsr agroes Lo pay Lander's attornoyy’ loas and
all of Lenders olher coliecbon expenses, whelher or nol there 13 8 lawsuil, ncluding without hrmitalion legal axpenses lor bankmuplcy

Page 3 of 46
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PROMISSORY NOTE :
/) (Continued) Page 2
H"-«. proceedngs
JURY WAIVER. Lander and Barowsr hereby walve tha right to sny Jury tral in any action, p ding, or laim brought by sither Lender

or Borrower agsinst the othar.

GOVERHING LAW. This Noto will be governed by federal iaw applicable ta Lendsr and, o the extent not presmpted by federa! taw, the taws of
ll;-v?e;r\:nonwnﬂh of Virginlz without regard 1o s conflicis of faw provisions. This Note has besn scespted by Lender in the Commenwaalth
of Virginla

DISHONORED ITEM FEE Bomower wall pay a fee to Lender of $35 00 f Borrower makus @ paymenl on Bosrower's loan and the check or
preaulhonzod charge wilh witich Bormower pays 13 later dishonored

RIGHT OF SETOFF. To the extent parmitted by spplicabls low, Lender rasorves » nght of setoff in all Borrower's aceaunts wilh Lander (whather
chacking, savings, or soms othar This all holda jotntly wath somecne alse and all accounts Borrower may
opanin the fulure  Howevor, this doas nol include ohy IRA pr Keogh sccounts, or sny trust pecounts for wineh satolfl would be protubied by
low  Borrows puthorzes Lender, (o tho extant permitted by epplicabls lew, 1o charge or setoff all suma owing on the mdebiodness agamst any
and pH such accounts, and, at Lender's option, 1o adrmmatmuvaly trooze al such uccounls (o allow Lander to prolect Lendor's charge and setoll
nghta prowided in tus paragmph

SIMPLE INTEREST, This Nola 15 8 smpiu-mlernl note lnlern:l and erodrt insurance pramums (if appheable) conbnue o stcrue untl payments
are received by Lender  The poy d i this Noto ssaumes thet alt payments will be made on the schoduled dua dates

RIGHT TO CURE; ACCELERATION, Excapl a3 prowded in ihis saction, if sn Event of Deloult 15 cursbla end no notca hos been previously gven
tiy Landet? of lhe same or any other Eveni of Default within tha precsding 12 months, Bomower shall have 30 doys following Lender's grang of
writtan notica of default within wiich o cure the defoult bofore Lender may mquice the rmmedute paymeni of this Nols m full  If the default 15
curable but cannot reasonably be cured within the 30-doy cure pencd, end if Bormower commencas 1o curs the default dunng tha 30-day cure
penod and il { ds th fter la cure such defuult. lhon the cure penod shall be extendod for & reascnable tme not 10 oxceed an
adddional 30 days (lot » 1otel of 80 days) m order o p the uly 1o cure the default However, Borrower sholl not be
snlilled to nelice of defaull or the opporiundy 1 cure & cafault if Lender has previausly given holice of s defaul withes tha praceding 12 montha
or if the default occurs because of (a) failura to pay any payment of pnrapal or interest or other sums 03 end when dus under the lerms of tus
Haio, {b) the by B of any p g for pr under any bankruptcy or insolvency laws, (c} failure to mentain in
conlinuous full force and nﬂ'u:l any requirad mEurpnce on any coltateral that secures repayment of this Note, or (d} any waste or sny uninsuted .
damage of injury (o any of thts Nole thel substanyally reduces the value of the collaleral, or the immadiale threat
of any such wasia pr umnluud dlmm or imury Lender's nobice of defaull shall bo givan i wnbng and shall be deemod prvers whan {3) matted
by firsl class or had mul o at pn addh Lender has for Bermawar in Lender's records, or [b} when actuslly received by Borowar,
whichavar firgl occurs  Nolco lo any Borrower shalt constilule hobee 1o all B The p 18 of thiy lon arg in add to and do
it supersade of hmil the appicaton of any conirolling prowisions of atate |law nonmmng notica of daflull. the nght 1o cure, or the nghl 1o
renstate, and nathmg in this Note shall be deemed a welver of those p , P . that the islons of this scction ond any
such stale law shall fun concumenty

1f {8) mn Evenl of Default cecurs and Borrower 15 not entillad under this section 1o notice of default and tha opporlunily to cure, or {b) an Evanl
of Delpult occurs and the d-lnull 18 nol curod dunng any lpphablo cure penod following the geng of any requirad natice of dafaull, then tia
Note shall, o1 Lender's opbion, b due and pay o ol of nobce of any lond  In addisen, 1If Londer has the nght (o
scceierale this Nole under the prOvImIOnS 4 of any ncumv lrlluurnonl as & result of colleleral beiny sold, bansferred, conveyed or encumbered,
Lendor shall not be further obk d ta loan and thus Nole shall, al Lendar's oplien, becoma due ohd payable in full without
demand or nolica of ooy kind  Lender's (aidure lo vxercise any of the foreg P shall net ite m waver of the nght 1o exercise such
options  Vawer by Lender of any dalaull or nght to accelerats shall not operala 8% wanmr ul any olher dalault or nghl {o accolerale or of the
samo defauk or nghl o accelernla on a futurs pccagsion  Exceptl as alherwise provided by ee by Lender of paymonl of less than
the gnure unpad batance sher scceleration of this Note shall not wawve the -::wlernnun. and I.onder shnll be snbiod to proceed wilh 113 nghts
and remedios as notsholder (and as securad party, if apphicabte).

Notwithsianding any nghts Borrower may have (o notics of defaull and opportunity to cure, Lander will kave no obhigation lo advance funds

under this Note of (g} Bormowaer 13 in defoull under Lhe lerms of this Note or any agreamant that Bomower has with Lender, including any

t made n v with tha sigming of this Note, (b} any instrument secunng repaymand of 1is Nale s i dedaull, {c) any guarenior
saeks, clums or olwrwise attemnpls to mil, modify or revoks such guarantor's gusraniee of tus Nots or any cther loan wath Lender, or (d)
Borrower has appled funds advanced pursusnt lo this Nete for purposes other than those authonzed by Lender

LOAN AGREEMENT. This Nota iz subjacl 1o the provisions of each loan agreement given, racerved, or signed in connecbon with this loan
transaction, the terms and condibons of which are P d hareln by raf Any falure 1o comply with the terms and conditions of any
such lcan ag W shall an add I “Eveonl of Daleull® under the lerma of this Noto  If the lerma of sny such loan agreament
conflict with the larms of s Note, the terms of this Nole shall control,

INFORMATION ABROUT OTHER OBLIGATIONS. Lender 13 numuﬂz-d to obltain such informatron sbout esch Bottower's olher obligations a3
Landor may reasonnsbly request lrom fhe s of sach B The d may mclyde, bul 1 nol hmiled to, the
Bomrower's cradit hmil, the smount than owing 1o :h- craditor, the ferms of repayment. whather tha obligabon ts baing paid 83 sprend, whether
the Borrower (8 entited to obian addiional cradhl advances, and tha cureni payoll amouri Tha creditors of each Bomower ang authonzed and
drected 1o promplly prowide ta Lender the information requesiad by Lender

BDRRDWER S FINANCIAL INFORMATION, For p of thus °F I Inf: tion® meons li 0 Bomowsr's
snd pgroes with Lendar that, untl this Nmn s pad 0 full end Bomower 15 no longar anbted o obisn cradit
sdvances, Borrower wall fumish Lender with such Financisl Informaton et such bmes ond i such datal as Lender may rrasonably request,
mngiuding, but not limiled to, the fellawing {1} Borrowar’s p | financal {f Borrower 13 an ndnadual), (v} Bomgwer's quartery and
yeas-end balance sheel and profll and loss sistements (if Bormower 13 b tnties), () copies of Borrower's indara and state
tax reiums and il schedules rolaunu thnmlu ml:ludmg Schodull K-1 (:l npplrcabr-). and () such add y and , hiats of
assels and habil , 3ging of nd paysblas, ¥ 1ax , and other reparis with tupecl 0
rs fi Y and bumns operalions as I.undor may nuonably nquaﬂ from tme fo hma,

Borrower warrents and represenis that {1} ofl Fianewl fr on B er hos provided and that haw been provided on Borowar's behaifl to
dole s true und accurale n lll malenal raspects and Inwfy il g1 I condition and business transaclicns as of the dale of
the F Ir d, and (v} Financial Information Borower pmmdn and that s pmvidad on Burrmr‘l bahalf in the future will be
trie and accurale m all rnalanﬂ raspcm ond will fawdy p ‘s financial condiien and b us of the dals of tha

further warranls and regresenis that, excepl as specifi d in the Fi 1 Inf , (1}
Bumwm has no diract or conbingant habiihas, () tile o all assats usted i the Fnantial Information is wolely in Bomrowsr's name, and no olhot
person of enbly hos sn inletasl  Such sstats, (w) there mast no hens, encumbrances, of defacls n or upon the E3sals Lsted v ihe Financal
Information, {v) all taxes owed by Borrower have been lutly paid nnd duscharged. excopl taxes nol then due and payabls withoul penalty, (v}
thers ers no clams, Bclions, of pf dings panding or U d against Bomower ot uhy of Borrowsr's properly, and (w) Lhere are no
judgmenis or liens agamsl Borrower or n.ny of Borrower's properly  With respect 1o oach copy of Borrowsr's tax ratums given to Lendwr,
Hotrower warrants and reprasonia lhnl (n) the copy 19 8 llue wnd Bocurale copy of the retum, &s Mad; (4) the ongnat of tho rellm was propady

Her et

signad or &l by B of on B rs behail and submited to the oppropnala tax authonly, and (¢} tha ratum
accurately llllll Barrnwnfs ncoma, deductons and tux kabity for the pencd staled Bomower acknowledges that Lendor has relied and will
raly on

Borrower covenants ond agreod 10 sond wrilten notce 1o I..undur wuhm five (5) busness days after the occurrence of sny changs lhal & bolh
matenal and advarss in (8] Bomowers fi {b) Borrower's abiily to pariony Borower's obhigations 1o

Lendar, or () Finencual infarmation previously grven
L mguires gbout Borrower from bme 1o bma oy

Bomowar avihonzes Lander and 1ia affilintas 1o make |ur.h trodit ploy |, and |
“and 5 aliliste ar's b ) t and crodd history, tn pdmwmster the losn

Lander and its afilstcs deem appropriata to i
evidenced by thus Nate, snd 1o colloct any sums owing  Lendet 3 numunzed to vunly lnlorrmhon about Bomrawer 0nd oblan consumer report(s)

abou! each indndual who signs Uis Nole as o B or m g hep pacily on baha!l of 2 Borrowar

ESUCCESSOR INTERESTS. The larms of Uus Nole sholl ba tinding upon Bunuwar. and upen B s howrs, 7 tepe 3
successors and oesgns, snd shall Inure to the benafli of Londsr and Ha succassors and assigna

GENERAL PROVISIONS, f any part of this Note cannot be enforced, this fact will nol atfect the rest of the Note  Lender may dalay or forgo
enforcing any of 33 rights or remedies under this Nole without loaing them  Bomowar and any olhsr peracn who s1pn3, guarsnioas or endorson
1lug Nota, to tha axiant sliowed by law, warve pr tment d for p t, and nolice of dishonor  Upon any change in the terms of this
Note, and unless othorwise expressly lmlcd n wnlmg. ne pntty who sngns itus Nola, whether o3 makers, guarantor, ccommadation maker of
ondorser, shall ba teleased from kability All such parties sgrae thet Lendsr may renew or extend (ropsatedly and ior any longlh of bma} this
toan or rolonsa any party of guaranicr or collateral, or mpar, fad lo reskze upon or perfect Lendor's sscunly intarest in the collateral, and lake
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PROMISSORY NOTE
{Continued) Page 3

any olher acbon deesnod nocessery by Londes wathout the consent of or notize 1o onyone  All such parties 2ls0 egree that Lender may modily
thia foan without the consent of or nolice to anyone olhar than tha party with whom the modification 15 made

PRIOR TO SIGNING THI5S NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE. BORROWER AGREES TO THE
TERMS OF THE HOTE.

BORAOWER ACKNOWLEDGES RECEIFT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

THIS NOTE IS GIWEN UNDER SEAL AND IT 1S INVENDED THAT THIS NOTE {3 AND SHALL CONSTITUTE AHD HAVE THE EFFECT OF A
SEALED INSTRUMENT ACCORDING TO LAW,

BORROWER:

LENDER:

FIRST-CITIZENS DANK & TRUST COMPANY

X . )
ﬁ# Signer ?

FERTEAY
VANLA I Losimg. vae 1) & WERS Gape bodord Forme? Kiioom Wao 1807, M1 & Sghia fonormmt W4 WLPCPRALESE AE TR TR PO Y1
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S | Chah Yo' (K

¢ ] FIRST-CITIZENS BANK & TRUST COMPANY -
SECURITY AGREEMENT '—% Qpl Pr:w(
(VIRGINIA) ‘.“:Emm.cb{ %IMW
This Security Agreement (“Security Agreement”) is dated as of Febrary 19, 2013 . o this Security Agreement: : '

s The“Owner" isfare:  Dominion Paving & Sealing, [nc.

Owner's address for notification purposes is: {0900 Paulbrook Boutevard
) Midiothian, Virginia 231123374

v The “Lender” is Fusi-Citizens Bank & Trust Company, whose address is: First-Citizens Bank & Trust Company, Atty: Loon
Servicing Depanment-DAC20, P.O. Box 26592, Raleigh, NC 27611-6592.

*  “Borower" refers individually and collectively 10 each Owner, unless the following blank is completed, in which case the
*Bomower is/are: Dominion Paving & Sealing, Inc.

For good and valuable consideration, including the obligations now or hereafier 10 be securcd by this Sccurity Agreement, the receipt
. and sufficiency of which arc hereby scknowledged, Owmer and Lender agree as follows:

I DEFINITIONS.

a) Collaieral. The “Collateral” consists of the following personal property of Owner, whether now owned or hereafter
acquired, whether now cxisting or hereafler erising, and wherever focated, together with any and al) additions,
siachments, eccessories and accessions thereto end replecements thereof, sny sfAer-acquired similar properties, all
suppotting obligations relating thereto, and the proceeds and products thereol, including insurance proceeds: (Check
applicable box or boxes)

D Accounts (including health-carc-insurnce receivables) [:] Equipment

DGenml intangibles (including payment intangibles) D Inveniory

O E] Instruments {including promissory notes) D Deposit accounts
DDocum:nu D Investiment gropery
[T Chattet paper [} Lener-of-credit rights

[3] Other - Specify: See Exhibit "A* as anached.
All Purchase Money Security Interest in See
Exhibit "A" attached hereto and incorporated

The follo nge Efoen%t{r}on?%ulf b% fpr%v];mﬁ?(f the Collateral includer as-extracted collateral (such as
minerals), timber i be cul, or goods that are or dare o become fixtures:

n The Collaieral is or includes Du-utnclcd mtlaleul;[jﬁmbﬂ 1o be cut; andfongoods that are or are
to become lixtures.

2) The real property to which the Collateral is related is located in the State of .
County of , City of , end is more particularly
described or identified s follows:

The record owner(s) of the forcgoing real propenty isfare:

O VI14-30050 ':voa ' . 1o
- co{foill?%%dwﬂ
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e

b) Collection Expenses. The term “Collection Eapenses™ includes, without limitation, (i) costs reasonably incusred by
. Lender to trace, locate, recover, rcposscss, transport, hold, store, insure, appmaise, and assess (including
cnvironmenta) assessments) Collateral and prepare Collatera) for sale; (i) costs reasonably incurred by Lender to
sell, lease or otherwise dispose of Collaterat; (ifi) the cost of any bonds Lender is rcqum:d o past; (iv) court costs;
and (v) to the extent permitted by apphuabl: law, Lendzer's reasonable itomeys® foes actually Incurred for the
purpose of caforcing Lender’s rights under this Security Agreemenl, but only if the legal services are performed by
an ottomey who is not & salaried employee of Lender, Lender's measonable eitomeys may inchude, without
limitation, anoracys' fees for dispute resalulion proceedings, at trial, for bankruptey pm::edmgs {including cfTorts

to modify or vacale any automatic stay, or injunction), and on appeal, :

¢} Lisn. The serm “'Licn” means any statulory or common law constnsual or non-couscnsual mortgage, pledge,
securily interest, encumbrance, licn, right of seiof, claiin of charge of any kind, inctuding, without limitation, any -
conditional sale or other tille retention transaction, any leaso transaction in the noture thereof and any secured
transaction under the Uniform Commercial Code afany jurisdiction.

d Obligations. “Obligetion" refers individually 10 each.of the Il'ollowing. and "Obligations” refers collectively to all of

the following:

1) Borrower's note or credit agreement dated February 19, 2013 . in the original principal sum of
$280,400.00 paysble to the ordesr of Lender, n.nd any senewals, extensions or modifications
thereof, :

2) All other obligations and indebtedncss of Borrower to Lender, now existing or hereafier arising, and any

rencwals, extensions or modificutions thereof:
3 Al Jiabilities of Qwner to Lender under this Security Agreement;
4) All “Collection Expenses” {as defined in this Security Agreement); and

5).©  The repayment of any amounts that Lender advances or spends for the maintenance or preservation af the
g ‘Caollateral or for the benefit of Owner.

However, subsection (d3(2) abave will not include: (i) indebiedness with respect 10 which ng truth-in-lending
disclosurc was made that collateral securing other indebicdness may secure such indebiedness, if such disclosure
was required by the federal Truth in Lending Act and its implementing regulations, or (ii) any other indebtedness
that may not, ender applicsble law, be secured by any collsteral other than that which is specifically given as
collateral in connection with such indebtedness.

) Peomitted Licns. Thé term “Penmitted Liens™ means (i) Liens held by Lender, (i) Licns for taxes not delinquent or
for taxes being diligently contesied in good faith by Owner by appropriste proceedings (provided neither the Lien
nor the proceeding impairs any of the Collateral or Lender's rights, remedies or lien priority with respect thereto),
{iii) mechonic’s, workman's, materizlman's, landlord's, carricr’s, and ather like Liens arising in the ordinary course
of business with respect 10 Obligations which are not due or which are being diligently contested in good faith by
QOwner by appropriale proceedings {provided neither the Lien nor the proceeding impairns any of the Collateral or
Lender's rights, remedics or lien priority with respecet theretn), and (iv) Licns specifically consented to in writing by
Lender.:

N UCC. The tenn “UCC™ means the Uniform Commercial Code as adopied in the Commonwealth of Virginia and as
-amended from time to lime. Any term defined in the UCC and not defined in this Scourity Agreement has the
meaning given to that term in the UCC in ¢fTect on the dale of this Security Agreement.

L OWNER'S NAME AND LOCATION, Owner warrants and represents that:
a) Owner's cxnct fegal name is as set forth in the first parsgraph of this Security Agreement.

b) Owmer is:

[Dan individual, Owner's principal residencs is loested in the State of

{%)a corporation incorporated under the laws of the State of Visginla

[ » limited lishitity campany (LLC} organized under the laws of the Statz of

[ genenl parmership or joint venture whose chiel’ executive office is located in the State of

[ alimited partmership organized under the Taws of the Swie of
[ Othe - Specify: - —

Owner's chief executive office is located in the State of
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/> 3 LOCATION OF COLLATERAL THAT CONSISTS OF GOODS. Owner wurants and represents that:
a) Collateral that consists of vehicles or other Litled property will be litled solely in the Commonweakth of Virginia
Ovwmer will not take or permit any action that would require application for a ceniificate of title in any state other
than Virginia without Lender's prior writien consent. -~

b) Collateral that corisisis of vehicles will be principally garaged at the following location:

1090¢ Paulbrook Boulevard
Midlothian, Virginia 23112 3374

Owner will not change the place where any vehicle is principally garaged without Lender's prior written consent.

) Al Collateral consisting of goods other than vehicles will be kepi at the following location er locations:

The property where the Collatera) will be kept:
" [X] 1s owncd by Owner,
] 15 leased by Owner from

Except for inventory used or sold in the ordinary course of Owner's business, Owner will not remave the Collateral
from tha! location or those locations without Lender's prior writien consent

4, GRANT OF SECURITY INTEREST, Owner hereby granis a continuing security buterest in the Collateral 1o Lender 1o .
sccure the payment or performance of the Obligations. However, Lender is not granted, and will not have, a non-purchasc
money secusity intcrest in houschold goods to the extent such s security Interest would be prohibited by 12 CFR. §
227.13(d) or other applicable law,

5. PERFECTIONOF SECURITY INTEREST.

a) " Qwner authorizes Lender to file financing statements describing the Collateral and any agricultural liens or other
statulory liens held by Lender.
b) Owner will excouiz all documents, take all actions, énd pay afl fees, taxes and expenses necessary (o have Lende
. identified es the secured creditor and Benholder on any certificate of title refating to the Collateral.

© ot} Owner whl cooperaie with Lender's efforts W obin control of Coliaiers] consisting of deposit accounts, investment”
propeny, letier-of-credit rights, and electronic charel paper, and will exccute approprisic agreements for such
purpose. Owner autherizes and dircets any third party 10 comply with the terms of this Security Agrecment, to enter
into agrecments regarding control of such types of Collateral ("Control Agreements™), and to mark its reconds (o
show Lender's security interest,

&) Owner will not creaie any chatiel paper that is payeble to Owner without placing 8 legend on the charte] paper
accepiable to Lender indicating that Lender has o security intarest in the chatte] paper.

] Whenever required by Lender, Owner will promptly delivey lo Lender, with all endorsements and/or assignments
required by Lender, all insumcnts, chattcl paper, guaranties, and the like received by Owmer constituting,
cvidencing, of refating to any of the Collateral or proceeds of any of the Collateral.

b)) Where Collateral is in the possession of s third party, Owner will join with Lender in notifying the third party of
Lender's security interest and obiaining an acknowledgment from the third party that it is holding the Collateral for
the benefit of Lender. .

B} Owner agrees 10 sign and/or deliver any addidonal documents and to 1ake any further actions rcasonably tequesl.'ed
by Lender to evidence or perfect the security intercst granted herein, to maintain the first priority of the scourity
interest, or to effectuste the rights gmated to-Lender in this Security Agreement.

6. RIGHTS CONCERNING THE COLLATERAL.

8) Until an event of default occurs, Owner may have possession of Collateral consisting of tangible personal property

: and the bencficia) use of all of the Collateral. Owmier miay use the Collateral in uny [awful manner not inconsistent
with this Secusity Agreement. However, Owner's sight o possession and beneficial use will not apply to any
Collateral to the extent Lender is required by law or chooses o perfect its security interest in such Collaterat by
possession or control.

b) Either panty 1o this Sesurity Agreement may inspect any Collaicral in the other porty’s possession st any time upon
reasonable notice. '

) The Collateral will remaln personal property at all imes. Except W0 the extent the Collatera! specifically includes
goods that are of ar to become fixtures, Owner will not sffix any of the Collatera! to any real propety in any
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Q manner that would change its nature’ from that of personal property (o real propenty or to 8 fixture without Lender's
— prior written consent.
d) If Lender a1 any time has possession of any Coilaternl, whether before or after an event of default, Lender will be

'dne'med 1o have excreised reasonable eare in the custady and preservation of the Collateral i Lender takes such
action for that purpose as Owner requests oF as Lendar, in Lender's sole disaction, decms appropriate under the
cmun:huncs. but faifure o honor any request by Owner will nol of itself be deemed 1o be a failure to exercise
reasonable care;

.

c) Except for Collateral in Lender's possession, Owner has the risk of loss of the Collateral,

] Lender has no duty to (i) collect any income accruing on the Collateral, (ii) enforce or preserve any rights rlating 1o
gmu(.'nlln[lcul. or (iii) preserve rights ageinst account debtors or other partics that have a prior interest in the
ollateral.

Ta oma's REFPRESENTATIONS, WARRANTIES, AND COVENANTS, Owner wamants, represents and covenants as
fol - :

8} Qwnes - has rights in and the power and sutherity to bansfer the Coltaleral, The Collateral is free and clear of all
Liens, except for Permitted Liens. No finsncing staiement covering any of the Collateral is on file in any public
office other than those that reflect the security interest created by this Security Agreement or 10 which Lender has
specifically consented. Owner will defend Lender’s rights in the Colliateral against the claims and demands of afl
other persons.

b} Owner will wke such actions and exccute and deliver to Leader such documentation as Lender may reasonably
request to provide Lender with a properly perfected and continuing first lien security interest in the entire Collateral.
Owner will pay the cost of filing any financing statements that Lender deems necessary or desirable,

c) Owner will, whenever requested, advise Lender of the exact location of all Collateral. Owner will permit Lender 1o .
make copics and extracts from Owner's books and records relating in any way to'the Collateral. 1f the Collateral
includes accounts, Owner will pravide schedules of accounts lo Lender at Lender's request.

d) dwn:t will nol do any of the foliowing without first vbmining Lender's writien consent: (i) sell, offer to sell, Jease,
convey, license or otherwise transier or dispose of any of the Collateral or any inlcrest therein, except in the ondinary
course of Owner's business, or (ii) grant any other sccurity interest in any of the Collateral,

Permitted Liens, withoul Lender's prior writien consent.  This includes sccurily interests, even if junior-in-right to

£) Ovwmer will not pledge, mongage, encumber or otherwise permit the Collsiers! to be subject (o any Lien, other than
O the security interest granted under this Security Agreement.

3] To the extent the Collzieral consists of goods, Owner will keep the Collatera! in good onder and repair, ordinary
wear and tear excepted, and will nol waste or destroy, or permit the waste or destruction of, the Collateraf or any
part thereol. Owner will not use the Collaterat in violation of any statute, regulation or ordinance. Cwner will
promptly pay when due all taxes end assessments upon the Collateral arising fom its use, operation, or ownership.

3] ‘To the extent the Collateral mmisl.;'nl'ueounu. chattel paper, instruments or genernl intangibles, the Collateral is
enforceable in accordance with its 1erms, is genuine, and fully complies with all applicable faws and regulations
. conceming form, content and manner of preparation and execution, and al! persons appearing (o be obligat=d on the
Collateral have authority and capacity to contraci and are in fact obligaicd as they appear (o be on the Collateral,
", There are ain sctoffs o counterclaims against any of the Collateral, and no agreement has been made under which
any deductions or discounts ay be claimed conceming the Collateral, excepl those disclosed to Lender in writing.
I} To the extent Collatern] consisis of govenment contracts, Owner will immediately notify Lender and execute and
deliver alf documents and take oll actions deemed necessary by Lender to ensure recognition by the applicable
governmental body of the rights of Lender in accomdance with applicable law.
i} Owmner will notify Lender in writing prior 1o the occurrenes of any of the {ollowing cvents:

[1)] A change in Owner’s name or Owner's assumed business name(s);

) A change in Owner's principal residence (if Owner is an-individual), state of organization (If Owner is a
regisiersd organization}, er state where Owner's chicf executive office is focated (if Owner is any other
type of organiization);

3 Owner convests W a different 1ype of entity;

“4) Owner's legal existence is suspended or tenninated;

{5)  Owner merges or cousolidates with or intn any other entity; or

{6) Owner sells all or subsiantially al? of its assets.

) Unless the following box ks checked [, this is not a “consumer transaction™ as defined in the UCC.
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O LB INSURANCE. This scction applies to the exteni the Collateral consists of tangible personal property {including, but not
o limited to, inventary, cquipment, motor vehicles, boats, and trailers).

a) Ovmer will procure and maintin comprehonsive casualty insurance covering all risks, including (but ot limited to)
fire (including so-called extended coverage), thefl and liability covesage, together with such other insurance as
Lender may reasonably require with respect to the Collateral, If the Collateral is or includes ane or more molor
vehicles, the insurance coverage to be procured and maintained by Owner will include collision insurance. Owner
may obwin such insurance from any duly licensed company or companics. However, all policies must be in such
form, contain such terms, be for such peviods of time, provide for such deductibles, and be in such amounty as
Lerider may reasonably require, subject to any limitalions imposed by epplicable law, Insurance will be payable to
Lender and Owner zs their respective {nterests may appear. Each policy will include » stipulation that coverage will
not be cancelied or diminished without at.east lifteen days® prior written notice o Lender, and no policy may
include any disclaimer of the insurer's liability for failure to give such notice. Each insurance policy will alsa
include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any act,
omissien er defuult of Owner or any-olwer person, Owner will fumish Lender cenificatzs or other evidence
satisfactory to Lender of compliance with these requirements,

b) Owner will promplly notify Lender of mny Joss or damage to the Collateral, Lender may make proof of loss if
Owner fails Lo do so within fifteen days of (ke casualty. Owner herchy assigns to Lender the proceeds of a1l such
insurance to the extent of any balance due on the Obligations. Owner authorizes and directs cach insurer lo make
payments dircctly (o Lender. Owner hereby appoints Lender as Owner's attomey-in-fact for the purposes set forth
in this section. This appointment will be deemed 4 power coupled with an interest and will not be terminable as
long as any of the Obligations are outstanding. Thiy power of siomey shall not be affected by the subsequent

' incapacity, disability, or incompeience of the principal or by the lopse of time. This power of attorney gives Lendes
the tight (but not e obligation) 1o file proof of foss and/or any other claim forms required to collect Fom any
insurer any amount due from Joss, damage or destruction of any of the Collatera), to sgree 19 and bind Owner as
the amount of said recovery, to designate payees of such recovery, to grant releases to payors-isurers for their
liabitity, to grant subrogation rights 1o any such payor-insurer, and to endorse any seitiement check or draft. Other
than fifing proof of loss and clsim forms, Owner agrees nol 1o exercise any of the foregoing powers granted 10
Lendey without Lender’s wrinen consent. 1 the cost of any such insurance is financed as pan of any Obligation
secured by this Security Agreement, Owner hereby assigns to Lendcer any premium refund,

c) Net inswance proceeds may be applied, at Lender's option, elther ioward replacing or restoring the Collateral, in a
manner and on terms satisfactory lo Lender, or as a credit againit such of the Obligations, whether matured or
unmaturcd, s Lender may determine in ils sole discretion. IF Lender allows the proceeds o be used to replace or
restore Collatersl, then such net proceeds will be depasited in a segregated account under Lender's exelusive control
and may be disbursed therefrom by Lender in such manner and at such times as Lender deems appropriste to

O complete such replacement or restoration
% RIGHTS OF LENDER TO PROTECT ITS INTEREST IN COLLATERAL.
a) Al its option, Lender may (but will not be required to) discharge Liens levied or placed on the Collatern! at any time
and pzy for the mainlenance, repair, upkeep and preservation of the Collateral,

3] if Owner fails (o maintain insurance on the Collatera) as required by this Security Agreement, Lender may (but will
not be obligated to) obtain and pay for such insurance or any other insurance that Lender deems appopriaie to
protect the interest of Lender and/or Owner in the Collateral, including, if Lender so chooses, “single interest
insurance™ or “ecfiaternl protection insurance” that covers only Lender's interest in the Coltateral.

c) Any soms eapended by Lender under this Security Agreement may be added to the Obligations secured by this
Security Agreement and, unless otherwise provided by Jaw, will, 21 Lender's option (1) be payable on demand; or (i)
be added {o the balance of uny specific Obligation then outstanding and bear interent and be payable as part of that
Obligation,

d) Lender's rights and remedics under this Security Agreement, including the right 1o declare the cxisteoce ol an event
afdefault, will noi be affected by any expenditure made by Lander under this section.

10. EVENTS OF DEFAULT, Whenever used in this Security Agreement, the term “event of default™ means any one or more
of the following events:

8) The occurrence of any default or event of default in the performance or psyment of any one or more of the
Cbligations or any related security instrument;

b} The failure by Owner to comply fully with any covenant, condition or agreement contalned in this Security
Agreement,

©) Owner's breach of any representation, wamanty or covenant conlzined in this Security Agreement;

d} Any warranty, representation or siatement made or (umished 1o Lender by or on behalf of QOwrer proves 1o have
been false or misleading in any material respect when made or fumished;

€) Loss, theft, substantial damage or destruction of or to any of the Collateral that is not fully eavgred by insurance or
otherwise promptly replaced by Qwner following such loss, thelt, subsiantial damage or destruction;
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/> n The sale, lease, conveyance or transfer ofany of the Collatenul without Lender’s prior writien consent, other than the
- sale of inventory and the collection of accounts in the ordinary course of Owner's business;
g} Owner's dissolution, business failure, liquidation, or ienninalion of existence;

) Crwner's corporate or legal existence is terminated or suspended, or Owner fails to maintain {ts corporate or legal
exisience in good standing;

i) Any valunwary ot involuntary banksuplcy, reorganization, insolvency, receivership or other similar proceeding is
commenced by or sgainst any Owner under any federal or state law, or any Owner becomes insolvent, makes any
assigniment for the benefit of creditors, or conveys substantially all of its assets;

B The issuance of any wril of gamishment, attachment, kevy, or forfeiture order for or against any of the Collateral;

k) The filing of any tax lien or Jjudgment aguinst any Owner that is not satisfied, released or discharged within 30 days
of entry, end

n The occtrrence of anything that Lender in good faith believes endangers the Collateral or Owner's ability 0 perform
its obligations under this Security Agreement.

11, REMEDIES UPON DEFAULT. If an cvent of default occurs, Lender will have the rights and remedies specified in this
scction. Before enercising any of the rghts and remedies listed below, Lender will give such notice of default and
opportunity to cure ns may be expressly required by the secured Obligetions and applicable law, All of Lender's rights and
remedies are cumulative and may be enforced altematively, successively, or concurrently,

a) Lender may, ot its option, declare all or any portion of the Obligations to be immedisicly due and payable in full
without nolice of intent to accelerate, notice of nccelemtion, preseatment, demand for payment, protest or notice of
any kind, all ofwhich are hereby cxpressly waived,

b} Lender will have (i) all of the rights and remedies of a secured party under the UCC, (ii) all of the rights and
remedics available to a scoured creditor at law, in equity, or otherwise, and {iii) the right to ebiain the appointment
of n receiver to enforce such rights and remedics.

<) Lender may notify zccount deblors 1o make payment direclly 1o Lender and enforce Owner's rights against sccount
debtors and obligors.

d) At Lenda's request, Owner will assemble the Collateral and make it available fo the Lender at a place to be
designated by the Lender that is reasonably convenient 1o both the Owner and the Lender, Owner grants to Lender
the right, for this purpose, to eoier into or on any premises where Collateral may be located and remove the
Collatcra) from the premises.

c) No delay or omission by Lender to exercise any right or remedy following an event of default will (i} impair any
right or remedy, (ii) waive any event of defaull or oparate as an acquiescence to the event of default, or (ifi) affect
any subsequent event of default of the same or of a different nature,

f} In any sale, lease, license or other disposition of Caltateral by Lender:

[{}] Lender has no obligation to clcan up or othawise process or prepare Collateral for sale, lease, licensing or
other disposition.

(2} Lender may sell, lease, Yicense or otherwise dispase of Collateral without giving any warrunty as (o the
Collateral, Lender may specifically disclaim any warranties of title or the like, This procedure will not be
considered o affect adversely the commerial reasonableness of any sale, lease or other disposition of the
Collateral.

[£}] If Lender sells any af the Cofateral upon credil, Bonower and Qwner will be credited only with payments
actually made by the purchaser, reseived by the Lender and applicd to the Obligations. 1f the purchaser
fails 1o pay for the Collateral, Lender may resell the Collateral and Borrower and Owner will be credited
with the proceeds of the sale as received.

(4) If the Lender purchases any of the Collaleral being sold, Lender may pay for the Collateral by erediting
some or all of the Obligations.

B} Any UCC requircmens for Lender 1o give reasonable notification will be deemed satisfied and the notice deemed
commercially reasonable if such notice is given af least ten days befure the evenl in question. For example, the
requiremeni for reasonable potification of the time and place of any public sale of Collatera! will be deemed
satisfied and the notice deemed comnwercially reasonable if such notice is given at lezst ten days before the date of

the sale,

h} Lender has no obligation 1o attempt to setisfy the Obligations by collecting them from any other persen liable for
them. Lender may release, madify or waive any collateral provided by any other person to secure any of the
Obligations, all without affecting Lender's rights and remedics against Owner. Owner waives any right Ownter may
have to require Lender to pursue any thind person for any of the Obligations.
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i) If the proceeds of any sale, lease, license or other disposition of the Collateral is insufficient to pay the Obligations
in full, the party or parties liable for payment of the Qbligetions shall remain liable for any deficiency.

DEFAULT COSTS. Il an cvent of default occurs, Owner will pay Lender all cosis reasonably incurred by Lender for the
purpose of enforcing its rights under this Sccurity Agreement, including, but not limited to, Collection Expeanses.

RIGHT OF SETOFF. Lender has the right of setoff provided by law and/or as provided by any deposit account agreement
or other agreement Qwner has or may hereafler have with Lender,  Following and during the continuance of any event of
defaull, Lender may exercise its right of sctoff against all deposits, monics, sceurities and other property of Owner now or
hereafter in Lender's possession or on deposit with Lender, whether held in general or special sccounts or deposit, whether
held alone or jointly with others, and whether held for safekeeping or otherwise. However, Lender may not exercise a right
of sclofl ogainst IRA, Keogh, agency, fiduciary or trust accounts. Lender may exercise its right of setoff without demand
upon or notice 10 Owner or anyone else,

OWNER'S WAIVERS. If Cwner and Bomower are not the same person or persons, Lender may, without Owner's
knowicdge, consent or joinder, extend, renew or modify any of the Oblipations of Bomower secured by this Security
Agreement. Nelther Lender's security interest in the Collatera) nor Owner's lisbility under this Security Agreement will be
released or diminished as  result of any such extension, rencwal or modification without Lender's express written consent
To the extent permitted by applicable law, Owner waives any and all rights or defenses arising by reason of (i) any “one
action” or “anti-deficiency” law or any other law that may prevent Lender from bringing any actien, including u claim for
deficiency, against Owner, before or afler Lender's commencement or completion of any foreclasure effort; (fi) any clection
of remedies by Lender that impairs Owner's subrogation rights or Owner's rights 1o procced agoinst any Bomower for
reimbursement; {iii) any right 1o cl2im z discharge on the basis of surstyship or unjustfied impairment of any collateral; (iv)
any law thai would require Lender to recover against any Bomower or from any other person or enlity and/or 10 realize upon
any collateral security; (v) any defenses given to guaraniors st law or in equiry other than the actual performance and
payment in (ull of 2]l Obligetions; and (vi) any laws concerning exemption and homestead rights. To the extent permitted by
applicable law, Owner also expressly waives all benefits, claims, rights and defenses Owner may heve or acquire that are
based on- (i) any statulory or common law provision limiting the lisbility of or requiring the discharge or exonemtion ol 2
guarantor or surety, (if) the law of suretyship or Impairmeni of collateral, including any benefits, claims, rights or defenscs
Owner may have or scquire pursuant to § B.IA-419, § 8.JA-505, and § 49-25, ef seq., of the Virginia Code, as amended from
time to time, (iis) any statulory or common faw provision that releases, discharges or limits the Hability of o renaining defror
following the reiease of a joint debior, or (iv) any legal or equitable doctrine oy principle of marshalling. Lender shall not be
required to sell or dispose of collateral in inverse order of alienation or any other particuler order.  Without affecting or
lessening Owner's liability to Lender under this Assignment, Lender may do or not do any of the following with respect to
the Obligations without Owzer's knowledge, consent or joinder: (i) grant cxtensions of time for payment, (i) grant renewals,
(it} permit modifications of payment terms or other ierms or conditions, (iv) release one or more borowers or puzantors
from liability, and (v) exchange or release any collsteral or other security. Nothing will discharge or salisfy Qwner's
Obligations under this Security Agreement except the full and final performance and payment of alf Obligations, without
decuction by reason of sctoff, defense or counterclaim

CALCULATION OF SURPLUS OR DEFICIENCY. In any calculation of a surplus ar deficiency made under § B:9A.
6135(l) of the Virginia Code, the following shall be'the finder of fact's basis for determining the value of the Collateral; {a) the
Collaterat that is the subject matter of the disposition shall be valued in an “as is” condition as of the date of the disposition,
without any assumption or expectalion that the Callateral will be repaired of improved in any manner; (b} the valuation shall
be based on the assumption et the transferee of the Collateral desires a resale of the Collateral for cash promptly {but a0
later than 3O days} fotlowing Lhe disposition: {c) sll ble closing costs customarily bome by the seller in commercial
sale transactions relating to propaty similer 10 the Collateral shall be deducted, including, without limitation, brokerage
commissions, tax prorations, atiorneys' fees, and marketing costs; (d) the value of the Collateral that is the subject matter of
the disposition shall be funher discounted 1o nccount for any estimaied holding coms associsted with mabnuining the
Collaieral pending salke or other dispositon snd olher maintenance, operational and ownership expenses; and {¢) any expert
opinion testimony given or considered in connection with a determination of the value of the Coltatzra) must be given by
persons having at least 5 years experience in appraising propaty similar 1o the Colfaters] and who have condected and
prepared a complete writieo appraisal of the Collateral taking into consideration the fagtors set forth above. The “value” of
any such Collateral shall be a factor in determining the amount of proceeds that would have been realized in a disposition o a
mansferee other than & sceured party, & person related 1 o secured party or a sccondary obligor under § 8,9A-615(1) of the

Virginia Code.

WAIVER OF JURY TRIAL. EACH PARTY TO THIS SECURITY AGREEMENT HEREBY WAIVES THE
RIGHT TO ANY JURY TRIAL IN ANY ACTION, PROCEEDING, CR COUNTERCLAIM BROUGHT BY ANY
PARTY AGAINST ANY OTHER PARTY.

MISCELLANEOUS.

) This Security Agreement will continue in effect as 10 any Collateral that coasists of consumer goods untl Lender is
required o file » tevmination statement pursuant to § 8.9A-513 of the Virginia Code. Otherwise, this is a conlinuing
Security Agreement thal will continue in full force and effect (even though from time 1o time no sunm may be owing
from Bomower 1o Lender) untt (i) all of the Obligations have been performed, paid and satisfied in (ull, (i)
Bomower is not otberwise obligated or indebted to Lende, (iii} there iy no commitment to make an advance, incur
an obligation, or otheywise give value, and (iv) Owner requeats Lender in writing 1o cancel this Security Agreement
and terminste any related financing statements,

b) In addition to the power of atlomey granted to Lender under section 8(b) of this Security Agreement, Qwner hereby
appaints Lender as Ovwmer's attomey-in-fact with full powes of substitution 1o take any and all appropriate action
and to execute any and all documents or inscuments that may be necessary or desirable to accomplish the purpases
and carry out the terms of this Security Agreement, including, without limitation, to execute such docurments s may

'H-.-g;-.'-
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q be necessary o perfect Lender's security interest in the Collateral, to endorse checks and other'instnuments payable

— to Lender, and 10 complete, execute and detiver any Control Agreement by Lender, Owner and third pardes that may
be or become required in connection herewith, and any instructions to third parties regarding, among other things,
canral and disposition ef any Collateral which is the subject of such Cantrol Agresments, This sppointment will be
decraed 8 pawer coupled with an interest and will not be terminable as long es any of the Oblipations are
outstanding. This power of atomey shall not be affected by the subsoquent incapacity, disability, or incompetence
of the principal or by the lapse of time. Neither Lander nor anyone acting on its behalF will be liable for scts,
omissions, arors in judgment, or mistakes in fact in such copacity as attomey-in-fact,

c) IF there Is more, than one Owner, their obligations under this Security Agreement are joint and several. Each
provision ol this Securily Agreement applics 1o each and all Qwners. .

d) This Security Agreement is binding upon cach Owmer and all other persons who assume the obligations of Owner or
otherwise becomz bound Onder this Security Agreement, and their respective heirs, legatces, executors, ,
administrators, successors and assigns. This Security Agreement inures 10 the benefit of Lender and its successors
and assigns. Lender may assign iis rights and interest under this Security Agreement. 17 an assignment is made,
Owner will render performance undzr this Security Agreement to the assignes. Owner waives and will not assert
ageinst any essignee any claims, defenses or seioffs that Owner could assert against Lender, other than defenses that
cannot be waived. Lender does not consent to any assignments by Owner, excepl as eapressly provided in this
Security Agreement.

e} IF any provision of this Security Agreement is found to be void, invalid or unenforceable by a court or panel of
whitation of competent jurisdiction, that finding will only effect the provision found 1o be void, invalid or
unenforceable and will not affect the remaining provisions of this Security Agreement.

)] Any nodce required by this Security Agreement will be deemed to be delivered when a record has been (i) deposited
in-any United States postal box if postage is prepaid and the notice is propesly addressed o the intended recipient
{or, if Qwmer is the intended recipient, 10 Cwner's address for nolification purposes as stated at the beginning ol this
Security Agreement of 1o Owner's most recent.address as appears in Lender's records), (ii) received by telocopy, or
(iiii) personally dedivercd. Notice delivercd o any one Owner will be deemed delivery to cach Owner,

g} Section headings used In this Security Agreement are for convenience only. They are not & part of this Security
Agreement and will not be used in construing i :

) This Security Agreement is being cxctuted and delivered and is intended 10 be performed In the Commonwealth of

- Virginla, This Security Agreement will be conswued and enforced in accondance with the laws of the
Commonwalth of Virgini, excepl to the exient that the UCC as adopied in the Commonwealth of Virginia

O - provides for the application of a law of 2 different state.
i) Any modification to this Security Agreement must be made in writing and signed by the party adversely affected.

18 OTHER PROVISIONS.

IN WITNESS WHEREQF, each individual sign'n'g this Security Agreement has hereunto set his or har hand, and each other entity has
caused this Security Agreement to be excculed in its name by 8 person or persons duly suthorized, all by suthority duly given and all
as of the daie ol this Security Agreement.

BUSINESS ENTITY OWNER: INDIVIDUAL OWNER(S):

Dominion Paving & Sulln& Inc,
Name of Efy Print or Type Name:
P e 5™

/

e

_ Print/Type Name: James G. Johnslon Print or Type Name:

Title: President

Print or Type Name:

APPROVED AND ACCEPTED:
FIRST-CITIZENS BANK & TRUST COMPANY

By: C/Q%T- W

Title: \/. P
Associate #: ?2 ;Zy Cost Center: éz’é .

' pominion Paving & Sealing, Inc.
Signature Page 1 of 2 (Johnston)
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c}

d)

<)

g

h)

]

be necessary o perfect Lender's security interest in the Collaleral, to endorse checks and other instruments payable
1o Lender, and 1o complete, execute asd deliver any Control Agreement by Lender, Owner and third parties that mey
be or become required in connection herbwith, and any instructions to thind pamies regarding, smong other things,
contrel and disposition of any Collatera] which is the subject of such Control Agreements, This appointment will be
deemed a power coupled with an interest and will not be terminable as Yong as any of the Obligations are
ouisteading. This power of atomcy shall not be affectzd by the subsequent incapacity, disability, or incompetence
of the principa! or by the lapse of time. Neilher Lender nor anyane cting on its behalf will .be liable for acts,
omissions, emors in judgment, or mistakes in fact in such capacity as atiomey-in-fact.

IT there is more then one Qwmer, their obligations under this Sccurity Agmcnienl are joint and seversl, Each
provision of this Security Agreement applies 16 each and al} Owners.

This Sccurity Agreement is binding upon each Qwner and all other parsons who assume the obligations of Owner or

otherwise become bound under this Security Agreement, and their respective heirs, legatees, executors,

sdministrators, successors and assigns. This Security Agreement inures to the benefit of Lender and its successars
and assigns. Lender may assign il rights and intzrest under this Security Agrecment. 1f an assignment is made,
Qwner will render performance under this Security Agreement to the assignes. Owner waives and will not assert
ngainst any assignee any claims, defenses or sctofls thal Owner could assert against Lender, other than defenses that
cannot be woived. Lender does not consent to any assignments by Ovmer, except as expressly provided in this
Sccurity Agreement,

If any provision of this Security Agréement is found o be void, invalid or unenforceable by a court or panel of
arbitration of competent jurisdiction, that finding will only affect the provision found to be void, invalid or
unenforceable and will not afTect the remaining provisions of this Security Agrecment,

Any notice requircd by this Security Agreement wilk be deemed 1o be delivered when a recond has been (i) deposited
in any United States postal box if postage is prepaid and the notice s propexly addressed (o the intended recipiont

. (or, if Owner is the inteoded recipient, 10 Owner's address for notification purposes as stated at the beginning of this

Security Agreement or to Owner's most recent address as appears in Lender’s records), (i) received by telecopy, or
(iii} personally delivered. Netice delivercd o any ane Owner will be deemed delivery to each Owner.

Section headings used in this Security Agreement arc for convenience only. They are not a pan of this Sceurity
Agreement and will not be used in construing it

This Security Agreement is being exccuted and delivered and is inlended 10 be perfonned in the Commonwealth of
Virginia.” This Security Agreement will be construed and enforced In accordance with the laws of the
Commonweallh of Virgina, escepl to the extent that the UCC as adopied in the Commonwealth of Virginla
provides for the application of & law ofa different state,

Any modification 1o this Sccurity Agreement must be made in writing and signed by the party adversely affecied.

18, OTHER PROVISIONS.

N WITNESS WHEREQF, each individual signing this Security Agreesment has hereunto, set his or her hand, and each other entity has
caused this Security Agreement 1o be executed in ity name by a person or persons duly authorized, alt by suthosity duly given and all
as of the daie of this Sccurity Agreement,

BUSINESS ENTITY OWNER: INDIVIDUAL OWNER(S):
Dominicn Paving & Seafing, Inc. b '
Name of Eny, Print or Type Name:

Title: Secretary

" Stephen H. Parham ' Print or?ypc!‘.lune:

Print or Type Name:

APPROVED AND ACCEFTED:
FIRST-CITIZENS BANK & TRUST COMPANY

by B ST
o 7

Title:

V2

Associte #: 32 52 g Cost Center; E 76’

p—— i AN b B be dm = v @ = .-

kSignature 2 of 2 (Parham)

____ — T —— —

Lgpminion Paving & Sealing, Inc.
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EXHIBIT A

#1 BLAW KNOX PAVER model PF-4410 serial#375159 with Top-Con System V & Beam Assembly installed
Deutz Diesel, Smokeater kit, Power Tunnels, Ultra 35 w/Mat Kontrol, Oscillating Push Rollers, Electronic
Grad and Slope System({*Less Box's), Back Up Alarm,DC Worklight Package, Beacon Light, Ultimat 16
Electric Screed, 120 Voit Power Kit
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COMMERCIAL SECURITY AGREEMENT

@

Principal Losn Dats | Maturity Loan No I Call / Gan Accounl Officer | Iniijais |
$280,400.00 02-19-2013 [02-22-2018 32528
Roferencas in te boxes above are for Landar's use only and do not kil the apphcability of ts d 1o eny partcular loan or dem
Any dem sbave conlawung ****" has besn dug 10 laxt longlh bmilationg
Grantor: DOMINION PAVING & SEALING, INC. Lander: First-Cilizens Bank 3 Trust Company
18200 HULL STREET ROAD Midlothlan Dffice
MOSELEY, VA 23120 13101 Midiothlan Turnplke

Midlothlan, VA 23111

THIS COMMERCIAL SECURITY AGREEMENT dsted February 19, 2013, is made snd sxeculad betwesn DOMINION PAVING & SEALING, INC.
{"Gronter”} and First-Crizens Bank & Trust Company (“Lender™).

GRANT OF SECURITY INTEREST. For valuabl Id , & granis (o Lendsr a ity i the Coll | to secure the
Indeblsdnuss and agrees ihat Lender shatl hava tha rightx atsled In this Agreament with respect 1o the Collaterad, In sddiion (o all other righly
which Lendar may have by law.

COLLATERAL DESCRIPTION. Thu wotd "Collateral® a3 usod m bis Agreomenl moans tha fall ] bed proparly, whethar now owned or
hereafier acquired, whether now tng or b fier snsing, and whe I d, i which Granlor 5 gnang to Lender a secunly inlerest Tor
the payment of the Indebled: and perf| of all other ohiigations under the Note and this Agreament

All Purchase Money Sacurlty Inisrast In Sea Exhibil “A® attached harsto and incorporated hann by referencs
In addifion, the ward “Coll * also inciudes all the iobl @. whelher now owned of hereafler acguved, whether now sxisbing or heranfter
onsing, und wharever located

{A)y All hmanis, , lools, parts, ] repl of and additions to any of the collataral descnbad haran,

whother added now or later
{B) Al products and praduce of any of tha properly desenbed in thes Colateral sesticn

(C) Al pecounts, genaral mitanmibles, matrumenls, renls, mones, payments, and atl othar nghls, anamg cul of a sale, lease, consgnment

or other tisposmon of any of the property d bed in this Coll ‘

{O) Al p ds {Inciud! pr ds) from tha sale, destruclion, loss, or cther disposiuon of eny of the propary descnbed in this
or d yod the G

Collatara) secton, pnd sumhs dus from 8 thid p'any who has 3l or from thal pary's nsurer, whather dus

o judgmaent, seltiemant or glher process
(E] Al records snd dato relatng to any of tha prop d bad n this Coll ! soction, whelher i the form of 8 wnting, pholograph,

tierofilm, microlichn, or elacirome madia, togather wih st of ’s nght, ile, end mterest i ond to ait computer softwara required o
utdize, craate, mamntan, and procass any such racerds of dala on elecltrontc media

CROSS-COLLATERALIZATION in eddiion {a the Note, thes Ag i ol ohhg debts and babldiles, plus inlorost theroon, of
Gtanior 1o Lender, or any one o mote of lhem, as well a3 i clatms by Lendar sganst Grenlor or any one or more of thom, whethear now

snShng of hersater zasing, whother rafated or unreiated to the purposs of the Nole, whether voluntary or otherwese, whethet due of not dus,
inad or muned, absolule or pont, bquidated or unliquidated, whother Granior may be hable indwidually or

direct or 5
jointly with others, whather oblipaled o8 guaranior, surety, party or oth , and whelher y upon such may
bt or herasfter may becone bared by any Elalule of and the oblig 1o repay such may be or t ftor may
become otherwsse unenfcrceable
FUTURE ADVANCES. (naddibon io the Note, this Agreement secures all future advences mada by Lender to G gardiess of whather the
advances st made a) pursusnl 1o ¢ comaniment of b) for tho same purnoses
RIGHT OF SETOFF. To the axtenl permitied by epphcoble low, Lander reservas a nght of setolf w all Grarilor's accounls with Lender jwhothor
chacking, savings, or soma othar accourd)  This includas ail accounts Grentor holds joinily with someone olsa and sl pcoounts Granior mey
open in the future  Howaver, this doas not meiude any IRA or Keogh accounls, or sny trusl accounls for whith aatoff would bo protubited by
law Granlor suthonzes Lander, Lo the gxtent permitted by sppliceble law, o charga or setoff all sums owing on the Indabtodness agamat any
and all such accounts, and, 5t Lender's option, 1o admenmistraivoly freaze all such aceaunts to allow Lender 10 prolect Lender's cherge and selof
fights provided n trus paragraph
GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL, With respaci lo the Collateral, Grantor rapresants
and pronuses to Lander that
Parfaction of & y Interasl. Grantor egroes to ioke whataver achons are requasied by Lander lo perfact and conlinue Lendsr's sacunty
nisrest i e Caollatetal  Upen requast of Lender, Granlor will debvet ta Lander sny and all of the documenls wwidenaing or contlituting the
Colisteral, ng Grantor will note Lender's interest upon any and all chatiel paper and mnytruments if not dekvared to Londar lor possession
by Lendsr Thislsa @ Sacurlty Ap 1 and will continue in sfisct sven though el of any part of the Indebtedness Is pald In full
and even though for a perlod of time Grantor may not be Indebted to Lender,
Holices to Lendsr. Grantor wall promplly nolify Lender s wnting sl Lender's addross ehown sbove (or such cther addresses as Landor mey
dasignate from tme to ime) prior 1o any (1) change i Granior's name; (2) change in Grantor's assumed businass name(s). {J) changa
n tha g of the Cerporalion Granter, {4} changa in the authonzed signer(s), {5) changs m Grantor's pinoipal office addrass,
(5} change in Grantcr's state of o1g b 7 of Grantor to & naw or diffsrent type of business entty, or (8} change in
eny other mspoc) of Grantar that dusctly or indirecly relstes Lo ony agraamenis betwasn Geanior and Lender  No chenge in Granlors nama
or slate of organzabion will iske effect unu! afier Lender has recesved nolice

No Violsllen, The azsculion and delvery of this Agreement will nol violale any law o agreament poverning Grantor of Lo which Grantor s
» party, and ils cerbficale of arlicies of incorporation and bylaws do nol prohibil eny lemm or condibion of this Agroament

Enforcoabiiity of Colateral, To the extent the Collataral consists of accounts, chatlel paper, or genaral wisngibles, as definéd by the
Unilorm Commercipl Codo, the Coll I3 eni ble In d with Its tarms, |s genulne, end fully with all spphicable laws
ond regulations g form, conlent snd of preparntion ond , and ol perscns sppeanng 10 ba oblgaled on the
Collataral have outhenty and capacily 10 ond are in foct oblgaled as they appaar ta be on the Coliateral Thers shall be ng salofls
or counterciaims egatnst ony of the Collatarel, and no sgraement shell have baen made under which any deduclions or drscounts may be
clamad concommg the Collaleral sxcepl those disclosed to Londer in whiling

Location of the Collateral, Excepl in the ordinary course of Grantor's business, Granlor agrees to koop the Collsloral at Grantor's address
shown above or ol such athar | as are to Lender. Upon Lender's request, Granlor will deliver 1o Londer in form
saiisiociory to Lendet a schedula of resl prop andd Coll | locations relating 1o Grantor's operabions, mckuding without limitakon the
following () all real proparty Grantor owne or is purchasing, {2} all real proparty Granar is rsnling or g, (3) =i st

Granior owns, renls, [sases, of uses, and (4) all cther propertes where Collateral 13 or mey be located

Rumoval of the Coltatersl, Excepl in the ordinary course of Grantofs businags, Grantor shall not remove the Collatera! from Ms sxsting
Jocalish without Lander's prior written consant  To Lhe exient thai the Collatern) consisls of vehicles, or other titlad propedty, Grenlor alall
ot taka of permd sny achion which woukd requira application for cortificates of fitle for the veh | da tha C ath of Vegiua,
wilhout Lender's prior written consenl  Granlor shall, whenaver requesied, adwise Lendor of the exoci location of the Coltateral

T Involving sl Except for invantory sold of accounts coliected tn the ondmary course of Granlcr's busiues, of &y
otharwiss prowded for in Ims Agreement, Grantor shall not sell, offar lo sell, or othermsa Uansfer or disposs of the Collaterali  Grantor
shall nol pledge, morigage. encumber or otherwise parmit the Cellateral o be subject fo any len, secunly Inlerest, ercumbrones, or
charga, olher then the cecunly misresl provided for m this Agrasmant, without the pnor wnitien consenl of Lender, This wncludes secunty
inisreats even if junior m nghl lo the socurlty interosts granied under this Agresment Unleis walved by Landor, all procends from any
] of the Coll | {for whatever roasan) shall be held n lrual for Londer ond shall nol ba commungled with eny uthor funds,
provided howaver, thus requirement shall not constitule conspnl by Londor (o any sale or other disposition  Upon recaipt, Granlor shal
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immathaloly debver any such proconds lo Lendor

Fitle. Grenlor reprasents ond warrants to Laadst thal Granlor holds good and mar Utlo to tha Coll I, frae nd claar of il Hiens
and encumbrances excep! for the hen of hls Agroament  No finsncing stalemant cavenng ony of the Collalora!l 13 on file in any public
cifice other than those wiuch reflect the securty inlerest crealod by this Agrsement or to which Lendar has specifically consented
Grantor shall defand Landar's nghts i Lhe Colieteral agmingi the ctmms end demands of all other parsons

Repaire and Maintenance. Granlor agrens 1o keep ond manian, and (o cause pthors to keep ond mantan, the Collateral n good order,
sepoir and conditon at ell umes while thia Agreemant remnaina In affect. Granlor further agreos Lo pay wheon dug ofl clarsa for work dona
on, of servicet or )} in thon with the Coliataral sa thet no han or encumbmnca may ever sitach 10 or bo
filad agains! the Collatarat

|llldplﬂlon u:hCn‘!at-ral. Lendor and Lender's domgnaled ropresonialves and egents shal have the night at sff
sad wspedt the Collsleral wh PReEaEA

Taxes, Assessments and Lleny, Grantor will pay when due all taxes, assessments and tiens upon the Collateral, s use or gperation, upon
s Agreement, tpon any promissory nole o notes avil g the Indebtedness, or upon any of tha olher Relatod Documents, Grantos
may withheld any such pasymant or may elect to contast eny ben if Granlor 15 1n geed faith conducthing an spproprate precesding Lo contest
the obiigalion io pay and 5o long as Lendars t i the Collotaral 15 nol jocpandized in Lender's sole opruan  If the Coltaleral 18
subjected to # ben which fs nol diacharged within filtgen {15) days, Graniar shall deposit with Lender cash, 8 sufficent corporate surety
bend or elher secunty asbsfaclory 1o Lender sn an amounl ndequato 1o prowide for the discharge of the hon plus eny inlorest, cosis,
altomeys’ fees or oiher charges that could accrue o3 a resull of foreciosure or ssio of the Collateral. 1n any conlest Grantot shall defand
itsalf and Londes aid shall salisfy any fnal advacss padpment belors enlor 1 ag tho Cofletersl Grantor shall nama Lender as an
addibonat cbiges undar any suraly bond furmished in the contes! procoedings  Grantor further agreas to furmish Lender with ewdence thal
such taxes, its, and g ) and othor charges have been pard m full and in a tmely manner  Granlor may withhold any
such payment o may eluct to contast any hien of Grantor 13 it geod faith conducting an appropnats proceeding o contest the shiigation to
pay and 30 long a3 Lender's interest @ the Colioternl 13 not jecpardized

Compllance with Governmesntal Rogquiremants, Oranter shall camply promptly with all lnws, ordinances, rulas and regulations of el
[ 1l puthentles, now or hersafier i offect, appheabla to the ownership, production, disposition, or use of the Cololerat, including
all laws or regulations relating lo the undue arosion of highly-srodibls land or refating to the of wetlands for the pr of an
agneultural product or commodity.  Grantor may conlest in good faith any such law, ordinance or rogulation 4nd withhold comphance
dunng any p ding, ncluding Bpprop ppeals, 30 long @3 Lender's interust in the Collataral, in Lander's epimion, 18 not jeopardied

Hazardous Substances, Gronlor ropresents and wartanis that the Cellaternl never hias been, and revar will bt 20 long B3 Uus Agresment

tmes 1o

remans a lwn on the Colt I, used n of any ) Lawa or for the g i facture, ge, Iransporiation,
lrealmenl, disposal, rolease or threalansd rel of any Hazardoys Sub Tha rap contained harain are
based on Grantor's dua diig ] poling the Colaters! for Ha Sub Granlor heraby (1) toleases and waves any
fulure clarma ag Lendor for ind y oF trbubion In the evant Granlst bacomes fiable for cleanup or other costs under any
Enwvwonmenial Laws, and (2) sgrees {o indemmnily, defend, end held harmlass Lender aganst any and ol elams and lossas retuiung from a
braach of thi of thus Ag t This obligabon to mdemndy and dafend shall sunive the pay af the indeblednass and lha
1} of Uus Agr 1]
Mal ofC ity | Grantor shall procure and maintain sl nska insurance, including withou! Imitabon fire, theht and

latulity eavarage 1ogether with such olher msuranen as Londer may raguine wilh respect 1o the Collataral, in form, smounts, caverages end

basis nceaptable to Landor and 1ssyed by & company o companies accaptable lo Lender  Grantor, upon tequest of Lendaer, wall dolver to

Lender from tma 1o bme tha policres or certificates of msursnce in form sausfactory to Lender, mcluding stpulations Lhat coverages will

1ol be fled or d hed withoul at Jeast (on (10) deys' pnor wniten nolice 1o Landar and not including sny duclmmer of tha nsurer's

ability for fadure Yo give such g notica Each mswrance policy alto shall indude Bn endorsement prowiding thal coverage in favor of Lender

wilt not bs impared 13 any way by any act, omizsion or dalaull of Grantor or any other porson  In wilh all pol 9

oEasls in which Lender hoids or s affered & secunly inlerest, Grantor will provide Lender with such loss payable or othar andor ot .
Lender may require 1l Granlor at any tma (ais 10 oblain or manisin any mauwanco as rogured undor this Agresmeni, Lender may {bul

shall not bo obligated to) obtan such insurance a3 Lender deems sppropnate, including «f Lander 3o choosey "mingle inferes| insurance,”

which will caver only Landar's mterast in the Colsteral

App of Pr ds, Granior shall promptly nolfy Lender of sny loas or damage 1o the Collateral, whether or not such

cagually or loss 18 covered by insurance Lender may make prool of loss if Grantor fails to do so within fiteen {15) days of Ihe casuaity

Al pr ds ol any on the C o), '] d ds (hereon, shall be held by Londer as pan of the Collsteral 1f

Lender consenis Lo repstr or rep) of the ped or Y

or reimburae Gronlor from the procaeds lor tha roasonable cost of repair or restoration I Lender doas nol 1o repair or
of the Calaleral, Lander shalt retan B sufficient smount of the proceeds 1o pay all of the indebledness, ond shell pay the balance (o
Grantor Any procesds which have nat baen disbursed within six (B} monthe afier therr recept and which Granior has not commuttad (o
the repair of restaralion of the Collsteral shai! be used lo propoy the Indebladness

Insurance Reports. Grantos, upon request of Lander, shall furush to Lender roports on esch musting policy of insurance showing such
nformation as Landet may bly request including (he followng (1) the neme of tha insurer, (2) the nsks insured, {3) the amount
of the policy, (4) the propery nsured, (5) the then current value on the bass of which insurance has beon obtaned and the manner of
determening Lhat volue, and (8) 1he expiraton date of the pokcy In sddiion, Grantar shall upon reguest by Lender (howevar not mare

d G Lendar shall, upon i y prool of . poy

ofion than annually) hove an indep - }f v 10 Lander delermine, 23 applhcatie, tho cosh velus or mplacement cost of
tha Collaterai

Fl Ing Stal ts. Grenlor auth Lender to fle 8 UCC financing sialomeny, or ahematvely, o copy of thvs Agreement ta perfect
Londer's secunly interost Al Lendar's roquest, Grantor addibonally agrees to mign all other d that sre ¥ {0 parfact,

prolect, end continue Lender's zacunly interest in the Property  Grantor will pay sl filing fees, tile ransfer faxs, and other fees and cosls
invoivad unisss protbited by law or unlass Lender 1s required by law 1o pay such fees and costs  Grantor wravocably appaints Lendar 1o
e d L Y 1o wansler tile 1f (here 13 & defaull Lander may flo a copy of s Agr as a i 4] t
Grenior changes Grantor's name or gddress, or the name or 3ddiess of sny person g g e o undar 1his Ag: 1}
changes, Grantar wall prompily notify the Lander of such change,
GRANTOR'S RIGHT TO POSSESSION. Untl delault, Grantor may have possassion of the tangible personal property &nd beneficial u3e of sl tho
Collatera! and may use it in any lawiul manner not inconsisiant with thiy Agreement or the Relaled Documents, proveded thal Granlor's nght 1o

possassion and bonefical use shall not wpply ta eny C | where pi of the C | by Londer m required by faw to perfect
Lender's sacunty inlorest in guch Collaterat If Lender at any tme has p of any Coll I, whethes baelore or afer an Event of Default,
Lendar shall ba d d to have d blg core in the custady and pi of the Coll I if Londer takes such action for that
purpose @3 Granlor shull request or as Lender, in Lendar'a sok d , shell deem apbrop under the corcumatences, but fadure 1o honor
any request by Granlor shall not of itsell be desmad Lo be a falure to axercisa foascnable care Landaor shall not be required 1o take any siaps
nacassary L0 preserve any nghis i the Colletars! agans pror parbes, nor 10 profact, prosorve or any y prven lg secure

tha tndebiedness

LENDER'S EXPENDITURES. If ony eclion or procooding 8 commanced thet would matonally sffect Lender's mterest i the Collters! or if
Granlor lails to comply wilh sny pr of s Ag W or any Ralaled Documanis, meluding bul nol tmitad o Grantors faiure io
discharge of pay when dus any emounta Grantor Is requied to dischargs o pay under Lhis Agreamant ot eny Ralated Documenta, Lender on
Qrantors behall may {bul shall not be obligaled o) \ake any action thal Lander dooms appropriala, including but not hmiled tg cischorging or
paying il taxes, fans, secunly interests, encumbrances end olher claums, ot any hmo Isvied o+ placed on the Colistoral and paying all costs for
nsunng, manisming and preservng the Callateral  All such expanditures incurred or pand by Londar for such purposes will then bear infaresl sl
the role charged undar the Nots from tha date incurred or pad by Lender 1o the data of repaymant by Grantor All such sxpenses wll become a
pant of tha indabledness and, et Lender's opbion, wall (A} be payable on demand, {8) be added 1o the balnnce of the Note and be oppartionad

and be payatle with any mslalment payments 1o bectime dus dunng edher (1) the larm of any spphcable insurance policy, or {Z) 1he
e Polthe Nots, or [l which will be due end payable ot Lhe Note's matunty The Agrasment slso

remainng larm of the Note, or (C) be ed as a
wilt lecugrn poymerd of these smo)un'-l Suth aght shakt be m additon 1o ol other nghis and remadies to wiich Lender may be entitted upon

Defauit
DEFAULY, Esch of tha foliowing shall constiule an Event of Defaull under thue Agreement
Paymant Defeull. Grantor lmils to make sny paymenl when dug under lhe Indebtednosy

Other Dsfaults. Grontor lads 1o comply with or lo psrform any other lorm, obligation, covenant of conditon d i this Ag or
n any of the Related Documenls or to comply with of 1o p f sny torm, oblig , covanont or condiian containad in sny other

agreement betwean Lender and Granior
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Defaull In Favor of Third Parties. Any guaranlor or Grantor defaults under any loan, exd of credd, y agr t, purchaze or
suloy agreemant, or eny other agroement, in fww of aiy other creditor or person that may matenally affect any of any guarontor's or
Gmnlor'a proparty or shility to pesform their respective obirg, under tis Agr ot any of the Ralaled Documents,

False Statemants, Any warranty, representation or statement made or tum:hod to Lander by Granlor or oh Grantor's behalf under this
Agreement or tha Retated [ s {sise or mislapding in any pect, eihar how o ol the ime made or {urmishad or bacnmes
folsa or misloading at any Yimo th fl

Dsfaetive Colt 1 Ths A 1l or eny of the Relalod Documants coasos 1o ba in full force and affact {including ladure of nny
collatersl document to eroata a vald and perfected sacunty intaresi or lion} at ony Yme and for eny teason

Insolvancy The duscluton or te bon of Granier's ! a3 g golng bush , the insolvency of Granler, the appoiniment of o

racorver for eny part of Glnnlnr'l propeny. any assignment for the bonafit of credions, uny typo of crad , o the

of any p 9 under any bankrupicy or insolvency laws by or agains! Grantor

Craditor or Forfeitture P dinga. ©C i of forach or forl ® ar dings, whether by judicial proceeding, soll-helg,

fepossossion of eny omu ot b,r any of Granlor o by any g gency nganst ony cnllateral secunng tha
e of any of Granlor's L8, inctuding o with Lender However, Uus Event of

De'rnull lhnl not apply if lhem 58 goad fnith dispute by Gronlor as to the vahdity or rnwnlblonnu of the clam which 1 the basis of the

8 pr g and f Grantor grves Londer whlten aobice of the credil 9 and d is with Londer
monies or a suroly bond for the creditor of forfeiture proceading, in an amount datmmmud by Lendar, i ds sola tiacrolian, B3 being an
migquate reserva of bond for he dispute

Evants Aﬂ'u:lmg Gusranlor, Any o.l' the pre:ndmn ovenls octurs with respect lo sny Gunranlnr ol any d’ ihe Indcbudnoal or Guaranior

dies erb I of Fovp pulas the valdity of, or kabiity under, any G y of the 4
Ad!crn Chang-'.' .A matenal advorso change occurs in Grantor's financal condibon, or Lander betieves the prospact of payment or
per deblad 1 impaygd

RIGHTS AND REMEDIES ON DEFAULT. if an Evenl of Deiault occurs undar this Aptesmend, al any tmn thereafiar, Lendar shall have gl tha
n?h'l‘; ol w socured t?my under tha Vwginia Linform Commercal Code  In addibon and withaut lynitabion, Lendsr may exarciss ony ona of mons
of the foll g nphis snd d

Accelsrats Ind-blldnon Landor may declare the antire Indebiadness, including any prapaymant penalty whech Grantor would be requirad
lo pay, immedialely dus snd p hout nolice of sny kind to Granior.

Assombls Coﬂlhﬂl Lender moy requun Granior to deiver to Londsr all or ony porbon of tha Colaters! and any and sil cerlficatos of uile
and other documanly relabing 1o the Collaleral  Lender may require Grantor to assemble ha Collateral and make (f avadable [o Lendes at »
place to ba dlsbnﬂllad by Lendar Lnndnr al30 shall have full power to enter vpon tho property of Geantor to take possession of and

lha i ha olher goods nol covarad by Uns Agreamont ot the bme of ropossession, Granior §groos
Lender may Ialm such other good:. provided thal Lender makes reascnable efforls to return tham to Grantor afier repcssession

Sell the Collateral. Lander shall have full power io sek, loase, trunsfar, or otherwise deal with the Collaiorat or procesds thoreof in Lendors
own namne of that of Granler Lender may sell Lhe Colialeral ol puble auckon or pnvate sate. Unless the Collateral threatens to declne
speedily in valup of 13 of » type cusiomanly sold on 8 racognlzad merket, Landar will give Granlor, and other persons g3 raquired by law,
feasonabla notice ¢f the kme and place of any public salg, or the ime alter which any pnvate sala or any other disposition of the Collateral
ts to bo mado  Howovar, no notice noed be prowdad to any person wha, oler Evenl of Defaull occurs, snters mio and authenhcalas an
agtesiment waving Lhal person’s nghl 1o notfication of sala  Tha requrements of reasonebla nolice shall be met «f such pobce 13 given at
|sast tan (10) days bel‘m '.h' tma nr lho utc of chspasilicn ANl axpanses relabng 10 tha disposition of tha Collateral, inciuding without
Lrruiglion the exp nsuring, propenng for sale and sclling the Cellatersl, shak bacome a par of the Indebledness
secured by s Agleemenl and shall be paytbie on demand, wilh tnferest at tha Nols rale from dals of expenditiire unti rapad

Appoint Raceiver. Londor shal have the nght 1o have a inted (o take of all or ony por of tha Collaloral, with the

power (o prolect and praserve the Colsioral, to cperate Lha Cdlalnml praudmg foreclosure of sata, and lo collect the renta from the

Coltateral and apply ho procoeds, over and sbove tho cost of the tha The recerver may sorve without

bond If perrnmod by tow Lenders nght to the appontmant of & recarvar shalt axist whethar of not the pp valua of tha Coltalaral
the by a subsl NG by Lender shall not disqualfy 8 parscn Irom Sarving as A recaver

Collsct Rovenues, Apply Accounts. Lendar, anhar isell ar 1hmunh a recenvar, may coflect the paymaents, rents, incoms, and revenues from
Ihe Collateral  Londer may at any tme in Lender’s d eny Coll | into Lender's cwn numo or Inat of Lendera nommeae
and receive the pay ly, ronts, ., and therefrem snd hold the same as for the Indabted or apply it to
pay of the Indst n such arder of prefersnce as Lender may delerrmine  Insofar os the Coualnral conmists of accounts, general
bles, ir 1l inatruments, chatle! paper, choses in action, or mmitar prnp:ﬂy. Lender moy demand, collect, recaipt for,
zallle, compromise, adwﬂ sua for, forecipse, or realze on tha Collatarsl as Lendar may d hether or not indebtedness or
Coflaterel 1 then dya For lhase purpeses, Lender may, on behalf of and @ the name of Granior, rnuwa. opan and disposs of mail
addressed to Graniar; change any address 1o which mall and peymenls ara [ ba sent; ond endorse nolas, checks, drafla, monay orders,
of blle. w and Hem3 punau'unn o ntymml. stupment, or slorage of eny Collaleral To faciitate collection, Lender
may noufy accaunl debiors and obligors on eny Coll ! to moke pay directly to Landar
Oblaln ulnelmey. Il Lender chooses e sall ony or el of tha CoZaiersl, Lender may cbism a judgment ag G for any
on tho Indebied: dus 1o Landor aler spplication of gil amounls receved from the exercise of the nghls prowded n Iis
Agreemem. Graptor shall be bable for & defleieney oven if iha lransachon descnbed ; Lus subsection 13 @ sola of mcrounts o chalel
paper
Othier Righis and Remodies, Lendor shall have all the nghis and d d craddor under the prowsions of the Unorm
Commercial Code, a2 may be smanded from ima lo bme  In addiion, Lnndcr sl\sll have and may cxercise any or ofl othor rights and
remodias 1 may have ovailable st law, In equity, ar oltherwiae

Election of Remediss, Excapt a3 may be prohinied by apphcable law, alt of Lendar's nghla and dizs, whelher avid d b)' this

Agreemen, tha Relatad Docurnants, or by any othor wnbing, shall be curnuletive and may bo unruud gulaty or
by Lender 1o pursua any remady shall nol exclude putsunt of any other ramedy, and an el o malk or o Ilh sclon |0
perform an oblhgston of Grantor undaer this Agreement, slter Grontor's failure to parform, shell not nﬂtd Londer's nght ta declaro a defsult

and exercrsa ila remedias
RIGHT TD CURE. Pnor 1o i g the Indebled d by tha lnsm;.r'\l. Landear lh-:fgwe such nolice and appormity 1o cure ag

may be requrad by the Nole or Crsdn Agrasmant sacured by this his bon shall nol sup de or i tho
applcation of sny controfing provisions of stolo aw cancaming m:mca of defaul, the rlth o cure, or the nght lo reinsiale, shd hothmg  ths
instrumani shall bo deamed & waver of thase p p , that the provisions of the Nole of Credit Agraament gnd any such

slote low requirements shall nm concurrantly
GRANTOR'S ADDITIONAL WAIVERS, To tha exten! permiliod by apphcable Inw. Grantor aiso axpressly wawes all beneflls, elmms, nghts and

dafenses Granlor may hove or acquws thal sra basad on (A} sny siplutory or law tho hability of or reguiring the
discharge o excneration of w guarantor or sursty: (B) surstyalup or impsirment of cobalaral, mduqu any benefils, cimmy, nighls or defenios
Guaranlor may have or acquire pursuant to secions 3-419 and 3-805 of the Uniformn C, | Code 83 odoptad and d from tme to

trma by the vancus slales; (C) any stalutory or common lsw provuon (hat relsases, diacharges, or limits the hability of @ remammg oblgor
following the release of a jolni oblmor. {D) homaslaad o exemphion laws and any nghla thereundor wilh Jespect 1o any collateral taken aa
y for the Indebted , (€} pay *ona achon,” "ant-deficiency” of clher statulory or comman law provimon Limiting tha nght of Lender Lo
oblam judgmeni againgl or 1o cthorwise procend agsinsl any persen or enhity obhigatsd for payment of the lm!ehlednan (m.dqd_mg ‘Gflhlbf i
thet 15 the casa), whather belors or ofier the forsclosuse, sala or other disposibon of any collateral Wken as for the and
{F} mny legal or eqrilable doctine or pnnciple of marshaling  Lendor shalt nol ba requured Lo sell or dispose of collateral In inversa order of
alienatian or in any othar parbcular arder  Withoul affecting or lessening Lander's nghis under s instrument, Lender may da or not da any of
the wuh pact to the Ind: e or Nold without Granlor's knowlodge, consent of joindor  {A) grant extonsions of time for
ls, {C) parmmt modificabons of payment tenms or olher lorms or conditions, {D) parmit nnmmhons of the

, . { = —
Iﬂdabludnc‘u or ann {E} reloase one er mora borrowers of guarantors from habily, and (F) ge or ony | o other y
MISCELLANEOUS PROVISIONS. Tha folk ] il p ate s parl of this Agreement”

A | Tius A 1 h with any Rotlled Documonts, constitules the onlira und g end nt of the paruss

a1 10 the matters sel forth in this A g No tion of or 2 to this Agrmemani shall bo nﬂecnvn  unless gven n wiiling

and signed by the party or parues sought 1o be chargad or bound by the alleration or amsndmant
Atlemeys® Fees; Expenses. Grantor sgreas thal if Lander hures an nfiorney 1o help enlorcs thie Agresrnent, Grantor will pay, subject lo any
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.-'"') {Continued) Page 4
s limns under wpplicobla law, Lenders oiiornoys’ lees and oll of Lender's olher collect P , whalher or not lherm 18w lawsuit and
including without bmitation additronel legal expenses for bankrupiey procasdings e
Caption Headings, Caplon t ge i L Ag 1 bro for purhoses only and aro nol to be usad (o nterprel or defing the
provisions of thig Agraement
G ing Law. This Ag wlil be governed by federal law applicable {0 Lendsr and, to the sxtent not presmgted by fedarsl law, the

Laws of the Commanwealth of Virginia witheut regerd to its conflitts of law prvislony, This Agresment has been accepied by Lender in
the Commanwasith of Virginia,

No Walver by Londer. Landor shal nol bs doomed 1o have waved any rights uncler this Agreement unless such watver 18 given in wnting
8nd signad by Lender  No delay or cmuasion on tha part of Londer in oxpreiging any right sholl eperale as & wawer of such nght or any
ather nght A waiver by Londer ef o provision of Lhis Agreament shall not prejuchee or constitule @ waiver of Lender's nght clfiarwise 1o
domand sinct compliance with thot provision or any olher p of this Ag 1 No pnor watver by Leider, nor nny coursa of
daaling between Lendor snd Granlar, shall conslUiule & waiver of any of Lender's nghts or of eny of Grantor's obhgoliona es Lo any filures
tronsaclions  Whenever the consent of Lendar 1s required under this Agresman, the grankng of such tonsenl by Lender in any instanca
shaf not ttute continulng fo subsequani matances where such consent ls requirnd and in all cases such consent may be
granted or withheld in the sole digcretion of Lander

Nolicas. Any notica requred 1o ba given undor this Agreemen shall bo gven in wriling, and shall bo effective when actually dovered, f
hand deiivered, when ectually recerved by tslafacsurie {unloss otherwiso required by taw), whan dep J with & y gruzed
ovarmight couner, or, If maded, when deposited in tha United States mad, aa first class, certified or regisiared mad postago prepaid, directad
to the addressen ahown near the b g of thiz Ag t Any party may change ds add Tor net under thes Ag by
oming lormal wniten nobce to the other pattias, spachyng What the purpose of the notce 1s 10 change tha porly’s address  For nolico
Pupases, Granlor agrees (o keep Lender informed ai att mes of Gronlar's cument address  Unless otherwise pravided or required by law,
if there 13 mote than one Graalaf, any notce given by Lender 1o any Graniof 13 deamed 10 ba notice given 1o ull Granlors
Power of Attorney, Grantor heroby apponts Lendor 06 Granlors bravocable sitomay-in-faci for tho purpase of exstuting eny documents
necessary lo perfeci, amend, or 1o the Y o d in this Age or to d d | of filings of clher
secured partes  Lender may of any bme, end withoul further suthonzetion from Granior, file o corbon, photographic ar other reproducton
of any finanang stzlement of of s Agreament for use 83 § financing statement  Granter wit) remburse Lender for all oxpenses for the
puerfection and the ! bon of Iha perf on of Lendei's secunty inlarasi in the Collaieml

Severability, If 3 court of competent wnsdiclion finds any provison of this Agreement to be tlegal, mvebd, or unenforceabis as 1o any
Greumsiance, thal inding shall nol make the offanding provision Hiegal, nvalid, or unenforcsatis »s Lo any othar crcumstanca  If feasible,
ha offendmp prowsion shall b d difled so thet it b isgal, vald and enlorceablo if the cifending prowision cannol be 30
find, it shall bo od deteted from s Agreemant, Unlass otherwise reguied by law, the itagality, invalidity, or i LT
of any provision of this Agroemeni shall not affoct the legalty, vabdity er enforceabilty of any othar provizion of this Agreemani
Successors and Aasigns, Bubjecl to any lurntations stated m thua Agreement on transfer of Gronlor's terest, thia Agresment shall be
birdig upon &nd nute Lo the bensfil of tha parties, therr hews, p | topr ! X s and g i lugr of the
Collatesal bacomas vestod i a person other than Grantor, Lendur, without notree 1o Grantor, may des! with Graniar's succossors with
reference to Uus Agresment and (i Indebled by way of lorb or L L G from the bl of thia
Agreement of babiity under the indahtodnass
Survivel of Repregsntations and Warrantiss.  All representalions, watranties, and sgreaments made by Granior In this Agreement shal
survive the executon and delvory of this Agreement, shall ba contnuing in nature, and shatl remain m full force and affect untd such tima
25 Granior's Indebladnasa shall be pax in fult

Time Is of the Exsence. Time 19 of the essonce in the performance of this Agreemant

Walve Jury, AUl partiss 19 this Agresment heraby walva the aghl to any jury tral in any action, pr ding, or Jarm brought by wny
party agsinst any other party.
DEFINITIONS. Tha foliowing capitalrzed words and terms shall have the following mesrungs when used n fhis Ag I Unleas specifically
stated to the contrary, a¥ roferences 10 dollar s ahall moen m lawful money of the United Siates of Amenics  Worde and lerms
usad in the singuiar ehail nclude he piural, and (he plural shal inciude the singular, 38 the conlext moy tequira  Words ond lerma not otherwse
dofined in Ik Agreement shell have Lha masrngs attnbuted to such terms m the Uniform Commercial Coda’
Ag L Tha word “Agr * moans lhas C ) Sacunty Ag ay thas Ci } 8 y Ag ! may be ded
or modified rem Lima to tme, togsihar wath all exhibs snd schadules stisched 1o tus G ! 5 ty Ag from time to Lma
Borrower, The word “Borrower” means DOMINION PAVING A SEALING, INC and inclydes all co-arg and kers sigrung the Note

and sl thair successors and aasigns.

Caliateral. The woard “Collateral® means all of Grahtor's nght, fitis and wioros! 1n and 1o of the Coft 1 s ¢ bed in the Coll il
Dascnplen secton of thia Agresment

Defaull. The word *Default” means tha Defaull sat fanth m s Agreamenl in the sacton biled “Delault™

Environmantsl Lawa, Tho words “Environmental Laws® mean ary end il siate, federal and local sinlutes, regulntions and ordinances
relabng to the protection of humen health or the enwronment, Including withaut bmitalion the Comprehensiva Environmental Response,
Compensation, and Labisty Act of 1980, ks smended, 42 US £ Sacion 9607, el sey {CERCLA™), the Superfund Amendments ond
Reauthonzaton Act of 19686, Pub L No 98-499 ["SARA"), the Hazardous Malanala Transportation Acl, 46\ § C Saction 1801, et seq,
tha Resourco Conservation and Recovary Act, 42 USC Becllon 6801, ef seq, or oiher apphcable stale or federal laws, nies, or

reguialions adopted pursuant thereto

Event of Dafault. The words “Eveni of Dofaull® mesn oy of the events of dafault aet forth i this Agreament in the defeull section of s
Agreaman|

Grantor. The word "Grantor" means DOMINION PAVING & SEALING, iNC

Guarantor. The word "Guaranlor” mesns eny guarantor, sursty, or accommeadalion porty of sny of all of the Indebledness

Guaranty, The word "Guaranty® means the guarsnly from G to Lander, inctucing without | a guaranly of afl or pan of the
Note
Hazardous Substancas. The words *Hazard Sub ® mean is that, b of their q y, concantrabon or physical,

chomes| or infactious chataclenstics, may cuuse of pose 8 prosest of polenbel harard lo humen heallh or the envwonment when
Improparly used, \reated, stored, duposed of, penersted. manufaclured, (ransportad or otharwise handisd The words “Hazardous

Subslonces® s ¢aad n their vary broadast sense and includa without inulation shy end olf hezard or lonc sub 1 mntena'ls or
wosie as defined by or holed under the Emaronmenist Lawa  The tem *Hazard - (¢} p

and pelrolaum by-products or any lracion thereofl and osbastas

Indebted The werd “Indeblad " magns Ltho indablad ! d by the Note or Related Documents, ncluding off principal and

Inlerost togathar with 2l olher ndebtednass and costs and sxpansas for which Grantor i responsible undar tus Agraement or under sny of
the Aolsted Doguments  Specifically, without k indeblad: fudoa the futuro wdvances sol forth i the Fulure Advances

provision, logether wath el imersst Ihérnm and all unnur\u fhal may be indirectly socured by tho Cross.Collaleralzation provision of this
Agrasment
Lender, The word “Lendet” maans Fest-Citzens Benk & Trust Company , i3 and g
Hols. Tha word “Nole® moans tha Note dated February 19, 2013 and execulad by DOMINION PAVING & SEALING, INC n the pancipal
amaunt of $280,400 00, together wath all modifications of and renewals, replacemenis, and substilulions for tha nots or credit agreemant
Proparty. The word “Property® mesns all of Granlor's nght, ulle and itcrosl m ond to ali the Proporty st described in the "Colialeral
Doscnplon® sachion of this Agreemant

Rolaisd Documents Tho words “Relsted Documents® mean sl waory notes, cradd agmamonts, loan agresments, envirohmontal

agraemonts, guaranues, secunty agresments, morgages, daeds of tnyst, secunty deeds, collaleral morigeges, 8nd all other insiruments,
agr s and d s, whelher now or hereafier exisling, execuiod n wilh (he Indetted

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS, THIS AGREEMENT IS DATED FEBRUARY 18, 2013,

THIS AGREEMENT I3 GIVEN UNDER SEAL AND IT 1S INTENDED THAT THIS AGREEMENT IS AND SHALL CONSTITUTE ANO HAVE THE
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COMMERCIAL SECURITY AGREEMENT

O {Continued) Page 5
EFFECT OF A SEALED INSTRUMENT ACCORDING TO LAW.

GRANTOR:

DOMINION PAVING & SEALING, |

By:

G TON, “Praslda
PAVING & SEALING, INC.

K
PAVING & SEALING,

s e e
A5 D Loniong Vs 12 ¢0 MRS Cops Huriond Flunsd bnivaw=t B (07, 1T M) Bgrae honwrme -0k DUMEFAAN SIS Thoriilt a1l
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EXHIBIT A

#1 BLAW KNOX PAVER model PF-4410 serial#375159 with Top-Con System V & Beam Assembly installed
Deutz Diesel, Smokeater kit, Power Tunnels, Ultra 3s w/Mat Kantrol, Oscillating Push Rollers, Electronic
Grad and Slope System({*Less Box's), Back Up Alarm,DC Worklight Package, Beacon Light, Ultimat 16
Electric Screed, 120 Volt Power Kit
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EXHIBIT C
(Bill of Sale)
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Smith Paving and Asphalt, P. O. Box 1204, Grottoes, Va. 24441
DPS ASSET # ITEM DESCRIPTION OFFERED PRICE

#517 Volvo Paver

VIN# VCEP441000S375159 S 132,003.80

540-569-0998 Sales Tax S 6,996.20

GRAND TOTAL $139,000.00

4/19/2017

Deposit S 1,000.00

Balance Due S 138,000.00

PACKAGE PRICE FOR PURCHASE OF ALL
MISC. ITEMS

FOB DOMINION PAVING & SEALING INC.
10900 PAULBROOK DR. MIDLOTHIAN, VA 23112
TRANSPORTATION AND LOADING OF ALL ITEMS IS
REQUIRED OF THE PURCHASER.

ALL ITEMS ARE SOLD AS IS.

NO WARRANTIES EXPRESSED OR IMPLIED.

Signature and Date by Dominion Paving &
Sealing, Inc.

See Message Phone
Signature and Date by
hith Paving and Asphalt, P. O. Box 1204, Grottoes, Va. 244



abutler
Text Box
EXHIBIT C
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EXHIBIT D

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF VIRGINIA

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

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

This matter came before the Court upon Dominion Paving & Sealing, Inc.’s (the
“Debtor) Motion To Sell Property Free and Clear of Liens and Interests (the “Sale Motion”),
whereby the Debtor seeks this Court’s authority, among other things, to sell certain equipment
(the “Property”) to Smith Paving and Asphalt (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 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 Bill of Sale and completion of all other deliveries required.

5. The Debtor is directed to remit sufficient proceeds to FCB in satisfaction of the

outstanding debt owed by the Debtor to FCB.
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6. 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.

7. 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.

8. 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.

9. 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.

10. 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.

11.  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.

12. 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
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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

SEEN AND AGREED:

Richard C. Maxwell (Virginia Bar No. 23554)
Woods Rogers PLC

10 South Jefferson Street, Suite 1400
Roanoke, VA 24011

(540) 983-7628

Counsel for First Citizens Bank

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
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SERVICE LIST

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

Richard C. Maxwell, Esquire
Woods Rogers PLC
10 South Jefferson Street, Suite 1400
Roanoke, VA 24011
Counsel for First Citizens Bank



