
Christopher L. Perkins (Virginia Bar No. 41783) 
LeClairRyan, A Professional Corporation 
919 East Main Street, 24th Floor 
Richmond, VA  23219 
(804) 783-7550 

Counsel for Debtor and Debtor-in-Possession  

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.  
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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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9. 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; (ii) 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, 24th 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 
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EXHIBIT A 
(Description of Property) 
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EXHIBIT B 
(Security Agreement)
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EXHIBIT C 
(Bill of Sale) 
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EXHIBIT D 

Christopher L. Perkins (Virginia Bar No. 41783) 
LeClairRyan, A Professional Corporation 
919 East Main Street, 24th Floor 
Richmond, VA  23219 
(804) 783-7550 

Counsel for Debtor and Debtor-in-Possession

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. 
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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, 24th 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
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