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UNITED STATES BANKRUPTCY COURY
SOUTHERN DISTRICT OF NEW YORK
UNITED STATES COURTHOUSE
40 FOLEY SQUARE
NEW YORK, NEW YORK 10007
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IN RE: PENN DIXIE INC.

" DOCKET No: 80 B 10472

- —

I, ' Bernice Ward. o . Deputy Clerk,
do hereby certify that the within papers are xeroxed

cdpies of the originals as filed in the Bankruptcy

.Court in- and—‘or—thﬂPSouthern'quurlct OL-NGW Yorh.
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In witness whereof, I hereunto set my hand this
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In re

e

PENN-DIXIE INDUSTRIES, INC., Nos. BOB-10472-73

Debtor.

(Chapter 1ll)

In re

PENN~DIXIE STEEL CORPORATION,

Debtor.

APPLICATION FOR AN ORDER
AUTHORIZING PENN-DIXIE
INDUSTRIES, INC. TO SELL
PROPERTY

A

The application of Penn-Dixie industries, Inc.,.
the debgor hereiﬂ, respectfully represents‘aé'folloﬁs:
| 1. Peqn-Dixie InduStriés, Inc. ("Industries")
filed a voluntary petition for reorganization under Chap-
ter 11 of the Bankruptcy Code on April 7, 1980.
| 2. " Industries, Qs debtor-in-possessioq, has

~continued in the possession of ité property'ahd the manage-

ment of its business.

| 3. 1Industries has entered into an Asset Purchase
.,Agreement (the "Agreement"), dated as of January 21, 1981
. . ¢ ’
with Martin Marietta Corporation, a Maryland corporation;

“with respect to the purchase by Martin Marietta of the as-

sets of Industries' West Des Moines, Iowa cement plﬁnt. The

proposed sale includes Industries' West Des Moines cement manu-
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factﬁring assets, the rea) estate on which such .assets are

';loéated, the machinery and equipment and'soare parts there-

for and the qocrry located in Winterset, Iowa (collectively,
the "Cement Assets").
4. The Agreement provides for the sale by Indus- .

tries to Martin Marietta,-of the Cement Assets for a cash

‘purchase price of $5,800,000 (subject to certain adjustments

as set forth in the. Agreement)} plus the value (as gefined in

: the Agreement) of Industries’ lnyentory of clinker, cement,

gypsum and coal located at the West Des Moines faczl;ty, all

on the terms and condmt;ons contalned in the Agreement. The

- Agreement provzdes for the sale of such Assets to be free and

clear of all liens, encumbrences, secur;ty 1nterests, debt ob-

‘ligaticns of"the-selles; and other matters except as otherwise

provided in tne Agreement. A copy of the Agreement (including

schedules sett;ng forth a detalled descrlptlon of the assets

bezng sold) has been filed with the Court as Exhibit "A" to '

this Appiication.and is available for inspection during regu-
lar Court hours. | | .
S: Pursuant to the Agreement, th;s Application

also seeks authorizatzon to assume and ass;gn certain exe~

. cutory cont:acts relatzng to the assets being sold, which

contracts are set forth in Schedule "c" of the Agreement.
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. 6; Industr;es submats that the propos .SaIe is”

in the best interests of the estate and its cred;tors. Des~-
pate substantlal selling efforts on Industries' part, as

set forth below, Industrzes has rece;ved no other cash offer
for its West Des Moanes plant. The steps taken by Industries
sance the latter part of 1978 to develop offers for all or

part of its Cement DlVlSlon (lncludlng the Cement Assets) in-
clude the publlc announcenent of 1ts desire to sell the plants,
drstrrbutzon of a sales brochure to potent;al purchasers and

- ..o ‘i s e e siie sse = -

to brokers, and dlIECt contact wath numerous cement companies.
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7. In connectzon W1th the Bale of the Cement Assets,
Martln Marletta has agreed to pay a fee to Ferrls & Company,
Inc. The fee is based on the aggregate dollar amount of the

transactaon ancludang olant, equ;pment, spare parts, inventory
and any other assets purchased by Martin Marietta and is cal--
culatang by the followang formula- 1-1/4% of the first

$l 000 000' l% on the second $1,000,000; 3/4 of 1% on the third
$l,000,000; 1/4 of 1% on the £ifth. $1,000,000; 1/4 of 1% on .
each addatzonal $l 000,000 or any part thereof. Geozxge Perris,
_the ures;dent and chaef executrve offacer of Ferris & Company,
Inc., is a member of the Board of D;rectors of Industrles. In-
dustrles has norrespon31b111ty to pay any such fee.

WHEREFORE, Penn—Dlxle Industries, Inc. resoectfully
requests the entry of an ord;r authorlzzng it (a) to sell, free
~and clear of.all liens, encumbrancesi debt _obligations, and
other natters, except as otherwise provided in the Agreement,

the aforementioned Cement Assets and. other assets to Martin
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Marletta Corporation and (b) to assume and ass;gn theé con-

-

tracts identified in Schedule "C" of the Agreement.

Dated:

|

New York, New York
Januaryd« , 1981

FRIED, FRANK, HARRIS, SHRIVER
& JACOBSON

oys L, & Quansd

A Member of the Firm
Attorneys for Debtor
One New York Plaza -
New York, New York 10004
(212) 820-8000 '
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Clerk’s File No....80B=10472=73
'Wm
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re
PENN—DIXIE INDUSTRiES, INC.,
| Debtor.
In re
PENN-DIXIE STEEL CORPORATION,

Debtor.

W

coPY :
. APPLICATION FOR AN ORDER AUTHORIZING
PENN-DIXIE INDUSTRIES, INC. TO SELL PROPERTY

Fried, Frank, Harris, Shriver & Jacobson

Attorneys for Debtor

One New York Plaza
New York, N.Y. 10004
‘ (212) 820-8000
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