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Law OFFICES

VuoNO, LAVELLE & GRAY

LJOHN A.VUONO 2310 GRrRANT BuiLping (412} 971-1BCO
WILLIAM J. LAVELLE
WILLIAM A. GRAY PirrsBURGH, PaA. 15219

MARK T, VUONQ
RICHARD R. WILSON
DENNIS J. KUSTURISS

Re: Pitt-Ohio Express, Inc.--Transferee [:)

and Hammel's Express, Inc.--Transferor ;
Docket No. A-00102471, F. [, Am -3 oV 22 1985

e Non Raf’ Tr
A Public yy; ,at;sﬂ%rfatmn

RECE“ 0

Mr. Barry L. Ernst

Director NOV 20 1985
Bureau of Non-Rail Transportation -
Pennsylvania Public Utility Commission SECRﬁimm-~ on
Room 409 Public Utllity Comiuss

Transportation and Safety Building
Commonwealth Avenue and North Street
Harrisburg, PA 17120

Dear Mr. Ernst:

We deliver for filing with the Commission the 81gned
original and two copies of the following:

1. Application of Pitt-Ohio Express, Inc. (Pitt-Ohio)
which holds authority from this Commission at Docket No.
A-00102471, seeking permanent authority for the purchase of a
portion of the operating rights of Hammel's Express, Inc.
(Hammel's) held at Docket No. A-00088995, F. 2, Am-F, pur-.
suant to 66 Pa. C.5.A. §1102.

2. Application of Pitt-COhio for emergency temporary
authority to operate under the portion of the rights proposed
to be purchased from Hammel's, pending disposition of the
corresponding temporary authority application. You will note
that the emergency temporary authority application is accom-
panied by a request for an automatic extension of emergency
temporary authority pending action on the regular temporary
authority application.

3. Application of Pitt-Ohio for regular temporary o
authority to operate under a portion of the rights proposed
to be purchased from Hammel's pending disposition of the cor-
responding permanent application.

There are enclosed separate checks in the amounts of
$125, 875 and two checks for $25 to cover the filing fees for
each of the above applications and extension.
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The temporary authority applications and justification
attached thereto set forth strong reasons why an immediate
grant of emergency temporary authority pending Commission
action on the permanent application is essential in this
case. In brief, Hammel's has concluded that for a number of
reasons, including recurring operating problems, that it is
no longer feasible to provide service under its so-called
east-west longhaul authority, except for service from and to
Allegheny County. Hammel's will continue to concentrate on
the transportation of LTL shipments moving for short dis-
tances between points in western Pennsylvania. It will
retain the right to provide service from Allegheny County to
points in eastern Pennsylvania and vice versa in order to
meet the needs of its customers located in Allegheny County
who want a more complete service.

We are advised that the operating problems which
Hammel's is facing in attempting to provide a concentrated
local LTL service at the same time as it attempts to provide
a longhaul service have become more serious and complicated
in recent months. In view of the fact that it will take the
Commission from four to six months to act on the permanent
transfer application, the parties are filing the emergency
and regular temporary authority applications.

As shown in more detail in the justification attached to
the emergency temporary authority application, Pitt-Ohio is
in excellent financial condition as demonstrated by its
balance sheet and income statements Ffor the years 1983 and
1984. In addition it has the terminal facilities, employees
and expertise necessary to provide the proposed service. It
is experienced in the handling of longhaul shipments, which
Service it now provides under its extensive interstate oper-
ating authority. Pitt-Ohio is ready, willing and able to
begin operations immediately under the Hammel's authority
upon approval of the emergency temporary authority appli-
cation.

For all of the reasons set forth in the temporary autho-
rity applications and justification, the parties believe that
the prompt approval of emergency temporary authority and
thereafter regular temporary authority will be in the best
interests of the transferor and transferee and, most impor-
tantly, the shipping public.

Accordingly, in view of the facts and circumstances set
forth herein and in the emergency and regular temporary
authority applications and justification attached hereto, it
is respectfully requested that the processing and disposition
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of the emergency temporary authority application be expedited
and that it be presented to the Commission for action at its
session scheduled for December 6, 1985,

Sincere yours,

John /A.
nd
Enclosures
cc: Pitt-Ohio Express, Inc.

Hammel's Express, Inc.
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In re: Application of _Pitt-0hlo Express, Inc.
Trangleree

or approval of the transfer and the beginning of the exercise of the Application Docket

: - *
right ag a _CQWON__ carrier, described at Docket No.A__O_O_OB_.mE No. A-00102471 19

Contract—=Commaon
— issued to Hammel's Express, Inc.

-3
Traasteror Folder No. | ":Pﬂvﬂ 10 947/ ad-

Folder No.

for transportation of _PLOPErtY

- Al 79 o .
: Persons— Property J A & M#_[«‘?d f/zf’
TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION: rJose d - £
The application of Ritt-Ohiio Express, Ing. cf20li5” Mvie

(Fuil and correet oA
respectfully represents. aﬁ% Y.

1. That the business address of applicant is:

26th Street and AL¥R.R. o -1 rdaad Pittsburgh
{Stree¢ apd namber} (cltr}
Allegheny / - PA 15222
tConaty) {Staze)

2. That the name of applicant’s attorney is:

John A. Vuono, Esg.; Vuono, Lavelle & Gray, 2310 Grant Building, Pittsburgh, PA
(Nan;a\) / (Address) I5Z21Y

3. That applicznt is _a cors:igrati on

(Individoal, partmership or sorporation)
That applicant, if an individual or partnership, is doing business under the trade name of

That said trade name — ) been registered with the Secretary of the Commonwezlth or
( or hzs not

, 19 , and with the Prothonotary of County on
(Month and day) {County) R (¥onts and day)
19, in accordance with the provisions of the Fictitious Names Act of June 28, 1917, as amended.
That applicant, if a partnership, attaches hereto, as an exhibit, a copy of the partnership agreement and as-
serts that the names and addresses of the partmers are as follows. -

Name ) Clty Address . County

That applicant, if a corporation, was organized under the laws of the State of _FPennsylvania
and attaches hereto as a2n exhibit a statement of its charter purpose. Applicant (if a foreign corporation)
gualified to do business in Pennsylvania by registering in the office of the Secretary of the Commonwealth on
tngee charter purpose 3ttacf:hed hereto as Supplement tl% Paragraph 3)

e ay o , 189

That applicant desigmates John A. Vuono, Esg.: Vuono, Lavelle & Gray, 2310 Grant Blédg.
PP gn (Name} (addreP 1t Esbrgh, PA 15219

23 the person upon whom service of any notice, process or order of the Publie Utility Commission be made for
him or it.

[

5. That applicant now holds the following certificates 6f public convenience or permits (include those issued by
Intarstate Commuce Commission) Pa. PUC CEItificate at A=001024 71; ICC Certificate

of Public Convenience at MC-30136.
6. That the applicant is 21 years of age or over _{Not Applicable)

L=
(Tes} (Na) \
7. That applicant Gesires to operate the following number of motor vehicles with a capacity of: N oV~ >
Passenger-carrying vehicles (No additional equipment)
Mo, . Type of Body . - Seuring Capacity
o | DOCRETED
Tractors ' AU 4

t . . .Na. . . I ' AP;N&GA?MWD‘GWE{
O\ AVIL Jee, N B A MY OVE%, 19555

o ORmiemaL. 0 EEwkgd

— _*See Supplement to Paragraph 11 setting forth the portion of the authority

of Hammel's Express, Inc. proposed to be purchased. 4
D -/
_ 1 R
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8. ‘That applicant is not now operating as a common or contract carrier, but is financially able to furnish ade.
quate service to the public and submits the following statement of financial condition.

ASSETS AND LIABILITIES OF APPLICANT: (Not 2pplicable)

ASSETS .
Value of Real Estate ........iiiiiimiiniinnniennn. S
Value of Personal Property .....cccveivieennvarannn. $
LIABILITIES
Amount of Mortgages ... .. isiirrienrenavsarannnns S
Amount of JUudgments .........cccerciiiianioorens 3
Amount of Other Liabilities .............coccoianen $
9. That zpplicant now operates as a commorn carrier, and submits herewith 25 Exhibits A and B 2
“Comman™ or “Contract” 1983 and 1984

Bzlence Sheet (Statement of Aszets and Liabilities) 2s of December 31 $985: | and 2n Income Statemant
1883 and 1984

(Statement of Profit and Loss) for the twelve months ended .December 31 teg  (See Instructions, Par. 3)
10. That neither applicant, its stockholders (if applicant is a corporation), nor its members (if applicant is a

partnership) are in control,of or affiliated with any other motor, rail, water, express or other carrier. (I7 appli-
cant, its stockholders, or members are in control of or affiliated with any other carrier, explzin fully below.)

{See Supplement to Paragraph 10)

. F i A
11. That applicant proposes to render as a ., _CoOmMmon carrier hy means of motor vehicles, the
“Common’ gr “*Contract™
. - - - - 13 - '
service authorized in the certificates or permits issued to _Hammel 's Express, Inc. , as follows:

Transeror
(See instructions, Paragraph 4.) (See Supplement to Paragravh 11)

12. That applicant proposes to begin furnishing service immediately upon receipt of the certificate of public con-
venience or permit evidencing the right to do se. .

13. That there are attached hereto copies of bilateral contracts between applicant and shippers (if proposed
service is that of a coniract ecarrier). (Not Applicable}

14. That the total amount of consideration to be paid is $_22,000.00 That the consideration was deter-

mined as follows: _By means of arms—length negotiations over a period of time.

In cash on the closing date, pursuant to

Tl_:at the consideration will be paid as follows:
PUC approval.

15. Tha: schedules A and B, hereof, are statements of the equipment and other property to be transferred.
(Not Applicable}

16. That the following exhibits are attached hereto and made a part hereof:
Exhibit C, being a copy of the sales agreement.

Exhibit D, being an itemized statement of the unpaid business debts
of transferor and how they will be satisfied.

Exhibit E, being a statement of the gross common carrier intra-
state operating revenue of the transferor for each of the past three
years. '

17. That al] Genera] Assessments which have been made against Bammel's Exoress, INncC. a5 a common

Tirndderor
carrier, and —Qhio Express, Inc. as a common carrier pursuant to Section 1201 of the Public
Transferee

Utility Law, have been pzid or remittance is made herewith to cover suech General Assessments.

18. ThatEitt-Ohio Express, INChereby agrees to assume and pay any General Assessments that may
Trantferee .

e made, pursuant to Section 1201 of the Public Utility Law, against _ammel's Express, Inc. ..o,
Iransleror

compéontﬁrrier for any and all operating periods up to the actual date of the approval of transfer of the
certificate. ’ '
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Fn, . Form Yo. UCMT-33 (i}

9. The transferor hereby agrees to continue to render the service as described in Paragraph 11 of thi.s-appiica-
tion until the application for transfer is approved, whereupon transieror will surrender said certincate o
permit for cancellation. o

WHEREFORE, Transferee and Transferor pray your Honorabie Commission %o issue ac@rtificate of
pU,bliC {Certificate of public

i &

convenience . under the provisions of the Pennsylvania Public Utility Law, evidencing its approval of
convenience or permit}
the right of the transferor to transfer and transferee to begin to exercise the right' to operate motor vehiclez
for the transportation of persons or property as described in Paragraph 11 of this application.
rd bt Aoriner 1y

igned and dated this .21St _day of November 1985 By: /

At iacraii sl ign)

LT, Président
Transferor sign here .HAMMEL'S EXPRESS, ING.

t1i  partnershis
Signed and dated this.21S% _day ofNovember 1985 BY%M %

harles L. Harmel, Jr. ., '*gzéesi-é?a?lt

ofy FRATINED misT pign)

COMMONWEALTH OF PENNSYLVANIA If
ss:
COUNTY OF _ALLEGHENY J o .
Personally appgared before me, g Notary in and for said County and Commonw<aftnnarles b.
resident ol Transteree, -

Hammel. II1./who being duly sworn according to law doth depose and say that the facts, contained in
the foregoing application are true and correct to the best of transferee’s knowledge and belief, =nd (hat
transferee is.not now engaged in any intrastate transportation of persons or property for compensation iu
Pennsylvania (except as authorized by the certificates of public convenience or permits specified in Para-
graph 5) and will not engage in the transportation for which approval is herein sought unless and until
ke shall have received authorization for such transportation.

Sworn to and subscribed before me this 2lst day of November . __ 1083
CATHERWE STEH, BOTARY FUTRAG @«de‘%&/ »ém
[" NWEQUR{;H.ALLEGHEE‘W Seidi®y  (Signature of official alithorized to administer caths)

© /v COMSISSIN EXFIRES SSHES, 185
Rseees, PonerAFFIDAVIT! OF TRANSFEROR

JOMMONWEALTH OF PENNSYLVANIA
JOUNTY OF _ALLEGHENY 8s: |
Personally appeared before me, a NQEAry . in and for said County and CommonwealthChar L

President of Transferor which is tiume o
Hammel, Jr.  who being duly sworn accordinz to law doth depose and say that he is the/holder of the
transicrar) : Pitt-Ohio Express,
certificates of public convenience or permits proposed to be transferred to .._.iRC- , that

{Name of 1renaferce)

ihﬁ e?mts as contained in the foregoing application are true and correct to the best of his knowledge and
e .

Sworn to and subscribed befor&rlgﬁ.,this.,ﬁ. 218t say of November oo
e o SRS B .‘;.ﬁ. - ‘
T4 prTTSaukGH, AUETHIEY 2 & M -
% m"égzmmm. s A % L8 (2 I, -~

'8 rie R;;mimw of Rt (Signarure of olﬁcia}/;nt.bu:‘[zed 1o aciminister caths)

- Bambsr, PenIE
INSTRUCTIONS TO BE FOLLOWED IN PREPARING APPLICATION
No Application Will Be Accepted From a Minor

1. A separate application must be filed for each type of service, such as common carrier of persons on sche-
dule; contract carrier of persons; transportation of persons on call or demand; transportation of persons
in group and party service; common carrier of property; contract carrier of property.

2. In Paragraph §, state the number or numbers of any Public Service Commission, Pennsylvania Public Utility
Comlfmsslon, or Interstate Commerce Commission Certificate or Contract Carrier Permit now held by the
applicant.

3. The balance sheet referred to in Paragraph 9 should be as of the latest date available and the Income State-
ment should be for the twelve months ending with the date of the balance sheet.

In Paragraph 11, describe service as authorized under the certificates or permits to be transferred, whick:
the applicant proposes to render. If any part of the service is to be omitted, give reasons for such omission.

It is not required that applicant be represented by an attorney.

The original application signed at the place designated, duly verified by affidavit and two copies of same
must be filed at the office of the Pennsylivania Public Utility Commission at Harrisburg, Pennsylvania. A
filing fee of Ten Dollars {$10.00) is required.

7. I feg és paid by check or post office money order, make same payable to State Treasurer. Checks must be
+ certified.

8. If space provided in form is not sufficient, prepare on separate sheet, attach it to application and give it

the same number as question or statement to which it refers.

9. THIS APPLICATION FORM IS ONLY TO BE USED IN APPLYING FOR A TRANSFER OF RIGHTS
UNILER EXISTING CERTIFICATES OR PERMITS. No application will be entertained for a transfer of

rights which have been canceled or which for other reasons are obsolete.

tl.'n

’

m o



APPLICATION OF
PITT-0OHIO EXPRESS, INC.

SUPPLEMENT TO PARAGRAPH 3

CORPORATE PURPOSE CLAUSE

To engage in and do any lawful act concerning
any and all lawful business for which corpor-
.ations may be incorporated under the Business
Corporation Act of May 5, 19833, P.L. 364, as
amended, and for these purposes to have, pos-
sess and enjoy all the rights, benefits and
privileges of said Act of Assembly.



APPLICATION OF
PITT~OHIO EXPRESS, INC.

SUPPLEMENT TO PARAGRAPH 10

The shareholders in applicant hold certain minority in-
terests in Hammel's Express, Inc. which holds authority from
.this Commission at Application Docket Neo. 88985,

211 of the issued and outstanding stock of applicant is
owned in equal shares by Charles L. Hammel, III, Robert F.
Hammel and Kenneth W. Hammel who are the sons of Charles L.
Hammel, Jr.

Charles L. Hammel, Jr. and the Estate of Katherine A.
Hammel, deceased, who was the wife of Charles L. Hammel, Jr.,
are the controlling shareholders in Hammel's Express, Inc.
Charles L. Hammel, III, Robert F. Hammel and Kenneth W,
Hammel each own minority stock interests in Hammel's Express,
Inc.

Neither Charles L. Hammel, III, Robert F. Hammel nor
Kenneth W. Hammel are officers or directors of Hammel's Ex-
press, Inc. None of the officers and directors of'Hammel's

Express, Inc. are officers or directors in Pitt-Ohio.



EXHIBITS A AND B

[ ]

PITT-0OHIO EXPRESS, INC.

COMPARATIVE FINANCIAL STATEMENTS - UNAUDITED

FOR THE

YEARS ENDED DECEMBER 31, 1984 AND 1983

L |




SUPPLEMENT TO PARAGRAPH 11

AUTHORITY TO BE PURCHASED BY
PITT-OHIO EXPRESS, INC. FROM
HAMMEL'S EXPRESS, INC.

To transport, as a Class D carrier, property from points in
that part of Pennsylvania on and west of U.S. Highway Route
219 (except points in Allegheny County) to points in that
part of Pennsylvania on and east of U,S. Highway Route 15,
and vice versa; with the right to interchange property with
Class A, Class B and Class D carriers so authorized.

— To transport, as a Class D carrier, property from points in

Allegheny County to points 'in the counties of Lebanon, Berks
and Lancaster,. and 'vice versa; with the right to interfchange

property with Class A, Class B and Class D carriers so
authorized.

Subject to the following restrictions:

o

e
}

———

[
FIRST: That no right, power or privilege is
granted to transport household goods and office
furniture in use, property in bulk, property
which because of size or weight requires the use
of special equipment, or commodities in vehicles
equipped with mechanical refrigeration.

SECOND: That no right, power or privilege is
granted to transport (a) property to or from
points in the Boroughs of Exeter and West
Pittston and the City of Wilkes-Barre, Luzerne
County, (b) property to or from the facilities of
Amer ican Home Foods Division of American Home
Products Corporation located in the Township of
Turbot and the Borough of Milton, Northumberland
County, (¢} such merchandise, as is dealt in by
wholesale, retail and chain grocery and food
business houses to or from points in York County,
and (d) limestone, limestone products or
fertilizer from points in York County.

To transport, as a Class D carrier, glassware, from the
borough of South Connellsville, Fayette County, to points
within one hundred fifty (150) miles of the limits of the
said borough, with the right to return damaged, refused or
rejected merchandise;

Subject to the following conditions:

That no right, power or privilege is granted to
transport glassware from the borough of South
Connellsville, Fayette County, to the borough of
Latrobe, Westmoreland County, or to the villages
of Schenley and Aladdin, Armstrong County.

That no right, power or privilege is granted to
transport glassware from the borough of South
Connellsville, Favette County, to points in
Pennsylvania east of U.S. Highway Route 219,
except to the city of Altoona, Blair County.

4h1'3 Lomes
) - e

#hrs



JOSEPH L. BENDER, P.C.
Certified Public Accountant

. 1876 Stage Court

Allison Park, PA 15101
412 364-5333

The Board of Directors of
Pitt-Ohio Express, Inc.

We have reviewed the accompanying comparative balance sheet of
PITT~OHIO EXPRESS, INC.
as of December 31, 1984 and 1983, and the related statements of income,
retained earnings and changes in financial position for the years then
ended, in accordance with standards established by the American Institute
of Certified Public Accountants, All information included in these finan-
cial statements is the representation of the management.

A review consists principally of 1nquir£es &f company personnel
and analytical procedures applied to financial data. It is substantially
less in seépe than an examination in accordance with generally accepted
auditing standards, the objective of which is the expression of an opinion
regarding the financial statements taken as a whole. Accordingly, we do

not express such an opinion.

. Based on our review, we are not aware of any material modifications
that should be made to the accompanying financial statements in order for

them to be in conformity with generally accepted accounting principles.

f @Ma&a{a({

d

Allison Park, Pemnsylvania
March 12, 1985



EXHIBIT "A"

PITT-OHIO EXPRESS, INC.
COMPARATIVE BALANCE SHEET -~ UNAUDITED

December 31,

ASSETS

1984 1983
CURRENT ASSETS
Cash in Bank ’ $ 572,521 § 129,490
Accounts Receivable - Customers 541,369 369,405
Accounts Receivable - Other 1,421 1,325
Prepaid Items 107,925 88,718
Material & Supplies 33,947 11,427
TOTAL CURRENT ASSETS 1,257,183 600,425
FIXED ASSETS AT COST
Revenue Equipment - C - D 1,770,872 888,441
Miscellaneous & Office Equipment 61,045 20,586
1,831,917 1,009,027
Less: Allowance for Depreciation 631,343 273,065
1,200,574 735,962
OTHER ASSETS
Deferred Interest 48,351 None
Franchises & Organization Costs - E - F 119,638 110,013
167,989 110,013
Less: Allowance for Amortization 91,173 71,076
TOTAL ASSETS ) $ 2,534,573 $ 1,375,324
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
Equipment Obligations - C $ 281,492 $ 96,847
Accounts Payable - 262,878 195,365
Interline Accounts Payable 2,709 5,221
Payroll Deductions ' 18,992 8,883
Accrued Salaries & Wages 52,038 54,283
C.0.D.'s Payable None 788
Accrued Taxes 23,099 18,354
Other Accrued Liabilities 127,312 72,579
Federal & State Income Taxes 176,324 80,619
TOTAL CURRENT LIABILITIES _ 944,844 532,93¢
I.ONG-TERM DERBT
Equipment Obligations - Long-term ~ C 362,179 158,909
Note Payable — Other = D 194,564 80,000
TOTAL LONG-TERM DEBT 556,743 238,909
SHAREHOLDERS' EQUITY
Common Stock 50,000 50,000
Retained Earnings 982,986 553,476
TOTAL SHARFHOLDERS' EQUITY ] 1,032,986 603,476
TOTAL LIABTLITIES AND SHAREHOLDERS' EQUITY $ 2,534,573 $ 1,375,324

The accompanying footnotes are an integral part of these statements,

See Accountants' Review Report. e



EXHIBIT "B"

PITT-0HIO EXPRESS, INC.

COMPARATIVE STATEMENT OF INCOME AND RETAINED EARNINGS - UNAUDITED

December 31,

INCOME 1984 1983
Freight Revenue $ 6,844,553 $ 3,631,403
C.0.D. Fees 8,167 4,828

TOTAL REVENUE 6,852,720 3,636,231
EXPENSES _
Salaries - Officers ) 147,000 117,000
Salaries & Wages 2,078,708 1,026,122
Other Fringes 554,028 253,147
Operating Supplies & Expenses 1,210,487 559,629
General Supplies & Expenses 177,389 88,027
Operating Taxes & Licenses 135,987 74,197
Insurance 129,480 73,685
Communications & Utilities 119,735 58,635
Depreciation & Amortization - 378,375 210,654
Equipment Rents & Purchased Transportation . .~ 1,028,563 686,352
Building & Office Equipment Rents ) 115,433 49,630
Gains on Operating Assets ( 3,833) None
Miscellaneous Expenses 20,010 20,135
TOTAL EXPENSES 6,091,362 3,217,213
NET OPERATING REVENUE 761,358 419,018

OTHER INCOME & EXPENSES
Interest Income 25,527 8,731
Interest Expense ( 45,301) ( 7,667)

NET PROFIT BEFORE INCOME TAXES 741,584 420,082
Federal & State Income Taxes 306,724 144,712

NET INCOME 434,860 275,370

RETAINED EARNINGS - BEGINNING OF YEAR 553,476 289,685
Officers' Life Insurance Premiums { 8,090) { ‘8,827)
Prior Period Adjustment ‘ 2,740 ( 2,752)

RETAINED EARNINGS - END OF YEAR S__ 982,986 § 553,476

The accompanying footnotes are an integral part of these statements.

See Accountants' Review Report.




PITT-OHIO EXPRESS, INC.

COMPARATIVE STATEMERT OF CHANGES IN FINANCIAL POSITION - UNAUDITED

'SOURCE OF WORKING CAPITAL

¥et Income

Depreciation of Fixed Assets .
Amortization of Organization Expense
Amortization of Operating Rights

WORKING CAPITAL PROVIDED FROM OPERATIONS

Additions to Long-term Debt
Prior Period Adjustment
Decrease in Working Capital

APPLICATION OF WORKING CAPITAL

Additions to Deferred Interest

Officers' Life Insurance Premiums

Prior Period Adjustment

Additions to Franchises

Additions to Property, Plant & Equipment
Current Maturity of Long-term Debt
Increase in Working Capital

CHANGES IN WORKING CAPITAL

Increases (Decreases) in Current Assets
Cash
Notes & Accounts Receivable
Other Current Assets

Decreases (Increases) in Current Liabilities
Notes Payable
Accounts Payable
Federal & State Income Taxes
Other Current Liabilities

NET INCREASE (DECREASE) IN WORKING CAPITAL

The accompanying footnotes are an integral part of these statements.

See Accountants' Review Report.

December 31,

1984 1983
$ 434,860 $ 275,370
358,278 190,419

97 235

20,000 20,000
813,235 486,024
577,749 365,527
2,740 None

None None
$1.303.724  § 851,551
8 48,351 5 None
' 8,090 8,827
Neone 2,752

9,625 8,840
822,890 609,761
259,915 155,294
244,853 66,077
$1,303,726  § 851,551
$ 443,031 $ 52,179
172,060 218,201
41,667 73,519
656,758 343,899

( 184,645) ( 82,511)
( 67,513) ( 89,997)
{ 95,705) ( 62,234)
( 64,042) ( 43,080)
{ 411,905) (277,822)

s 244,853 66,0




PITT-OHIO EXPRESS, INC.
NOTES TO FINANCTIAL STATEMENTS - UNAUDITED
FOR THE YEARS ENDED DECEMBER 31, 1984 AND 1983

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the Corporation are prepared on the accrual
basis of accounting, consistent with reporting for federal income tax
purposes.

Property 1s recorded at cost. Depreciation is provided for on the
straight-line method based upon the estimated useful lives of the assets.
Assets acquired after January 1, 1981 are being depreciated according to
the new accelerated cost recovery system, as defined in the Economic
Recovery Tax Act of 1981.

NOTE B - LEASE AGREEMENTS

The Corporation leases revenue equipment on a monthly basis with
annual rentals amounting to $202,152 and $131,340 for 1984 and 1983,
respectively.

The Corporation also leases terminal facilities with annual rentals
amounting to $91,877 and $43,769 for 1984 and 1983, respectively.

The Corporation also leases certain computer hardware and software

with annual rentals amounting to $23,556 and 8$5,860 for 1984 and 1983,
respectively.

NOTE C - EQUIPMENT OELIGATIONS

The Corporation purchased several pieces of revenue equipment which
were financed through Mack Financial Corporation., Also, office equipment
was purchased from Xerox Corporation.

Monthly Payment  Current Portion Long-term Portion

Charles L. Bammel, Jr. $ 5,737.06 $ 48,529 $ 105,023
Xerox 199.58 2,195 None
Mack Financial 1,255.62 15,067 12,556
Mack Financial 6,564.29 78,772 59,079
Mack Financial 4,644,.02 53,328 71,104
Mack Financial 2,746.04 32,952 38,445
Mack Financial 2,796.47 33,558 50,336
Mack Financial 1,424.22 17,091 25,636

'§ 25,167.30 $ 281,492 S 362,179

See Accountants' Review Report.



PITT-0HIO EXPRESS, INC.
NOTES TC FINANCIAL STATEMENTS - UNAUDITED
FOR THE YEARS ENDED DECEMBER 31, 1984 AND 1983

NOTE D - NOTES PAYAERLE

The debt due is subject to interest at 12% for 1984 and 1983.

1984 1983

Current Long-Term Current Long-Term

Charles L. Hammel, Jr. $ None § 45,450 $ None $ None
Capp Express, Inc. None None None 80,000
Shareholders None 149,114 None None
Total $ None $ 194,564 one $ 80,000

The money owed to Capp Express, Inc. was distributed to Capp Express,
Inc.'s shareholders as a part of a dissolution distribution at December 31,

1984.

NOTE E — AMORTIZATION OF ORGANIZATIONAL EXPENSES

Pursuant to regulation 1.248-1(c), the Corporation elects to amortize
organizational expenses over a sixty-month period beginning with May 1,
1979. Organizational expenses amounted to $1,173.

ROTE F - FRANCHISES

The Corporation is writing off the cost of the Interstate Commerce
Commission operating rights resulting from the enactment of the Motor
Carrier Act of 1980 and the deregulation of motor carriers. This is being
done over a sixty-month period beginning with July 1, 1980.

NOTE G - LINE OF CREDIT

The Corporation has established a line of credit with Mellon Bank, N.A.
consisting of $200,000 for working capital and & $500,000 equipment line of
credit for new and used equipment dated August 23, 1984. Any loans will be
subject to certain terms, conditioms, security and aggregate balances in
accordance with the agreements.

See Accountants' Review Report.
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John A, Vuono, Esg.
VUONC, LAVELLE & GRAY
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AGREEMENT

THIS AGREEMENT is made this 15th day of November, 1985
between HAMMEL'S EXPRESS, INC. (SELLER), a Pennsylvania cor-
poration having an office at 26th Street and A.V.R.R.,
Pittsburgh, PA 15222, and PITT-OHIO EXPRESS, INC. (BUYER),
a Pennsylvania corporation having an office at 26th Street

and A.V.R.,R., Pittsburgh, PA 15222,

I. PREMISES

A, SELLER 1is a motor common carrier of property and
holds a certificate of public convenience 1issued by the
Pennsylvania Public Utility Commission (PUC) at Docket No,
A-00088995. |

B. BUYER is a motor common carrier of property and
holds a certificate of public convenience issued by the PUC
at Docket No. A-00102471.

C. SELLER has agreed to sell and BUYER has agreed to
buy, free of all liens, encumbrances, security interests and
other claims, a portion of SELLER's operating rights, as
more fully set forth on Appendix A (herein called "the oper-
ating rights").

D. This transaction will require the prior approval of
the PUC. BUYER and SELLER will file and diligently prose-

cute an application with the PUC for approval of the trans-



action pursuant to 66 Pa. C.S.A. §1102 of the Pennsylvania
Public Utility Code (herein called "the permanent applica-
tion").

E. BUYER desires to begin operating under the.operating
rights as soon as possible in order to continue to perform
adequate and continuous service to the public. For‘ this
reascn, the parties have made profision in this agreement
for the temporary use by BUYER of the operating rights,
pending PUC action on the permanent application. Accord-
ingly, BUYER will promptly file with the PUC applications
for emergency temporary authority and regular temporary
authority for BUYER to operate the PUC rights of SELLER
which are the subject of this agreement, pending action by
the PUC on the permanent application (herein called "the

temporary applications"),

II. TERMS AND CONDITIONS

In consideration of the mutual covenants and promises
herein contained, the parties, intending to be legally
bound, agree, represent and warrant as follows:

1. Purchase Agreement. SELLER will sell to BUYER and

BUYER will buy, free and clear of all liens, encumbrances,
security interests and other claims, a portion of the Penn-

sylvania intrastate operating rights owned by SELLER at its



Certificate of Public Convenience issued by the PUC at
Application Docket No. A-00088995, as summarized on Appendix
A attached hereto.

2. Price and Payment. BUYER will pay to SELLER for the

operating rights the total sum of Twenty-Five Thousand
($25,000) Dollars to be paid in cash or by certified or
cashier's check on the closing date.

i
3. Joint Use of Legal Counsel. SELLER and BUYER agree

that the law firm of Vuono, Lavelle & Gray, of Pittsbhurgh,
PA, will be engaged as legal counsel by both SELLER and
BUYER in connection with the preparation of this agreement
of sale, the prosecution of the necessary transfer applica-
tions to the PUC and all other related services. SELLER and
BUYER agree to share equally the legal fees and expenses of
legal counsel in connection with these matters.

In the event of any conflict between SELLER and BUYER,
the firm of Vuono, Lavelle & Gray will have the right to
withdraw from the case and SELLER and BUYER will be respon-
sible for the payment of all fees and expenses incurred up

to the date of the firm's withdrawal.

4, Applications for Approval. The parties agree that
this transaction requires the prior approval of the PUC and
that the transaction may not be consummated until final

approval is secured by the PUC,



Accordingly, within thirty (30) days after the execution

of this agreement, the following applications will be filed:

4.1 The parties will jointly file with the PUC an
application pursuant to 66 Pa. C.S.A. §1102 seeking per-
manent approval of the purchase of the operating rights by
BUYER from SELLER; and

4.2 BUYER will filg with the PUC applications seek-
ing emergency temporary authority and regular temporary
authority for BUYER to use the operating rights pending
action on the permanent application by the PUC.

BUYER and SELLER will, with due diligence and in good
faith, cooperate fully in the preparation, filing and prose-
cution of the applications and agree to join in and execute
any and all such applications and other documents, subject
to the approval of counsel.

BUYER and SELLER will supply such information as may be
required, attend hearings, present testimony and otherwise
cooperate to the end that approval of this transaction may
be secured.

5. Warranties as to Operating Rights. SELLER warrants

and gquarantees that the operating rights have been duly
issued by the PUC; the rights are in full force and effect;
the rights will not be subject to any liens, encumbrances,
security interests or claims of any kind on the final clos-

ing date; and that there are and on the date of consummation



will be no actions at law or equity, nor any proceedings
hefore any agency pending or threatened against SELLER to
revoke, suspend or otherwise restrict the operating autho-
rity.

6. Temporary Authority. 1In the event the PUC approves

the emergency temporary authority and/or regular temporary
authority applications, SELLER agrees to permit BUYER to use
the operating rights pursuant to the following terms and
conditions:

6.1 Consideration. BUYER agreeé to pay to SELLER as

consideration for the use of the operating rights the sum of
One ($1.00) Dollar and other good and valuable considerations.

6.2 Operating Expenses. During: the period in which

the operating rights are used, BUYER shall bear all costs and
expenses incurred in connection with the use of the operating
rights.

6.3 Profits and Losses. BUYER shall be entitled to

retain all profits, if any, earned from its use of the oper-
ating rights during the period of temporary operations and
BUYER shall Eear all losses, if any, incurred in connection
with such operations.

6.4 Term. The term of the temporary authority oper-
ations shall begin when BUYER commences operations of the oper-
ating authority pursuant to PUC approval of temporary authority

and shall continue for such period as may be authorized by the



¢ ®
PUC until final disposition of the permanent application or
until this agreement is terminated.

In the event of approval of the permanent application, the
temporary authority operation shall terminate upon consummation
of the permanent transaction.

In the event of the denial of the permanent application,
the right of BUYER to use the operating rights shall terminate
upon the date BUYER returns the operating rights to SELLER as
required by a final order of the PUC and in accordance with the

terms of this agreement.

7. Denial of Temporary Applications. In the event the PUC

issues a final order or orders denying either or both of the
temporary applications, the parties will proceed to prosecute
the permanent application and this agreement and all of its
applicable terms and conditions shall remain in full force and
effect.

8. Denial of Permanent Application. If the PUC, by its

final order, should deny approval of the permanent application,
this agreement shall terminate. In such event, the parties
shall have no further rights or pbligations under this agree-
ment.

The terms and conditions of this paragraph shall be subject
to the appeal provisions set forth in paragraph 10.

9. Approval of Permanent Application Subject to Restric-

tions, It is the intention of the parties that BUYER will pur-

chase all of the operating rights set forth on Appendix A and



¢ @
that SELLER will retain the balance of its operating authority
at Docket No. A-00088995, except the authority set forth on
Appendix A, which retained authority will be modified as set
forth on Appendix B to avoid any issue of the retention of
duplicating operating rights,

If the PUC, by its final order, approves the permanent
application, subject to conditions which materially restrict,
delete or cancel any of the operating rights or materially
limit the use of the operating rights set forth on Appendix A
or materially limit the use of the operating rights by BUYER in
any way, BUYER shall have the option to declare this agreement
null and void and forthwith terminate the agreement by giving
SELLER written notice thereof within twenty (20) days after the
service date of any such orders.

If the PUC, by 1its final order, approves the permanent
application, subject to conditions which materially restrict,
delete or cancel any of the operating rights to be retained by
SELLER 5: materially limit their use in any way, other than by
attaching the modifications set forth on Appendix B, SELLER
shall have the option to declare this agreement null and void
and forthwith terminate the agreement by giving BUYER written
notice thereof within twenty (20) days after the service date

of any such orders.



In the absence of the exercise of either of the aforesaid
options, any such restrictions shall be considered modifica-
tions hereto and this agreement, as modified, shall remain in
full force and effect.

The terms and conditions of this paragraph shall be subject
to the appeal provisions set forth in paragraph 10.

10. Appeals. In the event the PUC, by its final order,
should deny the permanent application or grant the permanent
application subject to conditions of the type set forth in
paragraph 9, either party may seek judicial review of those
orders to the extent available.

In the event that either party elects to seek Jjudicial
review, the termination provisions set forth in paragraphs 8
and 9 above shall not become effective until the exhaustion of
such judicial remedies. In such event, if the £final order of
the PUC denying the permanent application is sustained by the
court, this agreement shall bhe terminatéd in accordance with
paragraph 8. If the final order of the PUC approving the per-
manent application, subject to conditions, is sustained by the
court, BUYER may exercise the right to terminate as set forth
in paragraph 9 within twenty (20) days after the service of the
order or judgment of the last Court of Review.

If either party elects to seek judicial review, the party
so electing shall pay all expenses incurred in connection with

the appeal, excluding counsel fees of the other party.



For the purposes of this agreement, the term "final order"
shall be defined as an order of the PUC finally determining the
application, specifically (a) in the case of the denial of the
appiication, upon the expiration of the period permitted by the
Rules of Practice and fegulations of the PUC or by the PUC
order, whichever time period is greater, within which petitions
for rehearing, reargument or reconsideration may be filed, or
upon a deni;l of any such petitions, if filed; and (b) in the
case of approval of such applications, the effective date of
the order of approval unless stayed by the ICC or by a court,

11. No Assumption of Liabilities. This agreement involves

only the purchase of operating rights by BUYER from SELLER.
Accordingly, BUYER does not assume any claim, debts, causes of
action, judgments or other liabilities or obligations of SELLER
by reason of this agreement,

12. SELLER's Representations and Warranties. SELLER repre-

sents and warrants as follows:

12,1 SELLER is a corporation duly organized, wvalidly
existing and in good standing under the laws of the Common-
wealth of Pennsylvania,-and has full power and authority under
its Articles of Incorporation or charter to engage in the busi-
ness which it is now conducting.

12,2 SELLER is a motor carrier of property and is law-
fully conducting operations under the operating rights, The

Certificate of Public Convenience evidencing the operating



rights is in good standing with the PUC and there are no cita-
tionsg, formal complaints, investigations or enforcement pro-
ceedings pending against SELLER by the PUC, the Department of
Trangportation or any other regulatory agency applicable to the
operating rights.

12.3 The operating rights are not subject to any prior
claims, options to purchase, agreements of sale or other con-
tracts or obligations of purchase and SELLER will not enter
into any such contractual arrangements prior to the final clos-
ing date,

12.4 The Board of Directors of SELLER and, if neces-
sary, the éhareholders of SELLER have, by proper resoclution,
duly authorized the exécution and delivery of this agreement,
the filing of the necessary applications with the PUC and the
performance of such other actions as may be required to effec-
tuate the purposes of this agreement. A certified copy of the
aforesaid resolution of the Board of Directors of SELLER and
any requisite resolution of the shareholders of SELLER shall be
delivered to BUYER within ten (10) days after the date of exe-
cution of this agreement.

12.5 The execution and performance of this agreement
by SELLER will not violate any provision of law or contravene
any provision of the Articles of Incorporation or bylaws of

SELLER.

-10-



In the event of any default by SELLER in the terms of this
paragraph or any other provisions of this agreement, BUYER
shall have the option either to declare this agreement null and
void by giving SELLER written notice of termination or to exer-
cise against SELLER all of BUYER's available remedies hereunder.

13. BUYER's Representations and Warranties., BUYER repre-

sents and warrants as follows:

13.1 BUYER is a corporation duly organized, validly
existing and in good standing under the laws of the Common-
wealth of Pennsylvania, and has full power and authority under
its Articles of Incorporation or charter to engage in the busi-
ness which it is now conducting.

13.2 The Board of Directors of BUYER and, if neces-
sary, the shareholders of BUYER have, by proper resolution,
'duly authorized the execution and delivery of this agreement,
the filing of the necessary applications with the PUC and the
performance of such other actions as may be required to effec-
tuate the purposes of this agreement. A certified copy of the
resolution of the Board of Directors of BUYER and any requisite
resolution of the shareholders of BUYER shall be delivered to
SELLER within ten (10) days after the date of execution of this
agreement.

13.3 The execution and performance of this agreement
by BUYER will not violate any provision of law or contravene
any provision of the Articles of Incorporation or bylaws of

BUYER. .

-11-



In the event of any default by BUYER in the terms of this
paragraph or any other provisions of this agreement, SELLER
shall have the option either to declare this agreement null and
void. by giving BUYER written notice of termination or to exer-
cise against BUYER all of SELLER's available remedies hereunder.

14, Employee Relations. It is agreed that this contract

involves the sale of only operating rights, a partial asset
only, and that the BUYER is‘not a successor employer to SELLER
and has no obligation to hire any employees or to assume any
labor agreements or employee obligations of SELLER.

SELLER acknowledges that BUYER has no obligations with
respect to any employees of SELLER to provide employment,
fringe benefit payments, vacation pay or any other benefits of
employment nor any liability for any claims, grievances, labor
disputes, charges or causes of action on the part of or in
behalf of any employees or former employees of SELLER which may
arise from or be related to events which occurred on or prior
to the temporary authority closing date.

SELLER agrees, represents and warrants as follows:

14.1 There are no labor disputes, grievances, or
unfair labor practice charges, discrimination in employment
charges or other claims on behalf of employees of SELLER pend-
ing or threatened by any individual employee, group of
employees or employee labor organization which will adversely

affect BUYER or BUYER's rights under this agreement.

-12-



14,2 SELLER has paid or prior to the temporary autho-
rity closing date will pay all costs of employment of present
and former employees of SELLER due under any federal, state or
local laws or regulations or collective bargaining agreements,
including, without 1limitation, the costs relating to wages,
holiday and vacation pay, pensions, health and welfare funds,
F.I.C.A. payments, unemployment compensation taxes, withholding
items, and any other employee costs and such costs shall be
considered the obligations of SELLER.

14.3 SELLER will discharge any obligations it may have
under the National Laber Relations Act or any labor agreements
to notify any union representing employees of SELLER of the
existence of this agreement and further will discharge any
obligations SELLER may have subseguent to the temporary autho-
rity closing date to meet with any labor unions to discuss the
effects of the sale on the employees of SELLER.

14.4 SELLER will cooperate fully and present testi-
mony, 1f requested, in the defense of any c¢laim, grievance,
unfair labor practice or discrimination in employment charge,
or suit which may now exist or which may arise in the future
concerning SELLER.

14.5 SELLER has complied with all federal, state and
local laws and regulations relating to the employment of per-

sons and will continue to do so.

-13-



14.6 There have been no events which have occurred
which would give rise to any disputes, <claims, charges,
grievances or claims to any payments of the type set forth in
this.paragraph.

14,7 In the event the transaction contemplated by this
agreement has the effect of incurring withdrawal liability
under The Employee Retirement Income Security Act of 1974
("ERISA"), as amended by the Multi-Employer Pension Plan Amend-
ment Act of 1980 ("MPPAA"), it is expressly understood and
agreed that SELLER shall be solely responsible for any with-
drawal liability attributable to its operations.or employees,
whether arising out of this transaction or otherwise, and that
BUYER and any companies affiliated with BUYER and the share-
holders, successors or assigns of BUYER, and any companies
affiliated with BUYER, do not assume any withdrawal liability
of SELLER.

14.8 SELLER will be responsible for and obligated to
promptly satisfy any obligations, claims or other adverse con-
sequences to BUYER resulfing from SELLER's breach of any of the
agreements, representations and warranties set forth in this
paragraph, including reasonable attorneys' fees and expenses
incurred by BUYER in connection therewith, provided SELLER is
promptly advised of such obligations and is given an oppor-

tunity to defend against such obligations.
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14.9 SELLER agrees to indemnify and hold harmless
BUYER from any liabilities, causes of action, suits or other
claims arising under the terms of this subparagraph, including
fees.and expenses incurred in defending against any such claims.

15. No Broker's Fees or Commissions. BUYER and SELLER

agree that to the best of their knowledge there are no claims
for any finder's fees or brpker's commission in connection with
this transa;tion. Notwithstanding the foregoing, each of the
parties agrees to indemnify the other against and hold it harm-
less from any and all liabilities (including reasonable attor-
ney's fees and expenses incurred in defending such claims) for
any finder's fees or broker's commission in connection with the
transaction contemplated by this agreement, insofar as such
claim shall be based on arrangements or agreements made or

allegedly made by or on behalf of the indemnifying party.

16. PUUC Assessments. SELLER warrants that all general

assessments heretofore'made or that may be made pursuant to 66
Pa. C.S5.A. §510 of the Pennsylvania Public Utility Code appli-
cable to any and all operating periocds up to the temporary
authority closing date will be the obligation of SELLER. Any
general assessments applicabie to periods subsequent to the
aforesaid dates shall be the obligation of BUYER. In the event
the PUC requires the payment of any such assessments due from
SELLER as a condition precedent to the consummation of the per-

manent application, SELLER agrees to promptly pay any such

-15-
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assessments if it is financially able to do so. In the event
any such assessments are not paid by SELLER, BUYER shall have
the right to deduct from the consideration due SELLER on the
final closing date, the total amount of any such assessments or
other charges due the PUC and make payment of such amounts
directly to the PUC and to pay any balance of the consideration
to.SELLER. BUYER shall not, under any circumstances, be liable
for or have responsibility to satisfy any obligations of SELLER
as the result of this transaction.

17. Survival of Representations and Warranties. All provi-

sions in this agreement applicable to BUYER and SELLER shall be
deemed to be representations and warranties and shall survive
the consummation of the transaction. SELLER acknowledges that
all warranties, representations and covenants made in this
agreemeht are for the purpose and with the intent of inducing
BUYER to purchase the operating rights,. BUYER acknowledges
that all warranties, representations and covenants made in this
agreement are for the purpose and with the intent of inducing
SELLER to sell the operating rights.

18. Arbitration. Any dispute under this agreement shall be

determined by arbitration conducted in accordance with the pro-
cedures of the 2American Arbitration Association, Each party
shall appoint one arbitrator and notify the other of such
appointment within ten (10} days after written request for

appointment of an arbitrator is received from the other party.
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If the party so requested fails to appoint an arbitrator, the
party making the reguest shall be entitled to designate two
arbitrators. The two arbitrators shall then select a third
arbitrator.

The decision of a majority of the arbitrators shall be con-
clusive and binding upon the parties.. The arbitrators shall
have the right to determine how their decision may be imple-
mented or enforced. There shall be no appeal from the decision
of the arbitrators.

19, <(Closing Dates. The closing dates are defined as fol-

lows:

19,1 The final closing date is the day selected by

agreement of the parties within a period of thirty (30) days
after the effective date of the final order of the PbC,
approving the permanent application or the thirtieth (30th)
such day if no other day is selected. The transaction shall be
consummated on the final closing date at the time of day and
place mutually agreed upon by the parties. |

19.2 The temporary. authority closing date is the day

on which BUYER begins operation of the operating rights pur-
suant to temporary authority granted by the PUC and shall be
the date selected by the parties within a period of twenty (20)
days after issuance of any order by the PUC approving the
temporary application or the twentieth (20th) such day if no

other day is selected.

-17-



20. Rights of Successors and Assigns. This agreement shall

be binding upon and inure to the benefit of the parties hereto
and their respective successors in interest, assigns and legal
representatives,

21. Construction. This agreement shall be construed in

accordance with the laws of the Commonwealth of Pennsylvania.

22. Entire Agreement of Parties. This agreement cannot be

changed orally and constitutes the entire contract between the
parties hereto. It shall not be modified nor changed by any
expressed or implied promises, warranties, guaranties, repre-
sentations or other information unless expressly and specifi-
cally set forth in this agreement or an addendum thereto pro-
perly executed by the parties,

23, Paragraph Headings. The headings referring to the con-

tents of paragraphs of this agreement are inserted for con-
venience and are not to be considered as part of this agreement
nor a limitation on the scope of the particular paragraphs to

which they refer.
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IT1I. EXECUTION

IN WITNESS WHEREOF, the parties intending to be legally
bound, have executed this agreement the day and year first

above stated.

HAMMEL'S EXPRESS, INC. _

f/m?m%

Charles L. Hammel, Jr.
President

PITT-OHIO EXPRESS, INC.

Charles L.ﬁﬂémmei, 1T
President %I

-19-



APPENDIX A

AUTHORITY TO BEF PURCHAS BY
PITT-OHIO EXPRESS,INC. FROM
HAMMEL'S EXPRESS, INC.

To transport, as-a Class D carrier, property from points in
that part of Pennsylvania on and west of U.S. Highway Route
219 (except points in Allegheny County) to points in that
part of Pennsylvania on and east of U.S. Highway Route 15,
and vice versa; with the right to interchange property with
Class A, Class B and Class D carriers so authorized.

To transport, as a Class D carrier, property from points in
Allegheny County to points in the counties of Lebanon, Berks
and Lancaster, and vice versa; with the right to interchange
property with Class A, Class B and Class D carriers so
authorized.

Subject to the following restrictions:

FIRST: That no right, power or privilege is
granted to trahsport household goods and office
furniture in use, property in bulk, property
which because of size or weight requires the use
of special equipment, or commodities in vehicles
equipped with mechanical refrigeration.

SECOND: That no right, power or privilege is
granted to transport (a) property to or from
points in the Boroughs of Exeter and West
Pittston and the City of Wilkes-Barre, Luzerne
County, (b) property to or from the facilities of
American Home Foods Division of American Home
Products Corporation located in the Township of
Turbot and the Borough of Milton, Northumberland
County, (c) such merchandise, as is dealt in by
wholesale, retail and chain grocery and food
business houses to or from points in York County,
and (d) limestone, limestone products or
fertilizer from points in York County.

To transport, as a Class D carrier, glassware, from the
borough of South Connellsville, Fayette County, to points
within one hundred fifty (150) miles of the limits of the
said borough, with the right to return damaged, refused or
rejected merchandise;



Subject to the following conditions:

That no right, power or privilege is granted to
transport glassware from the borough of South
Connellsville, Fayette County, to the borough of
Latrobe, Westmoreland County, or to the villages
.0f Schenley and Aladdin, Armstrong County.

That no right, power or privilege is granted to
transport glassware from the borough of South
Connellsville, Fayette County, to points in
Pennsylvania east of U.S. Highway Route 219,
except to the city of Altoona, Blair County.

!




APPENDI

AUTHORITY TO BE:;ETAI BY

HAMMEL'S EXPRESST INC.

A. 00088995, Folder 2, Am-F

To transport, as a Class D carrier, property from points in
Allegheny County to points in that part of Pennsylvania on
and east of U.S5. Highway Route 15 (except points in the
Counties of Lebanon, Berks and Lancaster), and vice versa;
with the right to interchange property with Class A, Class B
and Class D carriers so authorized.

Subject to the following restrictions:

FIRST: That no right, power or privilege is
granted to transport household goods and office
furniture in use, property in bulk, property
which because of size or weight requires the use
of special equipment, or commodities in vehicles
equipped with mechanical refrigeration.

SECOND: That no right, power or privilege is
granted to transport (a) property to or from
points in the Boroughs of Exeter and West
Pittston and the City of Wilkes-Barre, Luzerne
County, (b) property to or from the facilities of
Amer ican Home Foods Division of American Home
Products Corporation located in the Township of
Turbot and the Borough of Milton, Northumberland
County, (¢) such merchandise, as is dealt in by
wholesale, retail and chain grocery and food
business houses to or from points in York County,
and (d) limestone, limestone products or
fertilizer from points in York County.



by

' l

APPLICATION QF
PITT-OHIO EXPRESS, INC.

EXHIBIT D

Itemized Statement Of The Unpaid
Business Debts Of Transferor
And How They Will Be Satisfied

Upon consummation of this transaction, Transferor will
recéive total cash at closing of $25,000 as consideration for
the sale of a portion of its Pennsylvania intrastate oper-
ating authority to Transferee. It is anticipated that Trans-
feror will use such portions of those funds as may be
required to satisfy any unpaid business debts as they mature.

In addition, Transferor will continue to operate under
the authority being retained and anticipates that it will be

in a position to meet its obligations on a current basis.

EXHIBIT E

TRANSFEROR'S GROSS OPERATING REVENUES

1982 - $ 304,567
1983 - 141,159

1984 - 37,522
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N 8 Formc NOV 251 o
Y EE PENSYLVANIA PUBLIC UTILITY COMMISSUON | NOV 22 1985
N BUREAU OF NON-RAIL 1SB{NSPORTATION
C. APPLICATION FOR ____ EMERGENCY TEMPORERSCAGT D DX TvmiXsiOfEMPORAR YAUTHORITY:
LT T m“d b
OR EXTENSION THEREOF. Public Utility Comm i
(File originel and 2 copies of application with Secretary of the Pennsylvania Public Utility Commission, P. O. Box 3265,
Herrisburg, PA 17120) —
1. Pitt-0Ohio ExXpress, Inc. // 4.101147/1 Fu/J A}M‘J
’ (Name of agplicantl K (Trade neme, if any)
26th Street & A.V.R.R. Pittsburgh PA 15222
{Street address) (Cityl . {State & Zip Code}

*3.  Applicant requests authority for 30 _ days to provide service s a _X _ common or

2.  Applicantisan individual }Jnrtnership X corporation. (1f individual or partnership and using e trede
name, applicant must submit evidence of compliance with the provisions of the Fictitious Names Act of June 28, 1917,
as amended. Applicant corporations must submit erticles of incorporation end charter purpose; and a foreign corpors-
tion must submut evidence that it is qualified to do business in Pennsylvania due to its registration with the Secretary
of the Commonwealth), (See Supplement to Paragraph 2)

contract carrier by

motor vehicle, broker or freight forwarder in intrastate commerce.,
(Give description of type'${ service and area to be served.)
Temporary authority is sought for the temporaryv operation_bv aonlicant
of a portion of the operating anthority of Hammel's Express, Inc. as
_set_forth on Appendix A to Exhibit C which ig a copy of the agreemept
In support of this reguest, applicant states: of sale attached hereto.

4. It ihas [ X] has not heretofore held emergency temporary suthority or temporary authority for the service here pro-
posed. If it hes, specify docket number, total time granted, and expiration date.

5. It[x]is| }isnotnow operating asa motor carrier under & certificate or permit. If so operating, give docket number.
A-00102471

6. 1f this application is for temporary authority, applicant [x]does| ] does not have pending an application for perma-
nent authority to perform the same service as proposed herein. If it has, give docket number, filing date and status. If
epplicant does not have pending permanent application currently on file, application for permanent authority should
besttached. A corresponding application for permanent authority
to transfer the operating rights is being submitted concurrently.

7. If this application is for emergency temporary authority, and not accompanied by an application for corresponding
permanent authority, state when you intend to file the application {or permanent authority.
(Not Applicable) '

8. It| ]has[x]hasnot previously made epplication on which {final action has been taken. for authority to perform the
same service, in whole or in Eart. &s that here proposed. If it has, state whether for emergency temporary authority,
temporary or permanent authority, give docket number, and date 2nd basis of finel action.

8.,  Itpreviously| ]has[X]has not opposed any other carrier’'s epplication for suthority to perform the service here pro-
posed; and/or{ ) does [x ] does not have knowledge of eny such application. If answer is affirmative, give other eppli-
cent's name, address, docket number, or other information identifying that application,

10. It{ )does[x]does not intend to interline the authority here epplied for with other carriers. If so intended, specify the
point or points at which it is proposed to interline with another carrier and such other carrier's docket number,

11. Tt attaches to each copy of this applicatibn @ map showing: The route or routes and points to be served or a descrip-
tion of the territory or territories in or between which service is proposed.

(Not practical to submit)

*Simultaneously, applicant is filing a corresponding application seeking

permanent authority. Applicant requests that the regular temporary
authority application be granted for such period of time &S =
1 BOGKETED
APPLICATION DOCKET

sion may require to act on the corresponding permanent ap
| DOCUMENT | NOV27? 198

_FOLDER | ORIGINAL

ENTRY No
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12. 1t attaches a letter or letters of shipper support, each statement of support will contain detailed information as
provided by 52 Pa. Code § 3.382(c}(3) as follows:
Description of the specific commodity or commodities to be transported, points or areas to, from or between
which the transportation will be provided; volume of traffic involved, frequency of movement, and how
transported; how soon the service must be provided; how long the need for service likely will continue, and
whether the persons supporting the ETA or TA will support a permanent authority application; specific
explanation of consequences if service is not made aveilable; circumstances which created an immediate need
for the requested service; whether existing carriers have been contacted, dates of contacts and result of efforts;
names and addresses of existing carriers, a list of those who have failed or refused to provide service, and
reasons given for any failure or refusal; and whether the person supporting the application has supported any
recent application for permanent authority, TA or ETA covering all or any part of the desired service within
the year preceding the date of its statement, if yes, give the carrier’s name, address, and docket number, if
known, and state whether the application was granted or denied and the date of the action.
{(See justification in support of the application attached hereto asg Supplement
to Paragraph 12 ) (Attach piain white sheet [or description and/or statements)
Applicant further states that:
13. It is aware that a grant of the authority here requested will create no presumption that corresponding permanent
authority will hereafter be granted.
14. If the authority here requested is granted, applicant will comply with the tariff and insurance requirements of the
Public Utility Law before beginning operation. :
15. It Eddoes [does not desire telephoned notice, collect, of the action taken on this application.
WHEREFORE, The Applicant herein prays that the Commission grant to Applicant Temporary Authority as herein
requested. Dated this 215t day of NOVembeyg 85 PITT-0H 3 '

Applicant sign hereB
COMMONWEALTH OF PENNSYLVANIA gr‘es ident

COUNTY OF ALLEGHENY

Personally appeared before me, a Notary Public in and for
said County and Commonwealth Charles L. Hammel, III who being duly sworn
according to law doth depose and say that the facts as contained in the foregoing application are true and correct to the
best of applicant’s knowledge arid belief.

Sworn and subscribed before me this

21lst day of . Newember 1985

(Signature of official authorized to adriinister oaths)

CATHERISE STEIH, BOTARY FUBLC
/ PITISBURGH, ALLEBHEY BURNY *.

" Ey CORMBISSIoN EXFIRES JUBE 3, ‘»23_5:‘_. o L
Bewhes, Pennayivania Aasaeistion of Heledss
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¢ Awplicont's Ansount No. SUPPLEMENT TO PARAGRAPY 2 e

Comasnwes!th of Ponasylvenis

DSCE BCL=204 (Mev. 872} _
Depursment pf Srore

Filing Fou: 875 °

AlIB7 - B -

Articios of COMMONWEALTH OF PENNSYLVANIA
Incorportion— DEPARTMENT OF STATE
Demntic Business Corporotion CORPORATION BUREAU

Becretory of the Commonwoolth

In compliance with the requirements of section 294 of the Business Corporation Law, act of May $, 1933 (P. L. 3064)
(15 P. 5. $1204) the undersigned, desiring 10 be incorporated o3 & businem corporation, hereby certifies (cenify) that:

1.  The name of the corporation is:

Pitt-Ohio Express, Inc.

4. The location and pest office addrews of the initial registered office of the corporation in this Commonwssith i

1014 Osage Road ‘

TNUMBER) BTREET)
Pittsburqh Pennsylvanis 15243
v P cool)

3. The corporation is incorporated under the Business Corporation Law of the Commonweslth of Pennsylvania for the
following purpuse or purposes:
To engage in and to do any lawful act concerninq any and all
lawful business for which corporatiocns may be incorporated
under the Business Corporation Act of May 5, 1933, P.L. 364,
as amended, and for these purposes to have, possess and enjoy
ell the rights, benefits and privileges of said Act of Assenmbly.

Perpetual

4. The te:m for which the corporation is to exist is:
S.  The agpregate number of shares which the corporation shall have suthority to issue is:

Fifty Thousand (50,000) shares of common stock at One ($1 00)
Dollar par value, aggrogating Fifty Thousand (§50,000) Dcllars.
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6 The namis) and povt oflce sddremier) of exh s orporstar(s) and the aunbar and clam of shares subscribed by
such incorporston(s)  (aee).

- ADDALL
NAME . (IRt uging ctrmi phd Bwumber, if ahy) MUNMBEA AND CLASS OF BRARES
0,000 shares of
Charles L. Hammel, III 1014 Osage Road common stock

Pittsburgh, PA 15241

IN TESTIMONY WHEREOF, the incorporator(s) has (have) agned and sealed these Articies of Incorporation this
12th &y of _December 1918

w(ﬁ:\u @WQ %m«m‘ﬁ SEAL)

(SEAL)

-

INSTRUCTIONS FOR COMPLETION OF FORM:
A.  For genenal instructions relating to the incorporation of business corporstions ses 19 Pa. Code Ch. 3§ (relating
to business corporations generally). These instructions relate 1o such matters a8 corporate namne, stated
purposes, term of existence, authorized share structure ond relsted authority of the board of directors,

inclusion of names of first directors in the Articles of lncorpouuon. optional provisions on cumulative vouns
for election of directors, otc.

B.  One or more corporstions or natural persons of full age may incorporate s business corporation.
C.  Optional provisions required or suthorized by law may be added as Paragraphs 7,8,9 ... etc.
D.  The following shall accompany this form:
(1) Thnres copies of Form DSCB:BCL-206 (Reﬁmf Sutcn:?nt Domestic o rornign Business Corporation).

(3) Any necessary copies of Form DSCB:17.2 (Consent to Appropri.luon of Name} or Form DSCB:173
{Consent 10 Use of Similar Name).

(3). Any necessary governmenta! approvals.

E. BCL_ $205 (1S Pa. 8. $1208) requires that the incpspomon shall advertise their intention 1o e or tw



I

N @ 11758 (155

mﬂ“wmuh n,,f iﬂvnnayj,, ?I

Bwartmrnt of State

T All to Whom These Presents Bhall Gome, Greeting:

mhl’r?aﬂ Under the provisions of the Business Corporation Law approved the Sth
day of May, Anno Domini one thousand nine hundred and thirty-three, P. L. 364, as
amended, the Department of State is authorized and required to issue a

CERTIFICATE OF INCORPORATION

evidencing the incorporation of a business corporation organized under the terms of
that law, and

mhl‘rl’ﬁﬁ, The stipulations and conditions of that law have been fully complied
with by the persons desiring to incorporate as

PITT-OHIO EXPRESS, INC.

fﬂlprn’fm Ko ﬂl’ That subject to the Constitution of this Commonwealth
and under the authority of the Business Corporation Law, I do by these presents, which 1
have caused to be sealed with the Great Seal of the Commonwealth, create, erect, and in-
corporate the incorporators of and the subscribers to the shares of the proposed corporation
named above, their associates and successors, and also those who may thereafter become
subscribers or holders.of the shares of such corporation, into a body politic and corporate in
deed and in law by the name chosen hereinbefore specified, which shall exist perpetually
and shall be invested with and have and enjoy all the powers, privileges, and
franchises incident to a business corporation and be subject to all the duties, requirements,
and restrictions specified and enjoined in and by the Business Corporation Law and all other
applicable laws of this Commonwealth.

(Biten under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this 13th
day of December in the year of our Lord one
thousand nine hundred and seventy-eight

and of the Commonwealth the two hundred and third

AN ATt

— D e

680552

Secretary of the Commonwealth

as



SUPPLEMENT TO PARAGRAPH 12

Before the
PENNSYLVANIA PUBLIC UTILITY COMMISSION

DOCKET NO. A-00102471, F.

PITT-OHIO EXPRESS, INC. (TRANSFEREE)
AND

BEAMMEL'S EXPRESS, INC. (TRANSFEROR)

JUSTIFICATION IN SUPPORT OF APPLICATIONS
FOR EMERGENCY AND REGULAR TEMPORARY AUTHORITY

This justification is attached to the applications for
emergency and regular temporary authority filed by Pitt-COhio
Express, Inc. (Pitt-Ohio) which seeks authority to purchase
a portion of the Pennsylvania intrastate operating authority
of Hammel's Express, Inc. (Hammel's) and sets forth addi-
tional facts and circumstances in support of the temporary
authority applications.

Hammel's is a second generation trucking company that
has been providing a valuable transportation service in con-
nection with the movement of general freight between points
in western Pennsylvania for many years, pursuant to oper-

ating authority issued by this Commission at Docket No.




A-00088995, Hammel's is one of the oldest existing motor
carriers in Pennsylvania and has provided a continuous and
uninterrupted service for the shipping public for over 50
years. It continues to provide that service at the present
time,

Hammel's has recently been granted authority from the
Commission a? Folder 2, Am-F to transport property £rom
points in that part of Pennsylvania on and west of U.S,
Highway 219 to points in that part of Pennsylvania on and
east of U.S. Highway 15, and vice versa, with the right to
interchange property with Class A, Class B and Class D car-
riers so authorized. The authority is subject to certain
restrictions set forth in the certificate.

This authority was granted pursuant to an application
filed some time ago aﬁd which involved a substantial period
of time for disposition by the Commission. 1In the interim,
the management of Hammel's had an opportunity to review the
authority in the 1light of its existing and proposed oper-
ations. As a result of that analysis, Hammel's has con-
cluded that except for traffic moving to and from Allegheny
County, it should confine its operations primarily to pro-
viding a local service between points in western Pennsyl-
vania. Hammel's believes that there is a need for the con-
tinuation of a service consiéting primarily of the movement
of less-than-truckload shipments over relatively short dis-

tances between points in western Pennsylvania.



As a result of this decision, Hammel's has decided to
sell its so-called east-west authority, except the authority
to provide service to and from Allegheny County, to Pitt-
Ohio, ' The precise authority being transferred from Hammel's
to Pitt-Ohio is set forth on Appendix A to Exhibit ¢, which
is the agreement of sale attached hereto. The authority'to
be retained by Hammel's is set forth on Appendix B to Exhi-
bit C.

It is the opinion of Hammel's management that the trans-
fer of these operating rights will permit the company to
concentrate on the aspect of the transportation business
that the company has specialized in for over the years,

i.e., the transportation of 1large volumes of less-than-

truckload shipments between points in western Pennsylvania.
At the same time, by retaining the Allegﬁeny County portion
of the east-west certificate, Hammel's will be in a position
to provide service for its shippers who are located pri-
marily in the Allegheny County area to and from points east
of U.S. Highway 15. This will permit Hammel's to provide a
virtually complete service both on local shipments and so-
called longhaul shipments in Pennsylvania for its Allegheny
County éustomers.

Pitt-Ohio holds authority from this Commission at Appli~
cation Docket No. 00102471 to transport property between

large portions of western Pennsylvania. It has provided a



valued service for the shipping public in Pennsylvania for a
number of years, That service has included the handling of
substantial gquantities of 1less-than-truckload as well as
truckload shipments.

As an established Pennsylvania intrastate carrier,
Pitt~Ohio has the terminal facilities, equipment and exper-
ienced personnel to provide a needed service within the area

i ‘
encompassed by the operating rights proposed to be purchased
by Hammel's. Moreover, Pitt-Ohio is extremely strong finan-
cially and is in a position to meet the financial commit-
ments of the purchase contract and the working capital
requirements to promptly institute operations under tempo-
rary authority.

Without going into the details concerning the ability of
Pitt-Ohio to provide the service proposed herein, suffice it
to say that it has terminal facilities of the type necessary
to handle substantial gquantities of less-than-truckload
traffic, Pitt-Ohio has a large fleet of equipment con-
sisting of straight trucks used for pickup and delivery ser-~
vice as well as a fleet of over-the-road tractors and
trailers, all of which are in good operating condition.
Pitt-Ohio is a family-owned and managed company which has
been engaged in providing transportation in Pennsylvania for
a number of years. It has the managerial ability and trans-

portation expertise necessary to successfully provide the



proposed service iIn the territories encompassed by the
rights sought to be purchased.

In order to demonstrate the strong financial condition
of Pitt-Ohio and its ability to meet the monetary commit-
ments of the contract, there is attached hereto as Exhibits
A and B a comparative financial statement consisting of
balance sheets for the years ended December 31, 1983 and
1984 and income statements for the twelve-month periods
ending December 31, 1983 and 1984. Those statements show
that as of December 31, 1984 Pitt-Ohio had $572,521 in cash
on hand and that its total shareholders' equity as of that
date was $1,032,986.

Pitt-Ohio's operations have been consistently profit-
able. As shown, in 1983 on total gross revenues of
$3,636.23i, Pitt-Ohio's net profit before income taxes was
$420,082. During 1984, the company had gross revenue of
$6,852,720 on‘which its net profit before income taxes was
3741 ,584.

Pitt-Ohio is intimately familiar with the Pennsylvania
areas involved in this application,. It holds extensive
authority from the Interstate Commerce Commission, including
the right to provide interstate service to and from Pennsyl-
vania points, and has the expertise to provide a longhaul
service between points in Pennsylvania. As shown, 1t is

fit, €financially and otherwise, to provide a motor carrier



® @
service which will be responsive to the needs of the ship-
ping public in the service areas encompassed by the rights
proposed to be purchased.

All of the issued and outstanding stock of Pitt-Ohio is
owned in equal shares by the three sons of Charles L. Ham-
mel, Jr. The latter and the Estate of Katherine A. Hammel,
deceased, who was the_wife_qf Charles L, Hammel, Jr., are
the controlling shareholders in Hammel's. The three sons
collectively own a minority stock interest in Hammel's.
Neither Pitt-Ohio nor Hammel's have any officers or direc-
tors in common.

On November 15, 1985 Pitt-Ohio entered into an agreement
with Hammel's to purchase the portion of Hammel's Pennsyl-
vania intrastate operating authority set forth on Appendix A
to the agreement of sale attached hereto as Exhibit C. The
purchase price for the operating authority is Twenty-Five
(325,000) Thousand Dollars, which sum will be paid in c¢ash
to Hammel's on the final c¢losing date pursuant to PUC
approval. -

As the operations of Pitt-Ohio both in Pennsylvania and
in interstate commerce have expanded, the company has
received substantial and continuous requests from the ship-
ping public for service beyond the scope of its existing
rights. Specifically, Pitt-Ohio has received requests for -
service from points in its extensive existing western Penn-

sylvania territory to and from points on and east of U.,S,
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Highway 15. Obviously, it has not been able to participate
in this business because of the impediments in its operating
authority. Pitt~-Ohio has indicated that requests for ser-
vice -ﬁave been increasing and that in order to provide a
complete service for the shipping public, it must expand its
operations into the Hammel's area.

As indicated, Hammel's has concluded that the broad
grant of authority frqm large portions of western Pennsyl-
vania to points on and east of U.S5. Highway 15 and vice
versa does not fit well with its present concept of concen-
trated LTL service in western Pennsylvania. Except for
longhaul traffic moving to and from Allegheny County,
Hammel's does not believe that it is in a position to con-
tinue to provide service under the rights proposed to be
sold to Pitt-Ohio.

Hammel's has indicated that the operating probiems
involved have recently become more serious to overcome. As
the demand for 1longhaul service increases, Hammel's finds
itself in the difficult position of having to meet its com-
mon carrier obligations and at the same time conducting
operations which are somewhat inefficient. For these rea-
sons, the parties are filing applications for emergency
temporary authority and long-term temporary authority pend-
ing action by the Commission on the corresponding permanent

application. It is imperative that there be no break in the



service presently being rendered by Hammel's to the shipping
public and that a successful, experieneed carrier such as
Pitt-Ohio be authorized to serve the shipping public in the
same manner as Hammel's has for so many vyears.

For all of these reasons, it is important that oper-
ations be instituted by Pitt-Ohio as soon as possible. At
the present gime, it takes épproximatqu six weeks from the
date of filing for a permanent application to be published

in the Pennsylvania Bulletin, assuming there are no prob-

lems. Thereafter interested parties generally have approxi-
mately three weeks to file protests. Assuming the transfer
proceeding is unopposed, it normally takes the Commission a
minimum of four to six weeks to prepare the necessary recom-
mendations to the Commission, for the matter to be assigned
for action at a public session and for an order of approval
to be issued. Thereafter, it normally takes the parties
some additional time to comply with the order. Thus, con-
servatively, it will take a minimum of four months and more
than likely six months for the Commission to process and
dispose of the permanent transfer application.

As economic conditions have begun to improve in western
Pennsylvania, there has been a noticeable increase in demand
for transportation service. As a result, it is extremely
important that Pitt-Chio be placed in a position to provide
the service which Hammel's now finds Jdifficult, if. not

impossible, to continue to provide.



In view of all the facts and circumstances set forth
herein, it is submitted that there are strong grounds for
affirmative action on the temporary authority applications.
On the other hand, there is no indication that any party
will be in any way prejudiced by fhe granting of temporary
authority. Hammel's has been providing service under the
operating authority and there is no possible issue of dor-
mancy or abandonment of the rights. The shipping public has
indicated its need for the service by its continuing re-
gquests for service to Pitt-Ohio.

In sum, the facts and circumstances involved are per-
suasive that the failure to grant temporary authority will
adversely affect the Transferor and the Transferee as well
as the shipping public. On the other hand, prompt approval
of the temporary applications will benefit all parties
af fected, most ‘importantly the shipping public which

requires the Pitt-Ohio service.



EXHIBITS A AND B

[ | 1

PITT-OHIO EXPRESS, INC.

COMPARATIVE FINANCIAL STATEMENTS - UNAUDITED

FOR THE

YEARS ENDED DECEMBER 31, 1984 AND 1983

L




JOSEPH L. BENDER, P.C.
Certified Public Accountant

. 1876 Stage Court
Allison Park, PA 15101
412 364-~5333

The Board of Directors of
Pitt-Ohio Express, Ilnc.

We have reviewed th; accompanying comparative balance sheet of
PITT-0KI0 EXPRESS, INC.
as of December 31, 1984 and 1983, and the related statements of income,
retained earnings and changes in financial position for the years then
ended, in accordance with standards established by the American Institute
of Certified Public Accountants. All information included in ?hese finan-
cial statements is the representation of the managquhﬁ.

. A review consists principally of inquiries éf company personnel
and analytical procedures applied to financial data. It is substantially
less in scope than an examination in accordance with generally accepted
auditing standards, the objective of ﬁhich is the expression of an opinion
regarding the financial statements taken as a whole. Accordingly, we do
not express such an opinion.

. Based on our review, we are ﬁot aware of any material modifications
that should be made to the accompanying financial statements in order for

them to be in conformity with generally accepted accounting principles.

;f.’ ﬁmo&-\iﬁ (’_

Allison Park, Pennsylvania
March 12, 1985



PITT-OHIO EXPRESS, INC.

. EXHIBIT "a"

COMPARATIVE BALANCE SHEET - UNAUDITED

ASSETS

CURRENT ASSETS
Cash in Bank
Accounts Receivable - Customers
Accounts Receivable - Other
Prepaid Items
Material & Supplies
TOTAL CURRENRT ASSETS

s
FIXED ASSETS AT COST
Revenue Equipment — C - D
Miscellaneous & Office Equipment

Less: Allowance for Depreciation

OTHER ASSETS
Deferred Interest
Franchises & Organization Costs - E - . F

Less: Allowance for Amortization

TOTAL ASSETS

LIABILITIES AND SHAREROLDERS' EQUITY

CURRENT LIABILITIES
Equipment Obligations - C
Accounts Payable
Interline Accounts Payable
Payroll Deductions
Accrued Salaries & Wages
C.0.D.'s Payable
Accrued Taxes
Other Accrued Liabilities
Federal & State Income Taxes

TOTAL CURRENT LIYABILITIES

LONG-TERM DEBT
Equipment Obligations - Long-term - C
Note Payable - Other - D
TOTAL. LONG-TERM DEBT

SHAREHOLDERS' EQUITY
Common Stock
Retained Earnings
TOTAL SHARFHOLDERS' EQUITY

TOTAL LIABILITIES AND SHARFHOLDERS' EQUITY

December 31,

The accompanying footnotes are an integral part of these statements.

See Accountants' Review Report. —2

1984 1983
572,521 $ 129,490
541,369 369,405
1,421 1,325
107,925 B8,778
33,947 11,427
1,257,183 600,425
1,770,872 988,441
61,045 20,586
1,831,917 1,009,027
631,343 273,065
1,200,574 735,962
48,351 None
119,638 110,013
167,989 110,013
91,173 71,076
.. 76,816 " 38,937
$ 2,534,573 $ 1,375,324
281,492 $ 96,847
262,878 195,365
2,709 5,221
18,992 8,B83
52,038 54,283
None 788
23,099 18,354
127,312 72,579
176,324 80,619
944,844 532,939
362,179 158,909
194,564 80,000
356,743 238,909
50,000 50,000
982,986 553,476
1,032,986 603:37?
2,534 $ 1,375,324



PITT-OHIO EXPRESS, INC.

FEXHIBIT "B"

COMPARATIVE STATEMENT OF INCOME AND RETAINED EARNINGS -~ UNAUDITED

INCOME

Freight Revenue
C.0.D. Fees

TOTAL REVENUE

EXPENSES

Salaries - Officers

Salaries & Wages

Other Fringes

Operating Supplies & ExXpenses
General Supplies & Expenses
Operating Taxes & Licenses
Insurance

Communications & Utilitdes
Depreciation & Amortization
Equipment Rents & Purchased Transportation
Building & Office Equipment Rents
Gains on Operating Assets
Miscellaneopus Expenses

TOTAL EXPENSES

NET OPERATING REVENUE

OTHER INCOME & EXPENSES

Interest Income
Interest Expense

NET PROFIT BEFORE INCOME TAXES

Federal & State Income Taxes
NET INCOME

RETAINED EARNINGS - BEGINNING OF YEAR

Officers' Life Insurance Premiums
Prior Periocd Adjustment

RETAINED EARNINGS - END OF YEAR

The accompanying footnotes are an integral part of these statements.

See Accountants' Review Report.

December 31,

1984 1983

$ 6,844,553 $ 3,631,403
8,167 4,828
6,852,720 3,636,231
147,000 117,000
2,078,708 1,026,122
554,028 253,147
1,210,487 559,629
177,389 88,027 .
135,987 74,197
129,480 73,685
119,735 58,635

el 378,375 210,654
;1,028,563 686,352
115,433 49,630

( 3,833) None
20,010 20,135
6,091,362 3,217,213
761,358 419,018
25,527 8,731

( 45,301) { 7,667)
741,584 420,082
306,724 144,712
434,860 275,370
553,476 289,685
( 8,090) ( ‘8,827)
2,740 { 2,752)

S 982,986 $ 553,476




PITT-OHIO EXPRESS, INC.

COMPARATIVE STATEMENT OF CHANGES IN FINANCIAL POSITION - UNAUDITED

SOURCE OF WORKING CAPITAL

Net Income

Depreciation of Fixed Assets .
Amortization Jf Organization Expense
Amortization of Operating Rights

WORKING CAPITAL PROVIDED FROM OPERATIONS

Additions to Long-term Debt
Prior Period Adjustment
Decrease in Working Capital

APPLICATION OF WORKING CAPITAL

Additions to Deferred Interest

Officers' Life Insurance Premiums

Prior Period Adjustment

Additions to Franchises

Additions to Property, Plant & Equipment
Current Maturity of Long-term Debt
Increase in Working Capital

CHANGES .IN WORKING CAPITAL

Increases (Decreases) in Current Assets
Cash
Notes & Accounts Receivable
Other Current Assets

Decreases (Increases) in Current Liabilities

Notes Payvable

Accounts Payable

Federal & State Income Taxes
Other Current Liabilities

NET INCREASE (DECREASE) IN WORKING CAPITAL

The accompanying footnotes are an integral part of these statements.

See Accountants' Review Report.

alpm

December 31,

1984
$ 434,860
358,278
97
20,000

813,235

577,749
2,740
None

1,393,724

s 48,351
' 8,090
None

9,625
822,890
259,915

244,853

$ 1,393,724

$ 443,031
172,060
41,667

656,758

184, 645)
67,513)
95,705)
64,042)

—( 411,905)

$ 244,853

oY P W W W

1983

$ 275,370
190,419
235
20,000

486,024
365,527

None
None

85 1

$ None
8,827
2,752
8,840
609,761
155,294

66,077

B51

$ 52,179
218,201
73,519

343,899

( 82,511)
( 89,997)
( 62,234)
( 43,080)

(277,822)

$ 66,077



PITT-OHIO EXPRESS, INC.
NOTES TO FINANCIAL STATEMENTS - UNAUDITED
FOR THE YEARS ENDED DECEMBER 31, 1984 AND 1983

NOTE A - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The financial statements of the Corporation are prepared on the accrual
basis of accounting, consistent with reporting for federal income tax
purposes. :

Property is recorded at cost. - Depreciation is provided for on the
straight-line wethod based upon the estimated useful lives of the assets.
Assets acquired after January 1, 1981 are being depreciated according to
the new accelerated cost recovery system, as defined in the Economic
Recovery Tax Act of 1981.

NOTE B - LEASE AGREEMENTS

The Corporation leases revenue equipment on a monthly basis with
annual rentals amocunting to $202,152 and $131,340 for 1984 and 1983,
respectively.

The Corporation also leases terminal facilities with annual rentals
amounting to $91,877 and $43,769 for 1984 and 1983, respectively.

The Corporation also leases certain computer hardware and software

with annual rentals amounting to $23,556 and $5,860 for 1984 and 1983,
respectively,

NOTE C - EQUIPMENT OBLIGATIONS

The Corporation purchased several pieces of revenue equipment which
were financed through Mack Financial Corporation. Also, office equipment
was purchased from Xerox Corporation.

Monthly Payment Current Portion long-term Portion

Charles L. Hammel, Jr. § 5,737.06 $ 48,529 - $ 105,023
Xerox 199,58 2,195 None
Mack Financial 1,255,62 15,067 12,556
Mack Financial 6,564,29 78,772 59,079
Mack Financial §4,444.02 53,328 71,104
Mack Financial 2,746.04 32,952 38,445
Mack Financial 2,796.47 33,558 50,336
Mack Financial 1,424.22 17,091 25,636
$ 25,167.30 281 62,1

See Accountants' Review Report.



PITT-OHIO EXPRESS, INC.
NOTES TO FINANCIAL STATEMENTS ~ UNAUDITED
FOR THE YEARS ENDED DECEMBER 31, 1984 AND 1983

NOTE D - NOTES PAYABLE

The debt due 1s subject to interest at 12X for 1984 and 1983.

1984 1983
Current Long-Term Current Long-Term
Charles L. Hammel, Jr. $ None $ 45,450 $ None $ None
Capp Express, Inc. None None None 80,000
Shareholders None 149,114 None None
Total S None $ 194,564 one $ 80,000

The money owed to Capp Express, Inc. was distributed to Capp Express,
Inc.'s shareholders as a part of a dissolution distribution at December 31,
1984, ..

NOTE E - AMORTIZATION OF ORGANIZATIONAL EXPENSES

. Pursuant to regulation 1.248-1{c), the Corporation elects to amortize
organizational expenses over & sixty-month period beginning with May 1,
1679. Organizational expenses amounted to $§1,173.

NOTE F - FRANCHISES

The Corporation is writing cff the cost of the Interstate Commerce
Commission operating rights resulting from the enactment of the Motor
Carrier Act of 1980 and the deregulation of motor carriers. This 1s being
done over a sixty-month period beginning with July 1, 1980.

NOTE G - LINE OF CREDIT

The Corporation has established a line of credit with Mellon Bank, N.A.
consisting of $200,000 for working capital and a $500,000 equipment line of
credit for new and used equipment dated August 23, 1984. Any loans will be
subject to certain terms, conditions, security and aggregate balances in
accordance with the agreements. )

See Accountants' Review Report.



EXHIBIT C

AGREEMENT

BETWEEN

HAMMEL'S EXPRESS, INC. (SELLER)

AND

PITT-OHIO EXPRESS, INC. (BUYER)

DATED

NOVEMBER 15, 1985

John A. Vuono, Esqg.
VUONO, LAVELLE & GRAY
2310 Grant Building
Pittsburgh, PA 15219
(412) 471-1800
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AGREEMENT

THIS AGREEMENT is made this 15th day of November, 1985
between HAMMEL'S EXPRESS, INC. (SELLER), a Pennsylvania cor-
poraﬁion having an office at 26th S8Street and A.V.R.R.,
Pittsburgh, PA 15222, and PITT-OHIO EXPRESS, INC. (BUYER),
a Pennsylvania corporation having an office at 26th Street

and A,V.R.R., Pittsburgh, PA 15222,

I. PREMISES

A. SELLER is a motor common carrier of property and
holds a certificate of public convenience issued by the
Pennsylvania Public Utility Commission (PUC) at Docket No.
A-00088985.

B. BUYER 1is a motor common carrier of property and
holds a certificate of public convenience issued by the PUC
at Docket No. A-00102471.

c. SELLER has agreed to sell and BUYER has agreed to
buy, free of all liens, encumbrances, security interests and
other claims, a portion of SELLER's pperating rights, as
more fully set forth on Appendix A (herein called "the opér~
ating rights").

D. This transaction will require the prior approval of
the PUC. BUYER and SELLER will file and diligently prose-

cute an application with the PUC for approval of the trans-



action pursuant to 66 Pa. C.S.A. §1102 of the Pennsylvania
Public Utility Code (herein called "the permanent applica-
tion").

E. BUYER desires to begin operating under the operating
rights. as soon as possible in order to continue to perform
adequate and continuous service to the public. For this
reason, the parties have made provision in this agreement
for the temporary use by BUYER of the operating rights,
pending PUC action on the permanent application. Accord-
ingly, BUYER will promptly file with the PUC applications
for emergency temporary authority and regular temporary
authority for BUYER to operate the PUC rights of SELLER
which are the subject of this agreement, pending action by
the PUC on the permanent application (herein called "the

temporary applications").

II. TERMS AND CONDITIONS

In consideration of the mutual covenants and promises
herein contained, the parties, intending to be legally
bound, agree, represent and warrant as follows:

l, Purchase Agreement, SELLER will sell to BUYER and

BUYER will buy, free and clear of all liens, encumbrances,
secur ity interests and other claims, a portion of the Penn-

sylvania intrastate operating rights owned@ by SELLER at its



Certificate of Public Convenience issued by the PUC at
Application Docket No. A-00088995, as summarized on Appendix
A attached hereto.

2. Price and Payment. BUYER will pay to SELLER for the

operating rights the total sum of Twenty-Five Thousand
($25,000) Dollars to be paid in cash or by certified or
cashier's check on the closing date.

!

3. Joint Use of Legal Counsel. SELLER and BUYER agree

that the law firm of Vuono, Lavelle & Gray, of Pittsburgh,
PA, will be engaged as legal counsel by both SELLER and
BUYER in connection with the preparation of this agreement
of sale, the prosecution of the necessary transfer applica-
tions to the PUC and all other related services. SELLER and
BUYER agree to share equally the legal fees and expenses of
legal counsel in connection with these matters.

In the event of any conflict between SELLER and BUYER,
the firm of Vuono, Lavelle & Gray will have the right to
withdraw from the case and SELLER and BUYER will be respon-
sible for the payment of all fees and expenses incurred up
to the date of the firm's withdrawal.

4. Applications for Approval. The parties agree that -

this transaction requires the prior dpproval of the PUC and
that the transaction may- not be consummated until final

approval is secured by the PUC,



. .

Accordingly, within thirty (30) days after the execution

of this agreement, the following applications will be filed:

4.1 The parties will jointly file with the PUC an
application pursuant to 66 Pa. C.S.A. §1102 seeking per-
manent approval of the purchase of the operating rights by
BUYER from SELLER; and

4.2 BUYER will file with the PUC applications seek-
ing emergency temporary aﬁthority and reqular temporary
authority for BUYER to use the operating rights pending
action on the permanent application by the PUC.

BUYER and SELLER will, with due diligence and in good
faith, cooperate fully in the preparation, filing and prose-
cution of the applications and agree to join in and execute
any and all such applications and other documents, subject
to the approval of counsel.

BUYER and SELLER will supply such information as may be
required, attend hearings, present testimony and otherwise
cooperate to the end that approval of this transaction may
be secured.

5. Warranties as to Operating Rights. SELLER warrants

and guarantees that the operating rights have been duly
issued by the PUC; the rights are in full force and effect;
the rights will not be subject to any liens, encumbrances,
security interests or claims of any kind on the final clos-

ing date; and that there are and on the date of consummation



will be no actions at law or equity, nor any proceedings
before any agency pending or threatened against SELLER to
revoke, suspend or otherwise restrict the operating autho-
rity.

6. Temporary Authority. 1In the event the PUC approves

the emergency temporary authority and/or regular temporary
authority applications, SELLER agrees to permit BUYER to use
the operating rights pursuént to the following terms and
conditions:

6.1 Consideration. BUYER agrees to pay to SELLER as

consideration for the use of the operating rights the sum of
One ($1.00) Dollar and other good and valuable considerations.

6.2 Operating Expenses. During the period in which

the operating rights are used, BUYER shall bear all costs and
expenses incurred in connection with the use of the operating
rights.

6.3 Profits and Losses. BUYER shall be entitled to

retain all profits, if any, earned from its use of the oper-
ating rights during the period of temporary operations and
BUYER shall Bear all losses, if any, incurred in connection
with such operations.

6.4 Term. The term of the temporary éuthority oper -
ations shall begin when BUYER commences operatiéns of the oper-
ating authority pursuant to PUC approval of temporary authority

and shall continue for such periocd as may be authorized by the



PUC until final disposition of the permanent application or
until this agreement is terminated.

In the event of approval of the permanent application, the
temporary authority operation shall terminate upon consummation
of the permanent transaction.

In the event of the denial of the permanent application,
the right of BUYER to use the operating rights shall terminate
upon the date BUYER feturns the operating rights to SELLER as
required by a final order of the PUC and in accordance with the
terms of this agreement.

7. Denial of Temporary Applications. In the event the PUC

issues a final order or orders denying either or both of the
temporary applications, the parties will proceed to prosecute
the permanent application and this agreement and all of its
applicable terms and conditions shall remain in full force and
effect.

8. Denial of Permanent Application. If the PUC, by its

final order, should deny approval of the permanent application,
this agreement shall terminate. In such event, the parties
shall have no further rights or obligations under this agree-
ment.

The terms and conditions of this paragraph shall be subject
to the appeal provisions set forth in ﬁaragraph 10.

9. Approval of Permanent Application Subject to Restric-:

tions., It is the intention of the parties that BUYER will pur-

chase all of the operating rights set forth on Appendix A and

v



that SELLER will retain the balance of its operating authority
at Docket WNo. A-00088995, except the authority set forth on
Appendix A, which retained authority will be modified as set
forth on Appendix B to avoid any issue of the retention of
duplicating operating rights.

If- the PUC, by its final order, approves the permanent
application, subject to conditions which materially restrict,
delete or cancel any of the operating rights or materially
limit the use of the operating rights set forth on Appendix A
or materially limit the use of the operating rights by BUYER in
any way, BUYER shall have the option to declare this agreement
null and void and forthwith terminate the agreement by giving
SELLER written notice thereof within twenty (20) days after the
service date of any such orders.

If the PUC, by its final order, approves the permanent
application, subject to conditions which materially restrict,
delete or cancel any of the operating rights to be retained by
SELLER ar materially limit their use in any way, other than by
attaching the modifications set forth on Appendix B, SELLER
shall have the option to declare this agreement null and void
and forthwith terminate the agreement by giving BUYER written
notice- thereof within twenty (20) days after the service date

of any such orders.



In the absence of the exercise of either of the aforesaid
options, any such restrictions shall be considered modifica-
tions hereto and this agreement, as modified, shall remain in
full force and effect.

The terms and conditions of this paragraph shall be subject
to the appeal provisions set forth in paragraph 10,

10, Appeals. In the event the PUC, by its final order,
should deny the permanent application or grant the permanent
application subject to conditions of the type set forth in
paragraph 9, either party may seek judicial review of those
orders to the extent avéilable.

In the event that either party elects to seek Jjudicial
review, the termination provisions set forth in paragraphs 8
and 9 above shall not become effective until the exhaustion of
such judicial remedies. In such event, if the final order of
the PUC denying the permanent application is sustained by the
court, this agreement shall be terminated in accordance with
paragraph 8. If the final order of the PUC.approving the per-
manent application, subject to conditions, is sustained by the
court, BUYER may exercise the right to terminate as set forth
in paragraph 9 within twenty (20) days after the service of the
order or judgment of the last Court of Review.

If either party elects to seek judicial review, the party
so electing shall pay all expenses incurred in connection with

the appeal, excluding counsel fees of the other party.



For the purposes of this agreement, the term "final order”
shall be defined as an order of the PUC finally determining the
application, specifically (a) in the case of the denial of the
application, upon the expiration of the period permitted by the
Rules of Practice and fegulations of the PUC or by the PUC
order, whichever time period is greater, within which petitions
for rehearing, reargument or reconsideration may be filed, or
upon a deni;l of any such petitions, if filed; and (b) in the
case of approval of such applications, the effective date of

the order of approval unless stayed by the ICC or by a court.

11. No Assumption of Liabilities. This agreement involves

only the purchase of operating rights by BUYER from SELLER.
Accordingly, BUYER does not assume any claim, debts, causes of
action, judgments or other liabilities or obligations of SELLER
by reason of this agreement.

12. SELLER's Representations and Warranties. SELLER repre-

sents and warrants as follows:

12,1 SELLER is a corporation duly organized, wvalidly
existing and in good standing under the laws of the Common-
wealth of Pennsylvania, and has full power and authority under
its Articles of Incorporation or charter to engage in the busi-
ness which it is now conducting.

12.2 SELLER is a motor carrier of property and is law-
fully conducting operations under the operating rights. The

Certificate of Public Convenience evidencing the operating



rights is in good standing with the PUC and there are no cita-
tions, formal complaints, investigations or enforcement pro-
ceedings pending against SELLER by the PUC, the Department of
Transportation or any other regulatory agency applicable to the
operating rights.

12,3 The operating rights are not subject to any prior
claims, options to purchase, agreements of sale or other con-
tracts or obligations of purchase and SELLER will not enter
into any such contractual arrangements prior to the final clos-
ing date. |

12.4 The Board of Directors of SELLER and, if neces-
sary, the shareholders of SELLER have, by proper resolution,
duly authorized the exécution and delivery of this agreement,
the filing of the necessary applications with the PUC and the
performance of such other actions as may be required to effec-
tuate the purposes of this agreement. A certified copy of the
aforesaid resolution of the Board of Directors of SELLER and
any requisite resolution of the shareholders of SELLER shall be
delivered to BUYER within ten (10) days after the date of exe-
cution of this agreement.

12.5 The execution and performance of this agreement
by SELLER will not violate any provision of law or contravene
any provision of the Articles of Incorporation or bylaws of

SELLER.

-10-



In the event of any default by SELLER in the terms of this
paragraph or any other provisions of this agreement, BUYER
shall have the option either to declare this agreement null and
void-by giving SELLER written notice of termination or to exer-
cise against SELLER all of BUYER's available remedies hereunder.

13. BUYER's Representations and Warranties. BUYER repre-

sents and warrants as follows:

13.1 BUYER is a corporation duly organized, validly
existing and in good standing under the laws of the Common-
wealth of Pennsylvania, and has full power and authority under
its Articles of Incorporation or charter to engage in the busi-
ness which it is now conducting.

13.2 The Board of Directors of BUYER and, if neces-
sary, the shareholders of BUYER have, by proper resolution,
duly authorized the execution and delivery of this agreement,
the filing of the necessary applications with the PUC and the
performance of such other actions as may be required to effec-
tuate the purposes of this agreement., A certified copy of the
resolution of the Board of Directors of BUYER and any requisite
resolution of the shareholders of BUYER shall be delivered to
SELLER within ten (10) days after the date of execution of this
agreement.

13.3 The execution and performance of this agreement
by BUYER will not violate any provision of law or contravene
any provision o¢of the Articles of Incorporation or bylaws of

BUYER.

-11-
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In the event of any default by BUYER in the terms of this
paragraph or any other provisions of this agreement, SELLER
shall have the option either to declare this agreement null and
void by giving BUYER written notice of termination or to exer-

cise against BUYER all of SELLER's available remedies hereunder.

14. Employee Relations. It is agreed that this contract

involves the sale of only operating rights, a partial asset
only, and that the BUYER ig not a successor employer to SELLER
and has no obligation to hire any employees or to assume any
labor agreements or employee obligations of SELLER.

SELLER acknowledges that BUYER has no obligations with
respect to any ‘employees of SELLER to provide employment,
fringe benefit payments, vacation pay or any other benefits of
employment nor any liability for any claims, grievances, labor
disputes, charges or causes of action on the part of or in
behalf of any employees or former employees of SELLER which may
arise from or be related to events which occurred on or prior
to the temporary authority closing date.

SELLER agrees, represents and warrants as follows:

14.1 There are no labor disputes, grievances, or
unfair 1labor practice charges, discrimination in employment
charges or other claims on behalf of employees of SELLER pend-
ing or threatened by any individual employee, group of
employees or employee labor organization which will adversely

affect BUYER or BUYER's rights under this agreement.

-12-



- 14.2 SELLER has paid or prior to the temporary autho-
rity closing date will pay all costs of employment of present
and former employees of SELLER due under any federal, state or
local laws or regulaticons or collective bargaining agreements,
including, without 1limitation, the costs relating to wages,
holiday and vacation pay, pensions, health and welfare funds,
F.I.C.A., payments, unemployment compensation taxes, withholding
items, and any other employee costs and such costs shall be
considered the obligations of SELLER.

14.3 SELLER will discharge any obligations it may have
under the National Labor Relations Act or any labor agreements
to notify any union representing employees of SELLER of the
existence of this agreement and further will discharge any
obligations SE#LER may have subsequent to the temporary autho-
rity closing date to meet with any labor unions to discuss the
effects of the sale on the employees of SELLER.

14.4 SELLER will cooperate £fully and present testi-
mony, if requested, in the defense of any claim, grievance,
unfair labor practice or discrimination in employment charge,
or suit which may now exist or which may arise in the future
concerning SELLER.

14.5 SELLER has complied with all federal, state and
local laws and regulations relating to the employment of per-

sons and will continue to do so.

-13-



14,6 There have been no events which have occurred
which would give rise to any disputes, claims, charges,
grievances or claims to any payments of the type set forth in
this paragraph.

14.7 1In the event the transaction contemplated by this
agreement has the effect of incurring withdrawal 1liability
under The Employee Retirement Income Security Act of 1974
("ERISA"), as amended by the Multi-Employer Pension Plan Amend-
ment Act of 1980 ("MPPAA"), it is expressly understood and
agreed that SELLER shall be solely responsible for any with-
drawal liability attributable to its operations or employees,
whether arising out of this transaction or otherwise, and that
BUYER and any companies affiliated with BUYER and the share-
holders, successors or assigns of BUYER, and any companies
affiliated with BUYER, do not assume any withdrawal liability
of SELLER.

14.8 SELLER will be responsible for and obligated to
promptly satisfy any obligations, claims or other adverse con-
sequences to BUYER resulting from SELLER's breach of any of the
agreements, representations and warranties set forth in this
paragraph, including reasonable attorneys' fees and expenses
incurred by BUYER in connection therewith, provided SELLER is
promptly advised of such obligations and is given an oppor-

tunity to defend against such obligations.

=-14-




14.9 SELLER agrees to indemnify and hold harmless
BUYER from any liabilities, causes of action, suits or other
claims arising under the terms of this subparagraph, including
fees.and expenses incurred in defending against any such-claims.

15. No Broker's Fees or Commissions. BUYER and SELLER

agree that to the best of their knowledge there are no claims
for any finder's fees or broker's commission in connection with
this transaétion. Notwithstanding the foregoing, each of the
parties agrees to indemnify the other against and hold it harm-
less from any and all liabilities (including reasonable attor-
ney's fees and expenses incurred in defending such claims) for
any finder's fees or broker's commission in connection with the
transaction contemplated by this agreement, insofar as such
claim shall be based on arrangements or agreementg made or
allegedly made by or on behalf of the indemnifying party.

ls. PIJC Assessments. SELLER warrants that all general

assessments heretofore madeior that may be made pursuant to 66
Pa. C.S.A. §510 of the Pennsylvania Public Utility Code appli-
cable to any and all operating periods up to the temporary
authority closing date will be the obligation of SELLER. Any
genefal assessments applicable to periods subsequent to the
aforesaid dates shall be the obligation of BUYER. In the event
the PUC requires the payment of any such assessments due from
SELLER as a condition precedent to the consummation of the ber-

manent application, SELLER agrees to promptly pay any such

-15-



assessments if it is financially able tordo so. 1In the event
any such assessments are not paid by SELLER, BUYER shall have
the right to deduct from the consideration due SELLER on the
final closing date, the total amount of any such assessments or
other charges due the PUC and make payment of such amounts
directly to the PUC and to pay any balance of the consideration
to SELLER. BUYER shall not, under any circumstances, be liable
for or have responsibility éo satisfy any obligations of SELLER
as the result of this transaction.

17. Survival of Representations and Warranties. All provi-

sions in this agreement applicable to BUYER and SELLER shall be
deemed to be representations and warranties and shall survive
the consummation of the transaction. SELLER acknowledges that
all warranties, representations and covenants made 1in this
agreement are for the purpose and with the intent of inducing
BUYER to purchase the operating rights, BUYER acknowledges
that all warranties, representations and covenants made in this
agreement are for the purpose and with the intent of inducing
SELLER to sell the operating rights.

18. Arbitration. Any dispute under this agreément shall be

determined by arbitration conducted in accordance with the pro-
cedures of the American Arbitration Association. Each party
shall appoint one arbitrator and notify the other of such
appointment within ten (10) days after‘ written request for

appointment of an arbitrator is received from the other party.

-16-
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If the party so requested fails to appoint an arbitrator, the
party making the request shall be entitled to designate two
arbitrators. The two arbitrators shall then select a third
arbitrator.

The decision of a majority of the arbitrators shall be con-
clusive and binding upon the parties., The arbitrators shall
have the right to determine how their decision may be imple-
mented or enforced. There shall be no appeal from the decision

of the arbitrators.

19, Closing Dates. The closing dates are defined as fol-

lows:

19.1 The final closing date is the day selected by

agreement of the parties within a period of thirty (30) days
after the effective date of the final order of the PUC,
approving the permanent application or the thirtieth (30th)
such day if no other day is selected. The transaction shall be
consummated. on the final closing date at the time of day and
place mutually agreed upon by the parties.

19.2 The temporary authority closing date is the day

on which BUYER begins operation of the operating rights pur-
suant to temporary authority granted by the PUC and shall be
the date selected by the parties within a period of twenty (20)
days after 1issuance of any order by the PUC approving the
temporary application or the twentieth (20th) such day if no

other day is selected.

-17-



20. Rights of Successors and Assigns. This agreement shall

be binding upon and inure to the benefit of the parties hereto
and their respective successors in interest, assigns and legal
representatives.

21. Construction, This agreement shall be construed 1in

accordance with the laws of the Commonwealth of Pennsylvania.

22. Entire Agreement of Parties. This agreement cannot be

changed orally and constitutes the entire contract between the
parties hereto. It shall not be modified nor changed by any
expressed or implied promises, warranties, guaranties, repre-
sentations or other information unless expressly and specifi-
cally set forth in this agreement or an addendum thereto pro-
perly executed by the parties.

23. Paragraph Headings. The headings referring to the con-

tents of paragraphs of this agreement are inserted for con-
venience and are not to be considered as part of this agreement
nor a limitation on the scope of the patticular paragraphs to

which they refer.

-18-



III. EXECUTION

IN WITNESS WHEREQOF, the parties intending to be legally
bound, have executed this agreement the day and year first

above stated.

HAMMEL'S EXPRESS, INC.

By: /s/ Charles L. Hammel, Jr.
Charles L, Hammel, Jr.
President

PITT-OHIO EXPRESS, INC.

By: /s/ Charles L. Hammel, III
Charles L. Hammel, IIX
President )

-19-



APPENDIX A

AUTHORITY TO BE PURCHASED BY
PITT-0HIO EXPRESS5, INC. FROM
HAMMEL'S EXPRESS, INC.

To transport, as a Class D carrier, property from points in
that part of Pennsylvania on and west of U.S. Highway Route
219 (except points in Allegheny County) to points in that
part of Pennsylvania on and east of U.S. Highway Route 15,
and vice versa; with the right to interchange property with
Class A, Class B and Class D carriers so authorized.

To transport, as a Class D carrier, property from points in
Allegheny County to points in the counties of Lebanon, Berks
and Lancaster, and vice versa; with the right to interchange
property with Class A, Class B and Class D carriers so
authorized.

Subject to the following restrictions:

FIRST: That no right, power or privilege is
granted to transport household goods and office
furniture in use, property in bulk, property
which because of size or weight requires the use
of special equipment, or commodities in vehicles
equipped with mechanical refrigeration.

SECOND: That no right, power or privilege is
granted to transport (a) property to or from
points in the Boroughs of Exeter and West
Pittston and the City of Wilkes-Barre, Luzerne
County, (b) property to or from the facilities of
American Home Foods Division of American Home
Products Corporation located in the Township of
Turbot and the Borough of Milton, Northumberland
County, (¢} such merchandise, as is dealt in by
wholesale, retail and chain grocery and food
business houses to or from points in York County,
and (d) limestone, limestone products or
fertilizer from points in York County.

To transport, as a Class D carrier, glassware, from the
borough of Scuth Connellsville, Fayette County, to points
within one hundred fifty (150) miles of the limits of the
said borough, with the right to return damaged, refused or
rejected merchandise;




Subject to the following conditions:

That no right, power or privilege is granted to
transport glassware from the borough of South
Connellsville, Fayette County, to the borough of
Latrobe, Westmoreland County, or to the villages
‘of Schenley and Aladdin, Armstrong County.

That no right, power or privilege is granted to
transport glassware from the borough of South
Connellsville, Fayette County, to points in
Pennsylvania east of U.S., Highway Route 219,
except to the city of Altoona, Blair County.

!
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APPENDIX B

AUTHCRITY TO BE RETAINED BY .
HAMMEL'S EXPRESS, INC.

A. 00088995, Folder 2, Am-F

To transport, as a Class D carrier, property from points in
Allegheny County to points in that part of Pennsylvania on
and east of U.S. Highway Route 15 (except points in the
Counties of Lebanon, Berks and Lancaster), and vice versa:
with the right to interchange property with Class A, Class B
and Class D carriers so authorized.

Subject to the following restrictions:

FIRST: That no right, power or privilege is
granted to transport household goods and office
furniture in use, property in bulk, property
which because of size or weight requires the use
of special equipment, or commodities in vehicles
equipped with mechanical refrigeration.

SECOND: That no right, power or privilege is
granted to transport (a) property to or from
points in the Boroughs of Exeter and West
Pittston and the City of Wilkes-Barre, Luzerne
County, (b) property to or from the facilities of
American Home Foods Division of American Home
Products Corporation located in the Township of
Turbot and the Borough of Milton, Northumberland
County, (¢} such merchandise, as is dealt in by
wholesale, retail and chain grocery and food
business houses to or from points in York County,
and (d) limestone, limestone products or
fertilizer from points in York County.
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PENNSYLVAN!A PUBLIC UTILlTY COMMISSION

PUC 24D

- : RECEIPT

The addressee named hereunter has paid Pennsylvania Public Utility Commission for the foliowing bill, subject to final collaction of check or money order
tendereda for such payment.

Joehn Vuono o December 20, 1985
2310 Grant Building e

Pittsburgh, PA 15219 .
DOC;_ . Zp] ©R 117990 A

‘ JAROG 19&19
I ”“,1 co
D@‘a J.:m.u@ f

In re application of Pitt-Ohic Express, Inc.
A—00102471’ Fol, Am—J..............-$125.00

Revenue account__ @1 780%17601-102 (ck)
ck 4272 Checks $125.00 Currency
Utility account 50:26

For Department of Reveaue




December 13, 1985

N REPLY PLEASE
FEFER TG OLA FLE

John A. Vuono
Attorney at Law

2310 Grant Building
Pittsburgh, PA 15219

In re: A-00102471, F. ), Am-J - Application of Pitt-Ohioc Express, Inc.

Dear Sir:

Acknowledgement is made of an application filed by you for
permanent and temporary authority on behalf of Pitt-Ohio Express, Inc.
for the rights of Hammel's Express, Inc. :

The application has been captioned as attached and will be
submitted for review, provided no protests are filed on or before
January 6, 1986, 1If protests are filed, you will be advised as to
further procedure.

This application is accepted with the understanding that
Hammel's Express, Inc., will continue to render the service covered by
its certificate and comply with all the rules of the Commissien, including
the carrying of continucus insurance, until final disposition is made of
the application by the Commission. We wish to emphasize the above asg
failure to comply with these requirements, will result in the dismissal
of the application.

You are further advised that the above application will be
published in the Pennsylvania Bulletin of December 14, 1985.

Very truly yours,

David Ehrhart
Supervisor - Application Section
Bureau of Transportation

DE:RP:np

cc: Applicant
26th and Railroad Street
Pittsburgh, PA 15222

DOCKETED
APPLICATION DOCKET
DEC 161985
*\Uu
ENTRY No v

DOCUMENT
e DER
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A-00102471, Folder 1, Am-J PITT-OHIO EXPRESS, INC. (26th and Railroad
Streets, Pittsburgh, Allegheny County, Pennsylvania 15222), a corporation
of the Commonwealth of Pennsylvania, inter alia - property for H. J. Heinz
Company, U.S.A. between points in Pennsylvania; subject to the following
condition: That no right, power or privilege is granted to transport
commodities in bulk: SO AS TO PERMIT the transportation of (1) property
from points in that part of Penmnsylvania on and west of U.S. Highway

Route 219 (except points in Allegheny County) to points in that part of
Pennsylvania on and east of U.S. Highway Route 15, and vice versa; with
the right to interchange property with Class A, Class B and Class D
carriers so authorized; (2) property from points in Allegheny County to
points in the counties of Lebanon, Berks and Lancaster, and vice versa;
with the right to interchange property with Class A, Class B and Class D
carriers so authorized; with rights No. 1 and 2 subject to the following
conditions: That no right, power or privilege is granted to transport
household goods and office furniture in use, property in bulk, property
which because of size or weight requires the use of special equipment,

or commodities in vehicles equipped with mechanical refrigeration; and
That no right, power or privilege is granted to transport (a) property

to or from points in the Boroughs of Exeter and West Pittston and the
City of Wilkes-Barre, Luzerne County, (b) property to or from the
facilities of American Home Foods Division of American Home Products
Corporation located in the Township of Turbot and the Borough of Milton,
Northumberland County, (c¢) such merchandise, as is dealt in by wholesale,
retail and chain grocery and food business houses to or from points in
York County, and (d) limestone, limestone products or fertilizer from
points in York County; (3) glassware, from the borough of South Comnellsville,
Fayette County, to points within one hundred fifty (150) miles of the
limits of the said borough, with the right to return damaged, refused or
rejected merchandise; with right No. 3 subject to the following conditions:
That no right, power or privilege is granted to transport glassware from
the borough of South Commellsville, Fayette County, to the borough of
Latrobe, Westmoreland County, oxr to the villages of Schenley and Aladdin,
Armstrong County; and That no right, power or privilege is granted to
transport glassware from the borough of South Connellsville, Fayette
County, to points in Pennsylvania east of U.S. Highway Route 219, except
to the city of Altoona, Blair County; which is to be a transfer of part
of the rights authorized under the certificates issued at A-000889%95,

F. 2 and F, 4 to Hammel's Express, Inc., a corporation of the Commonwealth
of Pennsylvania, subject to the same limitations and conditions. APPLI-
CATION FOR TEMPORARY AUTHORITY HAS BEEN FILED AT A-00102471, F. 1,

Am-J, SEEKING THE RIGHTS CITED ABOVE. Attorney: John A. Vuono, 2310 Grant
Building, Pittsburgh, PA 15219.




PENNSYLVANIA
PUBLIC UTILITY COMMISSION

SERVICE OF NOTICE OF MOTOR CARRIER APPLICATIONS

DATE SERVICE DEC 1 41985

BUREAU OF TRANSPORTATION
COMMON CARRIER

R N L Y Wy S AR )

P T LT

DECEMBER _ 1985 L niae i wameeim e
A-00102471
- F. 1
Am—-J

Application of Pitt-Ohio Express, In¢., a corporation of the Commonwealth_
of Peunsylvania, for amendment to its common carrier certificate, which__
grants the right, inter alia, to tramsport, by motoxr vehicle, property
for H. J. Heinz Company, U.S.A. between points in Pennsylvania; subject _ __ ..
to the following condition: That no right, power or privilege is granted ____ . _
to transport commodities in bulk: 80 AS TO PERMIT the tramsportation of, ..., ..

(1) property from points in that part of Pennsylvania on and west of . . . ... ...

U.S. Highway Route 219 (except points in -Allegheny County) to_ggiqgs‘iq e

that part of Pennsylvania on and east of U.S. Highway Route 13, and vice_ , . _
versa; with the right to interchange property with Class A, Class B and

-

T e

Class D carriers so authorized; (2) property _from points in Allegheny _ .. _.._ . .

County to points in the counties of Lebanon, Berks _and lLancaster, anqv_,,
vice versa; with the right to interchange property with Class A, Class B __. ._..
and Class D carriers so authorized; with_righ;a,ﬂq.,l‘gné_%,aquecgwgq,¢u‘“,_.

the following conditions: That no right, power or privilege is granted _ . . ..

to tramsport household goods and office furmiture in use, property in

......... B I Y

bulk, property which because of size or weight xequires the use of __ _ . _. .. ... .
special equipment, or commodities in vehicles, Qquigpqq_mith“gqqhqgigq;__‘mn - el
refrigeration; and That no right, power or privilege is granted to., . .. ....... .
transport (a) property to or from points in the Boroughs of Exeter and _
West Pittston and the City of Wilkes-Barre, Luzerne County, (b) property. L

e de s i A At

to or from the facilities of American Home Foods Division of American . __ .. .

Home Products Corporation located in the Township of Turbot and the__*,
Borough of Milton, Northumberland County, (c) .such merchandise, as 1s -

dealt in by wholesale, retail and chainMgrqqery,qq4~quq"bqsgngsg_hqqs@g,__“_ ,,_"

R

-

2R e T r e ne eamwa

-

to or from points in York County, and (d) limestone, limestone products ... ... L
or fertilizer from points in York County; .(3) glassware, from _the borowgh  ______..

of Scuth Connellsville, Fayette County, to_points within one hundred. _ . .. ._...
fifty (150) miles of the limits of the said borough, with the right to_ . _ _._....

return damaged, refused or rejected merchandise; with right No. 3 subject . .. _..

to the following conditioms: That no right, power oxr privilege dis,k __.... .....
granted to transport glassware from the borough of South Comnellsville, _ _ . _ .

Protests due on No Hearlng9
Protests due on Hearings - (5 days prior to date of hearing)

Notice of the above application was mailed to all certifidate
holders and railroad companies in the service area as noted ab%ve.DOCKETED
APPLICATION DOCKET
DEC1 61985

117

e

ENTRY No
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PENNSYLVANIA
PUBLIC UTILITY COMMISSION

SERVICE OF NOTICE OF MOTOR CARRIER APPLICATIONS

DATE SERVICE
-2 - A-00102471
F. 1
Am~J
Fayette County, to the borough of Latrobe, Westmoreland County, or _to_._. e e
the villages of Schenley and Aladdim, Armstrong County; _and That ne e e
right, power or privilege is granted to transport glassware from the_ _ ____ __.  _. _..

borough of South Connellsville, Fayette Coumty, to_points imn Peunsylvania___, __ _  __
east of U.S, liighway Route 219, except to _the city of Altoona, Rlair _ . ... .......
County; which is to be a transfer of part of the rights authorized under _ _______ . _.

the certificates issued at A-00088995, F. 2 and ¥, 4 to llarmel's Express,__._. .
Inc., a corporation of the Commonwealth of Pennaylvania, subject to the . ____ .. _ ...
same limitations and conditions. APPLICATION FOR _TEMPORARY AUTHORITY ____ . _.. _._..
HAS BRFEM TFILED AT A-Q0102471, ¥, 1, Am-J, SEEKING THE RIGHTS CITED _ e mm eem -
ABOVE,

FWl:gm -

12/3/85 S

Application recedved: 11/22/85_ . . . .. e

Application docketed: 11/27/85 . . L. oo o .

TA Application received: 11/22/85. . . .. . i e

TA Applicatilon docketed: 11/27/85. .. . ... ._..__... e

Protests due on No Hearings

Protests due on Hearings - (5 days prior to date of hearing)

Notice of the above application was mailed to all certificate
holders and railroad companies in the service area as noted above.




PUC-240

PENNSYLVANIA PUBLIC UTILITY COMMISSION

@ & LA _
RECEIPT

The addressee named hereunder has paid Pennsyivania Public Utllity Commission for the following bill, subject to final collection of check or menaey order
tendered for such payment,

Jhhn Vunno January 14, 1986

2310 Grant Bldg. Date

Pittsburgh, PA 15219
CR 118123 &
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Y
(N : T E D ’
In re application of Pitt-Ohic Expresa, Inc. |
A-00102471, F.1, Am-J.e.eeenrnnencnna..$25.00 'JAN 16 1986
—
Revenue account 01780“17601"102 (Ck)
ck 4275 checks $75.00 curencs C. Joaseph Meisinger

For Department of Revenue

Utility account 50:26




