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: . Form C U
PENNSYLVANIA PUBLIC UTILITY COMMISSION MAYZ 81985
BUREAU OF NON-RAIL TRANSPORTATION SECRETAPYIE A
C. APPLICATION FOR _X__ EMERGENCY TEMPORARY AUTHORITY ___ “TEMPORARY AUTHORITY:
OR______EXTENSION THEREOF. - rubiic Utility Commission
(File original and 2 copies of application with Secretary of the Pennsylvania Pubilic WEility Em.m.ls" SmigEion, ;0. Box 3265,
Herrisburg, PA 17120) H- 1027/ ST EHEV 28 Sa)
1. Pitt-Ohio Exvress, Inc. £, bol
{Name of epplicant} (Trade neme, if any)
26th & A.V.R.R, Pittsburah P@@Y%B&E@PA 15222
{Street address} (City) ’ (State & Zip Code}
2. Applicant isan individua! artnership_X __ corporation. (If indjvidughét Pertuership@ndiusing e trade

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 and cﬁﬁﬁ#p%'?ﬁ‘@é:“ﬁ%d‘i’foreign corpore-
tion roust submit evidence that it is quelified to do business in Pennsylvenia due to its registration with the Secretary
of the Commonwealth) (See Supvlement to Paragraoh 2)

3. Applicant fequests authority for _30 _days to provide service g5 8 __X_ common or
motor vehicle, broker or freight forwarder in intragtate commerce,
{Give description of typé of service and area to be served.) .
Emeragency temnorarv_authoritv is souaght for the temworarv l=ase of a
vortion of the overating authority of Exhibitors Service Commany set

forth in Appendix A to Exhibit C which is a cowv of the aareement of
sale attached hereto.

contract carrier by

In support of this request, epplicant states:

4. 1t[ ]has[X]hasnot heretofore held emergency temporary authority or temporary autherity for the service here pro-
posed. If it has, specify docket pumber, total time granted, and expiration date. .

5. It[X]is[ ]isnotnow operating &sa motor carrier under a certificate or permit. If so operating, give docket number,
A~00102471 ' .

6.  1f this application is for temporary suthority, applicant [{ ] does | ] does'not have pending an application for perma-
nent authority to perform the same service ks proposed herein. 1 it has, give docket number, filing date and status. If
applicant does not have pending permanent application currently on file, application for permanent suthority should
beattached. A corresponding transfer amnlication for mecmanent authority

to transfer the operatinag richts is beinag submitted concurrentlv.

7. If this application is for emergency temporary authority, end not accompanied by an application for corresponding
permanent authority, state when you intend to file the application for permanent suthority.
(Not Apvlicable) :

8. It] )has[X] has not previously made spplication on which final action has been taken. for suthority to perform the
same service, in whole or in gart. as that here proposed. 1f it has, state whether for emergency temporary autherity,
temporary or permanens authority, give docket number, end date end basis of final action.

8, It previously[ )has[X]hasnot opgosed 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 appli-
tani's name, address, docket number, or other information identifving that application.

10. It} )does{X]does notintend 1o interline the authority here zpplied for with other carriers. If s0 intended, specify the
point or points at which it is proposed to interline with another carrier and such other carrier's docket number,

11. It attaches to each copy of this application & map showing: The route or routes and points to be served or & descrip-
tion of the territory or territories in or between which service is proposed. | s

{Not practical to submit)

*Applicant hereby certifies that simultanecusly wi?h
application for emergency temporary authority, it is filing a correspond-
ing application seeking regular temporary authority and requests that an
auvtomatic extension be granted of the emergency temporary authority,
pending action on the regular temporary authority application.
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12. It attaches a letter or letters of shipper support, each statement of support will cuntain 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 & permanent authority application; specific
explanation of consequences if service is not made available; circumstances which created an immediate need
for the requested service; whether existing earriers 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 ell 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 dustification in supnort of the anvnlication attached hereto as Sunvle-

ment to Paracravh 12) {(Attachplainwhitesheet for description and/or statements)
Applicant further states that:

13. 1t 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, upplicant wﬂl comply with the tariff and insurance requirements of the
Public Utility Law before beginning operation.
15. 1t B does Odoes not desire telephoned notice, collect, of the action taken on this application.
WHEREFORE, The Applicant herein prays that the Commission grant to Apphcant Temporary Authority as herein .

requested. Dated this 240, day of May 1982 PITT-OKTO EXPV" INC.
Ve
Applicant sign here_BV : Jf/fv&f Sl Add

Charleées L. Haoel, " TIT
X SS{Presn_dent

COMMONWEALTH OF PENNSYLVANIA

COUNTY OF _ALLEGEENY

Personally appeared before me, a Notary Public __inand for
said County and Commonwealth Charles L. Harnel, IIT 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 and belief.

Sworn and subscribed before me this

24th

day of May 19_.._8 5_. -

Otk irine ) Sici

(Signature of official authorized to administer oaths)

LY
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SUPPLEMENT TO PARAGRAE_’H 2

Comman wosith of Pomnsyivenin

D5CE-BCL-204 (Rev. B-72) _
Oopertment of Srete

Filing Feu: $76 -

AlB 7 o

Articlas of COMMONWEALTH OF PENNSYLVANIA
incorpontion— DEPARTMENT OF STATE
Domestic Business Corparstion CORPORATION BUREAU

Secretory of the Commonwesnlth

In compliance with the requirements of section 294 of the Business Corporation Law, act of May §, 1933 (P. L. 364)
(15 P. 5. §1204) the undersigned, desiring 10 be incorporated as a business corporation, hereby certifies (cenify) that:

. The name of the corporation is:

Pitt-Ohic Express, Inc.

2. The location and post office sddress of the initial registered office of the corporation in this Commonwsealth i

1014 Osage Road ‘

(NUMBE.H) (STREET)
Pittsburqh Pennsylvanis 15243
. {CITY) {ZiP CODI)

3. The corporation is incorporated under the Business Corporation Law of the Commonwealth of Pennsylvania for the
following purpuse or purposes: L0
To engage in and to do any lawful act concerning any and all
lawful business for which corporations 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
all the rights, benefits and privileges of said Act of Assembly.

Perpetual

4. The term for which the corporation is 1o exist is:
5.  The aggregate number of shares which the corporation shall have authority to issue is:

Fifty Thousand (50,000) shares of common stock at One ($1.00)
Dollar par value, aggregating Fifty Thousand (§50,000) Dollars.

form &
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6.  The namé(i] ond post offce sddreninr) of ek mcorporatar(s) and Uw umhr and clam of shares subscribed by
such incorporstor(s) s (are).
‘apOALss

NAME 1Aty tiroet sne Rumee, |1 sny) NUMBRR anti %uaso%' lﬂﬁ*“ £
ghares
Charles L. Hammel, III 1014 Osage Road coz;wmon stock ©

Pittsburgh, PA 15243

IN TESTIMONY WHEREOF, the incorporator(s) has (have) signed and sealed these Asticles of Incorporation this

12¢h &y of _ December 1918 .
, s
Wmm /ﬁz(““’{ g\ %-""”“’Q (SEAL)

(SEAL)

INSTRUCTIONS FOR COMPLETION OF FORM:
A.  For gencnal instructions relating to the incorporation of business corporations see 19 Pa. Code Ch. 35 (relating
to business corporations generally). These instructions gelate 10 such matters as corporste namne, stated
purposcs, term of existence, suthorized share structure and selated authority of the board of directors,

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

B.  One or more corporations or natural persons of full age may incorporste a business corporation.
C.  Optional provisions required or authorized by law may be sdded a3 Paragraphs 7, 8,9 ... otc.
D.  The following shall sccompany this form:
(1) Thres copies of Form DSCB:BCL-206 (Rcsiw'); Sutemelnt Domesti¢c or Foreign Business Corporation).

(2) Any necestary copies of Form DSCB:17.2 (Consent to Appropriation of Name) ot Form DSCB:17.3
{Consent to Use of Similar Name).

(3). Any necemsary governmental approvals.

E. BCL $205 (15 Pa. S. $3205) requires that the incorporators shall advertise their intention to file or the
~corporation shall advertise the filing of articles of incorporation. Prools of publication of such sdvertising



SUPPLEMENT TO PARAGRAPH 12

Before the
PENNSYLVANIA PUBLIC UTILITY COMMISSION

DOCKET NO. A-00102471, F.

PITT-OHIO EXPRESS, INC. (TRANSFEREE) --

EXHIBITORS SERVICE COMPANY (TRANSFEROR)

JUSTIFICATION IN SUPPORT OF APPLICATIONS
FOR EMERGENCY AND REGULAR TEMPORARY AUTHORITY

This justification is attached to the applications for
emergency and regqular temporary authority filed by Pitt-Ohio
Express, Inc. (Pitt-Ohio) which seeks authority to purchase
a portion of the Penﬁsylvania intrastate operating authority
of Exhibitors Service Company (Exhibitors) and sets forth
additional facts and circumstances in support of the tempo-
rary authority applications.

Exhibitors has been providing a wvaluable transportation
service in connection with the movement of general property
and film, dated and perishable commodities between points in
Pennsylvania under operating authority issued by this Com-
mission and held at Docket No. A-00024261. Exhibitors is
one of the oldest existing motor carriers in Pennsylvania

and has provided continuous and uninterrupted service for



the shipping public in Pennsylvania for more than 50 years.
It continues to provide that service at the present time.

Exhibitors has experienced some financial problems in
recent years which has caused it to reassess its current
situation. As a result, Exhibhitors has reached a decision
to sell its general property authority and to concentrate on
providing a specialized service in connection with the move-
ment of film, dated commodities, frozen and perishable
foods, etc. Exhibitors believes that there is a substantial
need for a carrier in the western Pennsylvania area which is
dedicated to providing a specialized service in connection
with these commodities.

Pitt-Ohio holds authority from this Commission at Appli-
cation Docket No. 00102471 to transport broperty between
large portions of western Pennsylvania. Tt 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 less-than-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
encompassed by the operating rights proposed to he purchased
from Exhibitors. Moreover, Pitt-Ohio is extremely strong
financially and is in a position to meet the financial com-

mitments of the purchase contract and the working capital



requirements to promptly institute operations under tempo-
réry 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 guantities 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
many years. It has the managerial ability and transpor-
tation expertise necessary to successfully provide the pro-
posed service in the territories encompassed by the Breman's
rights sought to be purchased.

In order to demonstrate the strong financial condition
of Pitt-Ohio and its ability to meet the financial 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 4572,521 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
$3,636,231, 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 wasl
$741,584.

Pitt-Ohio is intimately familiar with the Pennsylvania
areas involved in this application, the type of traffic for-
merly handled by Exhibitors and the need for a stable and
dependable operation under the rights sought to be trans-
ferred. As shown, it is fit, financially and otherwise, to
provide a motor carrier service which will be responsive to
the needs of the shipping public in the service area encom-
passed by the rights proposed to be purchased.

On May 24, 1985 Pitt-Ohio entered into an agreement with
Exhibitors to purchase the portion of Exhibitors Pennsyl-
vania intrastate operating authority set forth in Appendix A
to the agreement of sale attached hereto as Exhibit C. The
purchase price for the operating awnthority is Sixty-Five
Thousand ($65,000) Dollars, all of which has been placed in
escrow and will be paid in cash to Exhibitors on the final
closing date pursuant to PUC approval.

Simultaneously with the execution of the agreement with
Pitt-Ohio, Exhibitors entered into an agreement with Ham-
mel's Express, Inc., to sell the balance of its general pro-

perty authority for Twenty Thousand ($20,000) Dollars. The



total consideration applicable to the Hammel's transaction
has also been placed in escrow and will be paid in cash to
Exhibitors on the final closing date pursuant to PUC
approval.

A review of the authority sought to be transferred indi-
cates that it contains a number of restrictions which were
applicable to the authority when issued to Exhibitors.
Several other restrictions have been added in order to avoid
any duplicating rights issue. To the best of our knowledge,
Exhibitors will not be retaining any authority that is pro-
posed to be transferred to Pitt-Ohio.

As indicated above, because of the nature of its exist-
ing operations; Pitt-Ohio has received substantial and con-
tinuous requests for service from the shipping public beyond
the scope of its existing rights. Specifically, Pitt-Ohio
has received requests for service from the Allegheny County
area to the territory authorized to be served under the
rights proposed to be purchased from Exhibitors. Obviously,
it has not been able to participate in this business because
of the impediments in its operating authority. Pitt—Ohi§
has indicated that requests for service have been
increasing and that in order to provide a complete service
for the shipping public it must expand its operations into
the Exhibitors area.

As indicated, Exhibitors has been experiencing financial

problems and is not in a position to continue to provide a



viable service in connection with the movement of general
property in the territory authorized to be served under the
rights proposed to be purchased by Pitt-Ohio. Obviously, if
Exhibitors is forced to further curtail its service, the
result will be to create an even greater demand for sefvice
by the shipping public in the involved territory. For these
reasons, the parties are filing applications for emergency
temporary auvthority 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
service and that a viable carrier such as Pitt-Ohio be
anthorized to serve the shipping public in the same manner
as Exhibitors has provided a valuable service for so many
years. ”

FPor all of these reasons, it is important that oper-
ations be instituted by Pitt-Ohio at the earliest possible
time. At the present time, it takes approximately six weeks
from the date of filing for a permanent aéplication to be

published in the Pennsylvania Bulletin, assuming there are

no problems, Thereafter interested parties generally have
approximately three weeks to file protests. Assuming the
transfer proceeding is unopposed, it normally takes the Com-
mission a minimum of four to six weeks to prepare the
necessary recommendations 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, conservatively, 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 is well known in the transportation business, large
portions of traffic move between May 1 and November 1.
Unless emergency temporary authority is granted, Pitt-Ohio
will not be able to provide service under the Exhibitors
rights until well beyond November 1. 1In 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 the grahtigg of temporary
authority. Exhibitors has been providing service under the
operéting authority and there is no possible issune of dor-
mancy or abandonment of the rights. The shipping public has
indicated its need for the service by its continuing
requests 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
affected, most impoftantly the shipping public which

requires the Pitt-Ohio service.



EXHIBITS A AND B

I ]

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, Inc.

We have reviewed the accompanying comparative balance sheet of
PITT-0HIO 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 manpgegght.

A review consists principally of inquirfes ;f company personnel
and analytical procedures applied to financial data. It is substantially
less in scope than an exanination 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.

QM f @Maleﬁ C’_
7, >

Allison Park, Pemnsylvania
March 12, 1985



PITT-OHIO EXPRESS, INC.

EXHIBIT "A"

COMPARATIVE BALANCE SHEET - UNAUDITED

ASSETS

CURRENT ASSETS
Cash 1in Bank
Accounts Receivable - Customers
Accounts Receivable - Other
Prepaid Items
Material & Supplies
TOTAL CURRENT ASSETS

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 SHAREHOLDERS' 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 LIABILITIES

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

SHAREHOLDERS' EQUITY
Common Stock
Retained Earnings
TOTAL SHAREHOLDERS' EQUITY

TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY

December 31,

The accompanying footnotes are an Integral part of these statements,

See Accountants' Review Report. 2

1984 1583
572,521 $ 129,490
541,369 369,405
1,421 1,325
107,925 88,778
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 8,883
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
556,743 238,909
50,000 50,000
982,986 553,476
1,032,986 603,476
$§ 2,534,573 $ 1,375,324



PITT-OHI0 EXPRESS, INC.

EXHIBIT "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 & Expenses
General Supplies & Expenses
Operating Taxes & Licenses
Ingurance

Communications & Utilities
Depreciation & Amortization
Equipment Rents & Purchased Transportation
Building & Office Equipment Rents
Gains on Operating Assets
Miscellaneous 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 Period 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

. 378,375 210,654
71,028,563 686,352
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)

$ 982,986 ) 553,476



PITT-OHIO EXPRESS, INC.

EXHIBIT "C"

COMPARATIVE STATEMENT OF CHANGES IN FINANCIAL POSITION ~ UNAUDITED

December 31,

SOURCE OF WORKING CAPITAL 1984 1983
Net Income $ 434,860 $ 275,370
Depreciation of Fixed Assets 358,278 190,419
Amortization of Organization Expense 97 235
Amortization of Operating Rights 20,000 20,000

WORKING CAPITAL PROVIDED FROM OPERATIONS 813,235 486,024
Additions to Long-term Debt 577,749 365,527
Prior Period Adjustment 2,740 None
Decrease in Working Capital None None

$ 1,393,724 $ 851,551

APPLICATION OF WORKING CAPITAL
Additions to Deferred Interest $- 48,351 $ None
Officers' Life Insurance Premiums . 8,090 8,827
Prior Period Adjustment None 2,752
Additions to Franchises 9,625 8,840
Additions to Property, Plant & Equipment 822,890 609,761
Current Maturity of Long-term Debt 259,915 155,294
Increase in Working Capital 244,853 66,077

$ 1,393,724 $ B51,551

CHANGES IN WORKING CAPITAL
Increases (Decreases) in Current Assets

Cash $ 443,031 $ 52,179

Notes & Accounts Receivable 172,060 218,201

Other Current Assets 41,667 73,519

656,758 343,899
Decreases (Increases) in Current Liabilities

Notes Payable ' { 1B4,645) ( 82,511)

Accounts Payable ( 67,513) ( 89,997)

Federal & State Income Taxes ( 95,705) ( 62,234)

Other Current Liabilities { 64,042) ( 43,080)

' { 411,905) (277,822)
NET INCREASE (DECREASE) IN WORKING CAPITAL $ 244,853 $ 66,077

The accompanying footnotes are an integral part of these statements.

See Accountants' Review Report.

-l



PITT-0HIO 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 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 facilitiesi@ith annual rentals
amounting to $91,877 and $43,769 for 1984 and 1983, respectively.

The Corporation alsc leases certaln 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 Corporationm.

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 17,051 25,636

"$ 25,167.30 $ 281,492 $ 362,179

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 is subject to interest at 127 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, o2

NOTE E - AMORTIZATION OF ORGANIZATTONAL 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.

NOTE ¥ - 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 2 $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.
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AGREEMENT

THIS AGRFEMENT is made this24th day of May, 1985 between
EXHIBITORS SERVICE COMPANY (SELLER)}, a Pennsylvania corpor-
ation having an office at 85 Helen Street, McKees Rocks, PA
15136, and PITT-QOHIO 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-00024261 and folders thereto.

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

C. SELLER has agreed to sell to BUYER a portion of SEL-
LER's 3UC operating authority as more fully set forth here-
in, free and clear of all liens, encumbrances, security
interests and other claims.

D. The transaction will also require the prior approval
of the PUC. SELLER and BUYER will file and diligently pro-
secuting an application with the PUC for approval cf the
transaction pursuant to 66 Pa. C.S.A. §1102 of the Pennsyl-
vania Public Utility Code (herein called "the permanent

application").



E. BUYER desires to begin operating under the portion
of the operating rights which are the subject of this agree-
ment 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 reqular temporary
authority for BUYER to operate the portion of 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").

TI. 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, that portion of the
Pennsylvania intrastate operating rights owned by SELLER and
held at PUC Docket No. A-0002426], as set forth on Appen-
dix A hereto, subject to the conditions contained therein

{herein called "the operating rights").



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

operating rights the total sum of Sixty-Five Thousand
{($65,000) Dollars (herein called "the escrow fund"f, which
sum has been deposited in escrow and will be held and dis-
posed of in accordance with the provisions of paragraph 3
below.

3. Escrow Fund.

3.1 Escrow Bgents. The escrow fund provided for in

paragraph 2 will be deposited in escrow with Thomas M.
Mulroy, the attorney for SELLER, and John A. Vuono, the
attorney for BUYER (herein called "the escrow agents"}.

The escrow agents agree to serve in accordance with the
terms and conditions of this agreement, a signed counterpart
of which shall constitute appropriate dikecéions and autho-
rity for the escrow agents.

3.2 nepository. The escrow fund shall, at the dis-

cretion of the escrow agents, be placed in an interest-
bearing savings account or invested in other interest-
bearing securities, including bank certificates of deposit
and corporate commercial paper.

3.3 1Interest. If the transaction is consummated in
accordance with this agreement, any interest earned on the
escrow fund shall be divided equally between BUYER and SEL-
LER and delivered by the escrow agents to the respective

parties on the final closing date. 1If the transaction is



not consummated, any interest earned on the escrow fund
shall be disposed of in accordance with subparagraphs 3.4
and 3.5.

3.4 Disposition of Escrow Fund.

(a) The escrow fund shall be delivered by the
escrow adgents to SELLER on the final closing date upon con-
summation of this transaction pursuant to the terms of this
agreement.

(b} The escrow fund and all interest earned
thereon shall be returned promptly to ﬁUYER by the escrow
agents if the transaction is not consummated as a result of
the denial of approval of the permanent application by the
PUC or if the agreement is terminated or nul;ified pursuant
to the terms hereof. ’

(c) In the event the permanent application is
approved by the PUC and either party refuses to consummate
the transactiod, the escrow fund and any interest earned
thereon shall be disposed of in accordance with the provi-
sions of subparagraph 3.5.

3.5 Refusal to Consummate. In the event of the

approval of the application by the PUC and in the absence of
termination or nullification pursuant to the terms of this
agreement:

(a) By BUYER. If BUYER refuses to consummate
the transaction in accordance with the terms of this agree-

ment, the sum of Six Thousand Five Hundred ($6,500) Dollars,




and any interest earned thereon, at the option of SELLER,
which option shall be exercised by SELLER giving the escrow
agents written notice thereof within thirty (30) days after
the latest date for consummation of the transaction in
accordance with the terms herecf, shall be delivered by the
escrow agents to the SELLER to be retained by SELLER as
liquidated damages. The balance of the escrow fund and any
interest earned thereon shall be returned to BUYER, 1In such
event, this agreement shall forthwith terminate and the par-
ties shall have no further rights or responsibilities here-
under.

In the alternative, if the aforesaid option is not exer-
cised by SELLER, SELLER shall have the right‘to exercise any
other rights which it may have under this aéreement. In
such event, the escrow agents shall continue to hold the
escrow fund pending final resolution of the dispute between
the parties.

{(b) By SELLER. If SELLER refuses to con-
summate the transaction in accordance with the terms of this
agreement, BUYER shall have the option to terminate the
agreement by giving SELLER written notice thereof within
thirty (30) days after the latest date for consummation of
the transaction in accordance with the terms hereof. In
such event, this agreement shall forthwith terminate and the

parties shall have no further rights or responsibilities




hereunder and the escrow fund and all interest earned
thereon shall be promptly delivered to BUYER.

In the alternative, if the aforesaid option is not exer-
cised by BUYER, BUYER shall have the right to exercise
against SELLER all rights which BUYER may have under this
agreement. In such event, the escrow agents shall continue
to hold the escrow fund pending final resolution of the dis-
pute between the parties.

3.6 Indemnification. The escrow agents will not be

paid a fee for their services as escrow agents, and accord-
ingly, SELLER and BUYER agree to jointly and severally
indemnify and hold harmless the escrow agents from any
claims, causes of action or adverse effects resulting from
their appointment as escrow agents or any aé£ions taken pur-
suant thereto.

3.7 Expenses. Any expenses incurred by the escrow
agents shall be shared 50% by SELLER and 50% by BUYER.

4., MApplications 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:




4.1 The parties will jointly file an application
with the PUC 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 auwthority and regular temporary
aunthority 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-
cntion 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 infor&ation as may be
required, attend hearings, present testimony and otherwise
cooperate to the end that approval of this transaction may
be secured.

Counsel for BUYER will prepare the necessary permanent
and temporary authority applications.

BUYER shall pay all filing fees in connection with the
filing of the applications. Each party shall bear the
expenses of its legal counsel, its accountants and other
witnesses.

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 ané effect;
the rights are not and on the final closing date will not be
subject to any liens, encumbrances, security interests or
claims of any kind; and that there are and on the final
closing date will be no actions at law or eqguity, nor any
proceedings before any agency pending or threatened against
SELLER to revoke, suspend or otherwise restrict the oper-
ating authority.

In the event the foregoing warranties and representa-
tions are breached or prove to be inaccurate and false, the
escrow fund and all interest earned thereon shall, at the
option of BUYER, be returned promptly to BUYER. 1In such
event, if temporary authority has been granted, the oper-
ating rights shall be promptly returned to éELLER and the
parties shall have no further rights or obligations under
this agreement.

6. Denial of Temporary Authority. 1In the event the PUC

should issue final orders denving either or both of the
temporary authority 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.

7. Temporary Authority. In 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:

7.1 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.

7.2 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.

7.3 Profits and Losses. BUYER shall be entitled to

retain all profits,‘if any, earned ffom 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.

7.4 Term. The term of the temporary authority oper-
ation shall begin when BUYER commencesS cperations 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.

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

its final order, should deny approval of the permanent appli-
cation, this agreement shall terminate. 1In such event, the
parties shall have no further rights or obligations under this
agreement.

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

9. Approval of Permanent Application Subject to Restric-

tions. If the PUC, by its final order, approves the permanent
application, subject to cénditions which restrict, delete or
cancel any of the operating rights or limit the use of the
operating rights by BUYER in any way, other than as set forth
. in the restrictions contained in Appendix A, BUYER shall have
the option to declare this agreement null and void and forth-
with terminate the agreement by giving SELLER written notice
thereof within twenty (20) days after the service date of any
such orders. In the absence of the exercise of the aforesaid
option, any such restrictions shall be considered modifications
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.
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10. Appeals. 1In the event the PUC, by its final order,
shoﬁld 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 judicial
review, the termination provisions set forth in paragraphs 8
and 9 above shall not become effective until the exhaustion of
such judicial remedies. 1In 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, ig sustained by the
court, BUYER may exercise the right to térﬁinate 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, vpon the expiration of the period permitted by the
Rules of Practice and regulations of the PUC or by the PUC

order, whichever time period .is greater, within which petitions
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for rehearing, reargument or reconsideration may be filed, or
npon a denial 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 PUC or by a court.

11. No Assumption of TLiahilities. This agreement involves

only the purchase of operating rights by BUYER from SELLER.
Accordingly, BUYER does not assume any claims, 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 isva corporation duly organized, validly
existing and in good standing under the laws of the Common-
wealth of Pennsylvania, and has full powér and authority under
its Articles of Incorporation or charter to engage in the
business which it is now conducting.

12.2 SELLER's Certificate of Public Convenience evi-
dencing the operating rights is in good standing with the PUC
and there are no citations, formal complaints, investigations
or enforcement proceedings 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
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into any such contractual arrangenments prior to the final clos-
ing date.

12.4 The Board of Directors of SELLER has, 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 effectunate the purposes of this agreement. If
required by law or by the Articles of Incorporation or bylaws
of SELLER, proper shareholder approval has heen obtained in
connection with this transaction. 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 afte; 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.

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:
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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 té 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
aforesaid 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 reguest therefor
is received from SELLER.

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.

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 o?tion 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.
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14, Employee Relations. This agreement involves the sale

of only operating rights, a partial asset only, and the parties
agree that 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 élaims 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.

14.2 SELLER assumes liability for the payment for all
periods prior to the temporary authority closing date of 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, but without limi-

tation, the costs relating to wages, holiday and vacation pay,
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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 labor unions representing employees of SELLER of
the existence of this agreement and further will discharge any
obligations SELLER may have subsequent to the temporary autho-
rity closing date to meet with any labér unicons 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 clgim, grievance,
unfair labor practice or discrimination in ;mployment charge,
or suit which may now exist or which may arise in the future
concerning SELLER.,

14.5 To the best of SELLER's knowledge, it has com-
plied with all federal, state and local laws and regqgulations
relating to the employment of persons and will continue to do
S0O.

14.6 To the best of SELLER's knowledée, 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 liability
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under The Employee Retirement Income Security Act of 1974
("EFRISA"), 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 the operations or employees of
SELLER, whether arising out of this transaction or otherwise,
and that BUYER and any companies affiliated with BUYER and the
shareholders, successors or assigns of BUYER, and any companies
affiliated with BUYER, do not assume any withdrawal liability
of SELLER.

14.8 SELLER will be solely responsible for any obliga-
tions, claims or other adverse consequences to BUYER resulting
from SELLER's breach ¢of any of the agreements, representations
and warranties set forth in this paragraph,qincluding reason-
able attorneys' fees and expenses incurred by BUYER in connec-
tion therewith, provided SELLER is promptly advised of such
obligations and is given an opportunity to defend against such
obligations.

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

15. PUC Assessments. SELLER warrants that all general

assessments heretofore made or that may be made pursuant to 66
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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
general assessments applicable to periods subsequent to the
aforesaid date shall be the obligation of BUYER. 1In the event
the PUC requires the payment of any such assessments due from
SELLER as a condition precedent to the consummation of the
permanent application, SELLER agrees to promptly pay any such
assessments, In the event any such assessments are not paid by
SELLER, BUYER shall have the right to advance such payments to
the PUC. Any such advanced payments shall be considered as
adjustments to the purchase price and shall be deducted from
the consideration due SELLER as provided in paragraph 2. 1In
such case, on the final closing date, the escrow agents shall
reimburse BUYER for the total amount of such advanced payments
from the escrow fund.

16. Operating Rights Unigue. The parties agree that the

PUC operating rights which are the subject of this agreement
are unique and are not otherwise obtainable.

17.. No Broker's PFees 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 transaction. 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
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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.

18. Conditions Precedent. In addition to any other obliga-

tions imposed by this agreement, the fulfillment of the fol-
lowing conditions shall constitute conditions precedent to the
enforcement of BUYER's obligations under this agreement:

18.1 The approval of the permanent application by the
issuance of a final order of the PUC, subject to the terms and
conditions of this agreement,

18.2 On the final closing date, the warranties and
representations of SELLER as set forth herein have been ful-
filled.

In the event any of the aforesaid warranties and represen-
tations are not met, BUYER shall have the option to terminate
the agreement by giving SELLER written notice thereof within
twenty (20) days after the occurrence of any such default. 1In
such event, the escrow fund and all interest earned thereon and
any other payments made pursuant to this agreement shall be
returned promptly to BUYER. If temporary authority has been
granted, the operating rights shall be returned to SELLER and
the parties shall have no further rights or obligations under

this agreement.
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19. 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
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 indacing
SELLER to sell the operating rights.

20. Closing Dates. The closing dates are defined as fol-

lows:

20.1 The final closing date is the @ay selected by
agreement of the parties within a period'ofqthirty (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. The closing will be
held at a time of day and place mutually agreed upon by the
parties.

20.2 The temporary authority closing date is the day

on which BUYER begins using the operating rights pursuant 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 first
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temporary application or the twentieth (20th) such day if no

other day is selected.

21. 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.

22. Notices. Any notices, demands or other communications
delivered or tendered under this agreement shall be in writing
and shall be sufficient if sent by registered or certified mail

with return receipt requested to the parties at the addresses

shown below:
SELLER:

Mr. George Callahan, TII
President

Exhibitors Service Company
85 Helen Street

McKees Rocks, PA 15136

BUYER:

Mr. Charles L. Hammel, III
President

Pitt-Ohio Express, Inc,
26th & A.V.R.R.
Pittsburgh, PA 15222

A copy of any such communications shall also be mailed

to the following counsel for the parties:

Thomas M. Mulroy, Esqg.

Pillar and Mulroy, P.C.

Suite 700

312 Boulevard of the Allies

Pittsburgh, PA 15222
Attorney for SELLER
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John A. Vuono, Esg.

Vuono, Lavelle & Gray

2310 Grant Building

Pittsburgh, PA 15219

Such notice shall be sufficient, whether accepted at the

address referred to or not, if tendered at such address
during the normal business hours by the United States Postal
Service. The addresses may from time to time be changed by
either party giving written notice pursuant to the terms of

this paragraph.

23. 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, representations or other info;mation unless
expressly and specifically set forth in this agreement or an
addendum thereto property executed by the parties.

24. Construction. This agreement shall be construed in

accordance with the laws of the Commonwealth of Pennsylvania.

25. Paragraph Headings. The headings referring to the

contents of paragraphs of this agreement are inserted for
convenience 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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IITI. EXECUTICN

IN WITNESS WHEREOF, the parties intending to be legally

bound, have executed this agreement the day and year first

above stated.

EXHIBITORS SERVICE COMPANY

By: /s/ George Callahan, III
George Callahan, III
President

PITT-OHIO EXPRESS, INC.

By: /s/ Charles L. Hammel, IIT
Charles L. Hammel, III
President
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APPENDIX A

PITT-QHIO EXPRES3, IINC.

AUTHORITY TO BE PURCHASED FROM
EXHIRITORS SERVICE COMPANY

(A) To transport as a Class D carrier, property, from points
in the county of Allegheny to other points in Pennsylvania
beyond the county of Allegheny, and vice versa.

Subject to the following conditions:

l.

2.

That no right, power or privilege is granted to
transport household goods in use.

That no right, power or privilege is granted to
transport commodities in bulk.

That no right, power or privilege is granted to
transport shipments of iron or steel and iron or steel
articles weighing in excess of ten thousand (10,000)
pounds., ..

That no right, power or privilege is granted to
transport commodities which, because of size or
weight, require the use of spec1al equlpment or
special handling.

That no right, power or privilege is granted to
transport property for Hershey Foods Corp. and its
subsidiaries, H. B. Reese Co., San Giorgio Macaroni,
Inc., and Y & 8 Candies, Inc., from the township of
Derry, Dauphin County, the city of Lebanon and the
township of North Cornwall, Lebanon County, and the
township of East Hempfield, Lancaster County, to
points in Pennsylvania, and vice versa.

That no right, power or privilege is granted to
transport property from points in Allegheny County to

. points within an airline distance of twenty-five (25)

miles of the City-County Building in the city of
Pittsburgh and vice versa. '

That no right, power or privilege is granted to
transport property from points in the county of
Allegheny to peints in the counties of Indiana,
Clearfield, Cambria, Blair, Huntingdon, Somerset,
Bedford, Lebanon, Berks, Lancaster, Beaver, Crawford,
Erie, Fayette, Lawrence, Mercer, Venango, Washington
and Westmoreland, and vice versa.



10.

11.

12.

That no right, power or privilege is granted to
transport limestone and limestone products for J. E.
Baker Company, from its plant in the township of West
Manchester, York County, and for the Thomasville Stone
and Lime Company, from its plant in the township of
Jackson, York County.

That no right, power or privilege is granted to
transport property, from the facilities of American
Home Foods Division of American Home Products Corp.
located in the township of Turbot and the borough of
Milton, Northumberland County, to points in
Pennsylvania, and vice versa.

That no right, power or privilege is granted to
transport motion picture films and accessories, dry
ice, newspapers, magazines, and meat, meat products,
meat by-products, dairy products, articles distributed
by meat packing houses and such commodities as are
used by meat packers in the conduct of their business.
That no right, power or privilege is granted to
transport frozen and perishable foods, fresh fruits
and vegetables, perishable non-food commodities in
temperature controlled vehicles, from points in
Allegheny County to points withip 150 miles of the
limits of Allegheny County.

That no right, power or privilege is:granted to pro-
vide service (a) to or from the facilities of Dauphin
Distribution Services Company in Cumberland County
and Exhibitors Service Company in Allegheny County;
(b) for Speciality Ladyfingers, Inc. to or from Perry
County; (c) for Standard Brands, Inc., Armour and
Company, Swift and Company, The Best Foods, Inc.,
Fairmont Creamery Company, Grennan Bakery Company,
Seven Baker Brothers Company, and Highway Express

. Lines, Inc.; (d) for.the Commonwealth of Pennsylvania

to or from the Rockview Penitentiary in the County of
Centre; (e) for Sears, Roebuck & Company and Montgomery

.Ward and Company in connection with the transportation

of .catalogs from the City of Pittsburgh.



