ASSET PURCHASE AGREEMENT

Dated as of January 1, 2015

By and Among

JACK TREIER, INC.,

JOHN P. TREIER, JR.,

STEPHEN P. TREIER

SUZANNE TREIER

And

ARMSTRONG RELOCATION COMPANY, PENNSYLVANIA, LLC




ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of January 1,
2015 ("Execution Date"), is entered into by and among (i) Jack Treier, Inc. (“Seller), a Pennsylvania
corporation, (ii) John P. Treier, Jr. (“Majority Shareholder™), an individual, as the majority shareholder,
Chairman and Chief Executive Officer of Seller, (iii} Stephen P. Treier and Suzanne Treier individuals,
and as the minority shareholders (together with the Majority Shareholder, the “Shareholders™) and (iv)
Armstrong Relocation Company, Pennsylvania , LLC, a Pennsylvania limited liability company
{“Purchaser” and, collectively with Seller and the Shareholders, the “Parties™).

PRELIMINARY STATEMENTS

A. Seller is engaged in the business of the transportation of household goods, international, domestic,
commercial and residential moving and storage services, and corporate relocation services and
automobile transportation services {collectively, the “Business”).

B. Seiler desires to sell to Purchaser, and Purchaser desires to purchase and acquire from Seller, upon the
terms and subject to the conditions set forth in this Agreement, substantially all of Seller’s assets,
properties, rights and interests used or held for use in the operation and conduct of the Business, in
consideration for certain payments by Purchaser and the assumption by Purchaser of certain liabilities
and obligations of Seller, all as specifically described in this Agreement.

C. It is contemplated that upon successful completion of due diligence, the Purchaser's Affiliate,
Property Leasing Mt. Joy, LLC ("Property Leasing™) shall enter into and complete cloging under
that certain Real Estate Purchase and Sale Agreement with Seller's Affiliate, Treier Realty, LP
("TRE") of even date, set forth as attached Exhibit A for the property located at 1074 East Main
Street, Mount Joy, Pennsylvania ("Real Estate Agreement of SaJe"). Unless Closing under the Real
Estate Agreement of Sale cannot occur for one or more of the specific reasons set forth in Section
6.8(d}(2) hereof, closing under the Real Estate Agreement of Sale is a condition of Seller's obligation
to close under this Agreement,

D. This Agreement is contingent on the Pennsylvania Utility Commission ("PUC") approving a transfer
of operating rights to the Purchaser which will not occur for some time, perhaps several months, after
the date of this Agreement.

NOW, THEREFORE, in consideration of the mutual promises, covenants, agreements, representations
and warranties contained herein, and for other good and valuable consideration, the receipt and adequacy
of which are hereby acknowledged, the Parties hereby agree, intending to be legally bound, as follows:

ARTICLE
DEFINITIONS

§1. Definitions.

§1.1. Defined Terms. When used in this Agreement, the following terms shall have
the respective meanings specified therefor below.

“Affiliate” shall mean, with respect to any Person, any other Person direetly or indirectly
controlling, controlied by, or under common control with, such Person; provided that, for the purposes of
this definition, “control” (including, with correlative meanings, the terms “controlled by” and “under
common control with™), as used with respect to any Person, shall mean the possession, directly or




indirectly, of the power to direct or cause the direction of the management and policies of such Person,
whether through the ownership of voting securities, by contract or otherwise; provided, further, that an
Affiliate of any Person shall also include (i) any Person that directly or indirectly owns more than five
percent (5%) of any class of capital stock or other equity interest of such Person, (ii) any officer, director,
trustee or beneficiary of such Person, (iii) any spouse, parent, sibling or descendant of any Person
described in clauses (i) or (i) above, and (iv) any trust for the benefit of any Person described in clauses
(i) through (iii} above or for any spouse, issue or [ineal descendant of any Person described in clauses (i)
through (iii) above.

“Business Day” shall mean any day, other than a Saturday, Sunday or a day on which
banks located in Lancaster, Pennsylvania or Memphis, Tennessee shall be authorized or required by Law
to close.

“Certificate of Public Convenience” shall mean the documentation furnished by the
PUC as evidence of compliance with the requirements of the Public Utility Code and approval of the
transfer of those rights set currently possessed by Seller set forth as Exhibit G.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time,
and the regulations promulgated and the rulings issued thereunder. Section references to the Code are to
the Code, as in effect as of the date of this Agreement.

“Contract” shall mean any promissory note, bond, mortgage, indenture, guarantee,
license, franchise, agreement, understanding, arrangement, contraci, commitment, lease, or other
instrument or obligation, whether oral or written, including all amendments thereto existing as of October
31, 2014 and all other entered in the ordinary course of the Business through the Closing Date.

“Enforceability Exceptions” means, with respect to enforcement of the terms and
provisions of this Agreement or any Transaction Documents, (i} the effect of any applicable law of
general application relating to bankruptcy, reorganization, insolvency, moratorium or similar laws
affecting creditors’ rights and relief of debtors generally and (ii) the effect of general principles of equity,
including general principles of equity goveming specific performance, injunctive relief and other
equitable remedies (regardless of whether such enforceability is considered in a proceeding in equity or at
law).

“Escrow Agent” means Farris Bobango Branan, PLC.

"Escrow Agreement" means an agreement substantially in the form attached hereto as
Exhibit E,

“GAAP” shall mean U.S. generally accepted accounting principles.

“Governmental or Regulatory Authority” shall mean any instrumentality, subdivision,
coust, administrative agency, commission, official or other authority of the United States or any other
country or any state, province, prefect, municipality, locality or other government or political subdivision
thereof, or any quasi-governmental or private body exercising any regulatory, taxing, importing or other
governmental or quasi-governmental authority.

“Indebtedness” of any Person shall mean and include (i} indebtedness for borrowed
money or indebtedness issued or incurred in substitution or exchange for indebtedness for borrowed
money, (ii) amounts owing as deferred purchase price for property or services, including all seller notes
and “earnout” payments, and ali obligations in respect of capitalized leages, (iii) indebtedness evidenced
by any note, bond, debenture, mortgage or other debt instrument or debt security, (iv) commitments or



obligations by which such Person assures a creditor against loss (including contingent reimbursement
obligations with respect to letters of credit but excluding any applicable deductibles or co-payments under
any insurance policies), (v} indebtedness secured by a Lien on assets or properties of such Person, (vi)
obligations or commitments to repay deposits or other amounts advanced by and owing to third parties,
(vii) obligations under any interest rate, currency or other hedging agreement or (viii) guarantees or other
similar contingent liabilities (including so-called take-or-pay or keep-well agreements) with respect to any
indebtedness, obligation, claim or liability of any other Person of a type described in clauses (i} through
{vii) above. Indebtedness shall not, however, include {x) accounts payabie to trade creditors, (y) accrued
expenses arising in the ordinary course of business or (z) the endorsement of negotiable instruments for
collection in the ordinary course of business.

“Intellectual Property” shall mean any of the following: United States or foreign (i)
patents, and applications therefor; (if) registered and unregistered trademarks, service marks and other
indicia of origin, pending trademark and service mark registration applications, and intent-to-use
registrations or similar reservations of marks; (iii) registered and unregistered copyrights and mask works,
and applications for registration; (iv} internet domain names, applications and reservations therefor and
uniform resource locators; and (v) trade secrets and proprietary information not otherwise listed in (i)
through (iv) above, including unpatented inventions, invention disclosures, moral and economic rights of
authors and inventors (however denominated), confidential information, techmical data, customer lists,
proprietary computer software programs, databases, data collections and other proprietary information or
material of any type.

“IRS™ shall mean the Internal Revenue Service.

“Law” shall mean any statute, law, ordinance, rule or regulation of any Governmental or
Regulatory Authority.

“Liens” shall mean liens, security interests, options, rights of first refusaf, claims,
easements, mortgages, charges, indentures, deeds of trust, rights of way, restrictions on the use of real
property, encreachments, licenses to third parties, leases to third parties, security agreements, or any other
encumbrances and other restrictions or limitations on the use of real or personal property or irtegularities
in title thereto.

“Material Adverse Change” or “Material Adverse Effeet” shall mean, (i) when used
with respect to Seller or the Business, any fact, event, circumstance, notice, condition, change or effect
that has resulted in or would reasonably be expected to result in a materially adverse change in or effect
on the business, assets, liabilities, results of operation or condition (financial or otherwise) of the Business
or the Purchased Assets or on Seller’s ability to perform its obligations hereunder; provided, however,
when used with respect to Purchaser, any materially adverse change in or effect on the business, assets,
liabilities, results of operation or condition (financial or otherwise) of such Party and its Subsidiaries
taken as a whole, or on such Party’s ability to perform its obligations hereunder.

“Real Estate Agreement of Sale” shall mean an agreement, substantially in the form
attached hereto as Exhibit A, dated as of the Execution Date between TRE, as Seller, and Property
Leasing, as Purchaser of the office and warehouse facility currently occupied by Seller, and located at the
Property (as defined in the Real Estate Agreement of Sale.

“Order” shall mean any judgment, order, injunction, decree, writ, permit or license of
any Governmental or Regulatory Authority or any arbitrator,




“Ordinary Course” means the ordinary course of business of the Seller, consistent with
past practice and custom (including with respect to quantity and frequency).

“Permitted Liens” shall mean (i) Liens reflected and reserved against on the Recent
Balance Sheet, (ii) Liens consisting of zoning or planning restrictions or regulations, easements, Permits,
restrictive covenants, encroachments and other restrictions or limitations on the use of real property or
irregularities in, or exceptions to, title thereto which, individually or in the aggregate, do not impair the
use of such real property, (iii) Liens for current taxes, assessments or governinental charges or levies not
yet due and payable or for which appropriate reserves are reflected on the Recent Balance Sheet or
otherwise made by Seller, and (iv) mechanics Liens and similar statutory Liens arising in the ordinary
course of business for amounts which are not delinquent and are not material to the Business.

“Person” shall mean and include an individual, a partnership, a joint venture, a
corporation, a limited liability company, a limited liability partnership, a trust, an incorporated
organization, and a Governmental or Regulatory Authority or any other legal entity.

“PUC” shall mean the Pennsylvania Public Utility Commission.

“Receivables Repurchase Price” shall mean an amount equal to the sum of (i) the
aggregate amount of all adjustments to the value of Accounts Receivable acquired by Purchaser at the
Closing due to returns from customers or price, freight or tax adjustments (net of any positive reduction to
payables or other credit to Purchaser in respect of sales taxes), including the amount of any reductions in
respect of the cost of third party collection efforts (any collection expenses that were not incurred at the
express request or direction of Purchaser being referred to herein as the “Collection Expenses®), plus (ii)
the aggregate amount of the outstanding balances in respect of any Accounts Receivable that have not
been paid in full as of the Receivables Reconciliation Date, in each case as calculated by Purchaser in the
Receivables Reconciliation Statement, subject to the resclution of any dispute with respect thereto as
provided in Section 3.3.

“Restricted Business” shall mean the business of, international, domestic and
commercial and residential moving and storage services, and corporate relocation services and
automobile transportation services.

"Security Agreement" shall mean the form of Security Agreement attached hereto as
Exhibit H.

“Subsidiary” shall mean, with respect to any Person, (i} any corporation more than 50%
of whose stock of any class or classes having by the terms thereof ordinary voting power to elect a
majority of the directors of such corporation (irrespective of whether or not at the time stock of any class
or classes of such corporation shail have or might have voting power by reason of the happening of any
contingency) is owned by such Person, directly or indirectly through one or more Subsidiaries of such
Person, and (ii) any limited liability company, parinership, association, joint venture or other entity in
which such Person, directly or indirectly through one or more Subsidiaries of such Person, has more than
a 50% equity interest,

“Transaction Documents™ shall mean, collectively, this Agreement, the Bill of Sale, the
Assumption Agreement, the Real Estate Agreement of Sale and all associated documents, the Escrow
Agreement, the Security Agreement, the Mortgage, and each other agreement, document, instrument or
certificate contemplated to be delivered pursuant to any of the foregoing.




§1.2. Additional Defined Terms. In addition to the terms defined in Section 1.1, the
terms set forth in Annex A shall have the respective meanings assigned thereto in the sections indicated
therein.

§1.3. Construction, In this Agreement, unless the context otherwise requires:

(a) any reference in this Agreement to “writing” or comparable expressions includes
a reference to facsimile transmission or comparable means of communication;

) words expressed in the singular number shall include the plural and vice versa,
and words expressed in the masculine shall include the feminine and neuter gender and vice
versa;

(c) references to Articles, Sections, Exhibits, Schedules and Recitals are references

to articles, sections, exhibits, schedules and recitals of this Agreement;
(d) references to “day” or “days” are to calendar days;

(e) this “Agreement” or any other agreement or document shall be construed as a
reference to this Agreement or, as the case may be, such other agreement or document as the
same may have been, or may from time to time be, amended, varied, novated or supplemented;
and

) “include,” “includes,” and “including”™ are deemed to be followed by “without
limitation” whether or not they are in fact followed by such words or words of similar import.

§1.4. Schedules and Exhibits. The Schedules and Exhibits to this Agreement are
incorporated into and form an integral part of this Agreement. If an Exhibit is a form of agreement, such
agreement, when executed and delivered by the parties thereto, shall constitute a document independent
of this Agreement.

§1.5. Knowledge. - Where any representation or warranty contained in this Agreement is
expressly qualified by reference to the knowledge of Seller, such knowledge is restricted to knowledge
possessed by any Shareholder, James Fahrney, Kevin Lunz or Deborah Shope.

ARTICLE1II
SALE OF ASSETS; ASSUMPTION OF LIABILITIES

§2.1. Purchased Assets. On the terms and subject to the conditions set forth in this
Agreement, Seller shall sell, transfer, convey, assign and deliver to Purchaser, and Purchaser shall
purchase from Seller, at the Closing, free and clear of all Liens other than Permitted Liens, all rights, title
and interest of Seller in, to and under all of the assets, properties, rights and business of Seller, of every
kind and description and wherever located, as they exist at the Effective Time, in each case to the extent
related to or necessary for the conduct of the Business, other than the Excluded Assets (collectively, the
“Purchased Assets™, including, without limitation, the following assets of Seller:

(@) Cash. The Purchased Assets shall include all Cash On Hand as of the Closing
Date. "Cash On Hand" shall mean cash and cash equivalents (including marketable securities
and short term investments) calculated in accordance with GAAP applied on a basis consistent




with the preparation of the Financial Statements excluding, however, cash reserved and retained
pursuant to Section 2.2(a).

(b) Inventory. All inventories of raw materials, work-in-process and finished goods
which are used or held for use by Seller in connection with the Business, whether or not written-
off or carried at no value on Seller’s books and records (collectively, the “Inventory”™), together
with any transferable rights of Seller against the suppliers of such Inventory;

(©) Accounts Receivable. All accounts receivable and all notes, bonds and other
evidences of indebtedness and rights to receive payments arising out of sales by the Business
(collectively, the “Accounts Receivable™), and any rights of Seller with respect to any third party
collection procedures or any other actions or proceedings which have been commenced in
connection therewith, together with the proceeds in respect of any of the foregoing and interest
accruing thereon;

() Tangible Personal Property. All furniture, fixtures, equipment, machinery,
vehicles, tools, office supplies and other supplies, and other tangible personal property of Seller
(other than Inventory), used or held for use in connection with the Business, including any of the
foregoing assets purchased subject to any conditional sales or title retention agreement in favor of
any other Person, including, without limitation, the tangible personal property listed on Schedule
2.1(d) (the “Personal Property);

(e) Personal Property Leases. All rights, title and interest of Se¢ller in, to and under
(i) all leases or subleases of Personal Property as to which Seller is the lessor or sublessor, and (ii) all
leases of Personal Property as to which Seller is the lessee or sublessee, together with any options to
purchase the underlying property listed on Schedule 2.3 (such leases and subleases are collectively

referred to herein as the “Personal Property Leases™);

(H) Contracts. All rights, title and interest of Seller in, to and under all other
Contracts relating to the Business, including all rights of Seller under Contracts with customers
and vendors, and the right to service such customers and vendors, and all rights of Seller under
open commitments and purchase orders, and listed on Schedule 4.9;

(&) Prepaid Expenses. All prepaid expenses, including advances to suppliers and
prepaid insurance premiums;

{h) Intellectual Property. All rights, title and interest of Seller in, to and under all
Intellectual Property used, held for use or otherwise necessary for the conduct of the Business
(including Seller’s goodwill therein) and all rights, privileges, claims, causes of action and
options relating or pertaining to such Intellectual Property, including, but not limited to, Seller’s
rights (if any) to the names “Jack Trier, Inc.” and “Tri-State Moving Systems” and all deviations
and similar names and logos used by Seller, telephone numbers, telecopy numbers, domain
names, websites, e-mail addresses, PO Boxes and listings {Seller shall specifically disclose in
Schedule 4.14 all limitations and restrictions on its ability to assign or transfer any of the
Intellectual Property; unless specifically noted to the contrary, all Contracts require the consent of

the other party(ies) for assignment) (collectively, the “Business Intellectual Property”);

(Y] Customer Lists. All lists of past, current or prospective customers of the
Business and any related customer data;




0)] Permits. All Permits, including applications therefor, utilized in the conduct of
the Business;

6.9] Security Deposits. All security deposits relating to the Business;

() Storage Accounts. All storage accounts.

(m)  PUC Operating Rights, The operating rights currently in the name of the Seller
as set forth on Schedule 2.1(n), copies of all operating data and records (including customer lists,
supplier lists, credit information, and financial information) that may be associated with the
operations of the Seller pursuant to that portion of the PUC approved operating authority.

n) Books and Records, All books, records, files and papers, whether in hard copy or
computer format, used or held for use in the conduct of the Business or otherwise relating 10 the
Purchased Assets, including, without limitation, engineering information, sales and promotional
literature, manuals and data, sales and purchase correspondence, customer and supplier lists,
personnel and employment records and information relating to Taxes imposed on the Business,
but excluding the minute books, charter documents, stock transfer books and records, and the
corporate seal of Seller;

(0) Goodwill. All goodwill of the Business;

(p) Claims, Except as otherwise provided in Section 2.2 below, all rights, title and
interest in and to any refunds, security deposits, causes of action, choses in action, rights of
recovery, rights of setoff, rights of recoupment and any other claims arising out of or related to
the Purchased Assets; and

)] Other Assets. Except as otherwise provided in Section 2.2 below, all other
assets, properties and rights of every kind and nature owned by Seller, or in which Seller has an
interest, whether known or unknown, fixed or unfixed, choate or inchoate, accrued, absolute,
contingent, or otherwise, whether or not specifically refetred to in this Agreement, in each case to
the extent relating to or necessary for the conduct of the Business.

§2.2. Excluded Assets. Anything in Section 2.1 to the contrary notwithstanding, the
Purchased Assets shall not include, and there shall be excluded from the assets, properties, rights and
business to be ftransferred to Purchaser hereunder, the following assets of Seller (collectively, the
“Excluded Assets™):

{a) ail Cash On Hand in excess of Three Hundred Thousand Dollars {($300,000.00)
as of the Execution Date which shall be transferred, after the close of business on the Execution
Date, to a separate account held by Seller, not used for Seller’s operations, and retained by Seller
under all circumstances;

(2)] all rights of Seller under the claims, litigation, causes of action, choses in action,
rights of recovery, rights of setoff and/or rights of recoupment listed on Schedule 2.2(b);

(<) the minute books, charter documents, stock transfer books and records, and
corporate seal of Seller;

(@) all shares of the capital stock of Seller, whether held in treasury or otherwise;




(e) all payments made or to be made to Seller, and all other rights of Seller, under
this Agreement;

0 all rights under the insurance policies of Seller;

9 all rights of Seller to any tax refunds, credits or similar Tax assets relating to any
period prior to the Effective Time;

(h) all rights of the Seller in the shares of stock in UniGroup, Inc.;
@) 2005 Buick LaSabre VIN No. 1G4HP54K651129346;

() all rights of Seller to receive the United Van Line incentive bonus with respect to
2014; and

k) the other assets specifically set forth on Schedule 2.2(k).

§2.3. Assumed Liabiljties. In connection with the sale, transfer, conveyance, assignment
and delivery of the Purchased Assets to Purchaser pursuant to this Agreement, on the terms and subject to
the conditions set forth in this Agreement, Purchaser will assume at the Effective Time, and agree to pay,
perform and discharge when due, the following obligations of Seller arising in connection with the
operation of the Business (the “Assumed Liabilities™), and no others;

(a) Liabilities on Schedule 2.3. All liabilities and obligations of Seller listed on
Schedule 2.3;

) Ligbilities on Recent Balance Sheet,  All liabilities incorred in the ordinary
course of business and listed on the Recent Balance Sheet, as set forth on Schedule 2.3 and incurred in the
ordinary course of the Business after the date thereof through the Closing Date; however, that except as
set forth below in this Section 2.3(b), Purchaser shall not retain responsibility for the payment of any
employee benefits or entitlements, including severance pay, acerued vacation, sick or holiday pay, to any
Transferred Employee {(defined herein below) or any other emplovee of Seller pursuant to any Employee
Benefit Plan or Law as a result of or in connection with the consummation of the transactions
contemplated hereby for all periods through the date of Closing, as set forth in Section 6.3(a).
Notwithstanding the previous parts of this Section 2.3(b), Purchaser shall assume and pay when due one-
half (1/2} of all accrued vacation pay for Transferred Employees at Closing. Seller shall retain and pay
the other one-half (1/2) of such accrued vacation pay at Closing.

(c) Personal Property Lease Obligations. All liabilities and obligations of Seller
under the Personal Property Leases listed on Schedule 2.3; and

(d) Obligations under other Contracts and Permits. All Habilities and obligations of
Seller under other Contracts and Permits listed in Schedule 2.3.

§2.4. Retajned Liabilities. Except for the Assumed Liabilities, Purchaser shall not
assume, by virtue of this Agreement or the transactions contemplated hereby, and shall have no liability
or ¢obligation for, any debts, liabilities or obligations of Seller or the Shareholders of any kind, character
or description whatsoever, regardless of whether any such debt, liability or obligation is disclosed in this
Agreement or in any Schedule hereto (the “Retained Liabilities”). Without limiting the generality of the
foregoing, Purchaser shall not assume, and shall have no liability or obligation for, any of the following




debts, liabilities and obligations of Seller or the Shareholders, each of which, without limitation, shall
constitute a Retained Liability:

(a) any Indebtedness of Seller or the Sharcholders, other than the Assumed
Liabilities;

(b) any liability or obligation of Seller or the Sharcholders arising out of or in
connection with the negotiation and preparation of this Agreement and the consummation of the
transactions contemplated hereby, including, without limitation, legal and accounting fees
(including any incurred in connection with the preparation of the schedules to this Agreement),
brokerage commissions, finder’s fees or similar fees or commissions, and any income tax liability
imposed on Seller or the Shareholders in connection therewith;

(c) any liability or obligation of Seller or the Shareholders to any of Seller’s past or
present equity holders, including, without limitation, any liability or obligation to distribute to
such equity holders. or to any other Person all or any portion of the Closing Cash Payment or
Purchaser Note;

(d) any liability or obligation of Seller or the Shareholders arising from the failure of
Seller or the Shareholders to perform or discharge any of its or his agreements contained herein;

(e any liability or obligation of Seller or the Shareholders with respect to any
insurance policy that is not assumed by Purchaser;

63 any liability or obligation of Seller or the Shareholders to any officer, director or
employee of Seller or the Business;

® any liability or obligation for Taxes (i) with respect to the Business or the
Purchased Assets for any Pre-Closing Period or (ii) of Seller or the Shareholders;

(h) any liability or obligation in respect of (x) any employees of Seller or the
Business who are offered employment by Purchaser ag provided in Section 6,3(a) hereof but who
on or before the Effective Time do not accept such offer and become Transferred Employees; (¥)
any Transferred Employees to the extent such liability or obligation relates to facts, acts,
omissions or occurrences arising prior to the Effective Time or (z) any former employees of
Seller or the Business, including, without limitation, any liability or obligation in respect of any
wrongful dismissal claim or any claim made pursuant to any applicable laws relating to
employment standards, occupational health and safety, human rights, workers compensation;

) any claim, cause of action, proceeding or other litigation pending or threatened
against Seller or the Shareholders as of the Effective Time;

[} any liability or obligation of Seller under any stock option plan or stock option
agreement, phantom stock plan or phantom stock agreement, or deferred compensation plan or
deferred compensation agreement;

(k) any liability or obligation of Seller under any Employee Benefit Plan, including
any liability or obligation resulting from a tenmination of any Employee Benefit Plan;




) any liability or obligation to any former owner of any of the capital stock of
Seller or of the Purchased Assets, including, without limitation, any liability or obligation to John
P. Treier, Jr., for compensation, deferred or otherwise.

(m)}  any liability or obligation to the extent related to (w) the actual or alleged
presence of any wastes or hazardous substances on any Business Property as of the Effective
Time, (x) the actual or alleged violation of any Environmental Law by Seller or the Shareholders
prior to the Effective Time, (y) any claim or Hability under any Environmental Law based on the
conduct of Seller or the Shareholders prior to the Effective Time or (2) any liability of any
predecessor of Seller under any Environmental Law relating to the period prior to the Effective
Time;

(n) any liability or obligation incurred by Seller (as opposed to Purchaser or the
Business) after the Effective Time.

Seller and the Shareholders shall discharge in a timely manner all of their respective Retained Liabilities.
ARTICILE III
CLOSING; CLOSING PAYMENT

§3.1. Closing. (a) The closing of the purchase and sale of the Purchased Assets (the “Closing’)
shall take place at the offices of Seller’s counsel, Hartman Underhill and Brubaker, LLC, 221 East
Chestnut Street, Lancaster, PA 17602 contemporaneously with the execution and delivery of this
Agreement on the Closing Date (as hereinafter defined}, or at such other place as the Parties shall agree.
For convenience, the Parties agree that the Closing may take place by the exchange of electronic
signatures to the Closing documents (provided that the original Purchaser Note executed by Purchaser
shall be delivered to Seller’s counsel, in escrow, in advance of Closing, with instructions that the same
shall be automatically released from escrow to Seller at Closing) and delivery of the Closing
Consideration (defined herein below) by wire transfer, followed by the mailing of executed originals of
the other Closing documents, without the need for a face to face meeting. The Closing is contingent upon
the approval of the transfer of the Certificates of Public Convenience as contemplated herein and issued
by the PUC. The date on which the Closing occurs is referred to herein as the “Closing Date”; provided
however, that the Closing Date shall not extend beyond July 1, 2015. The Closing and each of the
transactions contemplated to occur, including the transfer of title to the Purchased Assets and the
assumption of the Assumed Liabilities shall be deemed to be effective for all purposes of this Agreement
as of 5:01 p.m. on the Closing Date (the “Effective Time”).

b) Pre- Closing. Upon execution of this Agreement, Purchaser shall deposit with
the Escrow Agent by wire transfer the sum of Ninety Thousand Dollars ($90,000) to be held, invested and
distributed in accordance with the form of Escrow Agreement attached hereto as Exhibit E ("Escrow

Agreement'"),

{c) At the Closing:

(i}  Seller shall deliver to Purchaser a Bill of Sale substantially in the form attached
hereto as Exhibit B (the “Bill of Sale”), together with such other documents and instruments of
conveyance, sale, transfer and assignment as Purchaser and its counsel shall deem reasonably
necessary or appropriate to vest in Purchaser all of Seller’s rights, title and interest in, to and
under all of the Purchased Assets in each applicable jurisdiction;
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(ii)  Seller shall deliver to Purchaser the certificate of titles of each vehicle owned by
Seller being purchased pursuant to this Agreement;

(iii)  Seller shall deliver to Purchaser a certificate from the appropriate Governmental
Authority as to the good standing of and, to the extent available, the payment of Taxes by Seller as of a
date within ten (10) days prior to the Closing Date and a tax clearance certificate from any required taxing
authority set forth in Section 7.6;

(iv)  Seller shall deliver to Purchaser a certification duly executed by Seller certifying
in accordance with Section 1445 of the Code that Seller is not a “foreign person” as defined in Section
1445(£)(3) of the Code and that Seller is therefore exempt from the withholding requirements of said
section;

&) Seller shall deliver to Purchaser all consents, authorizations and approvals (in
form and substance acceptable to Purchaser) to the transactions contemplated under this Agreement and
the Transaction Documents;

(vi)  Seller shall deliver to Purchaser such other customary instruments of transfer,
assumption, filings or documents, in form and substance reasonably satisfactory to Purchaser, as may be
required to give effect to this Agreement or as may be reasonably be requested by Purchaser or its
counsel;

(vii)  Seller and Shareholders shall deliver to Purchaser a non-competition, non-
solicitation agreement pursuant to Section 6.5 herein;

(viii)  Purchaser and Seller shall enter into an Assignment and Assumption Agreement
substantially in the form attached hereto as Exhibit D (the “Assignment and Assumption Agreement”)
pursuant to which Purchaser shall assume all of the Assumed Liabilities;

(ix)  Purchaser and Seller shall simultaneously complete closing under the Real Estate
Agreement of Sale unless such completion is not required by reason of Section 6.8;

x) Purchaser shall deliver the Closing Consideration in the manner provided in
Section 3.2.

§3.2. Closing Consideration, In full consideration for the purchase and sale of the
Purchased Assets, Purchaser shall, at the Closing (coliectively, the “Closing Consideration™):

(a) deliver to Seller Purchaser's promissory note in the aggregate principal amount of
Six Hundred Eighty-five Thousand Dollars ($685,000.00) (“Purchaser Note™) in substantially
the form attached hereto as Exhibit C. The Purchaser Note shall be secured by a first lien security
interest in the Property in accordance with the “Mortgage” as defined in the Real Estate
Agreement of Sale and a security interest in the accounts receivable of Purchaser, including all
accounts receivable existing as of the date of Closing and all accounts receivable generated
thereafter, pursuant to the form of Security Agreement attached hereto as Exhibit H. The
Purchaser Note shall be paid, together with interest at 4.28% per annum, over a period of ten
years in equal quarterly installments of principal and inferest in the amount of Twenty-One
Thousand One Hundred Forty and 45/100 ($21,140.45), as set forth in the Amortization Schedule
attached hereto as Exhibit F with the first quarterly payment due three (3) months from the
Closing, and
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(b) direct the Escrow Agent to deliver to Seller from the escrowed funds an
aggregate amount of cash (such amount, the “Closing Cash Payment™) equal to Ninety
Thousand Dollars {$90,000.00) by wire transfer of immediately available funds to the account or
accounts designated by Seller in writing to Purchaser at least two (2) Business Days prior to the
Closing Date: and

(c) deliver to Seller the Security Agreement duly executed.

{d) deliver to Seller the Assignment and Assumption Agreement, duly executed on
behalf of Purchaser,

§3.3  Reconciliation of Accounts Receivable, (a) Purchaser shall make reasonable
efforts to collect all Accounts Receivable and shall keep Seller reasonably informed not less often than
monthly of Purchaser's collection progress so that Seller may reasonably assist in such efforts. Within
thirty (30) days after the date that is one hundred eighty (180) days after the Closing Date (such 180™ day,
the “Receivables Reconciliation Date™), Purchaser shall prepare and deliver to Seller a written statement
(the “Receivables Reconciliation Statement”) containing a calculation of the Receivables Repurchase
Price (as hereinafter defined) and a list of Accounts Receivable in existence as of the Effective Time that
were not collected in full during the period from the Effective Time until the Receivables Reconciliation
Date (such Accounts Receivable, the “Uncollected Receivables™). Purchaser shall have the right, in its
sole and absolute discretion, to sefl back to Seller, at any time during the 30-day period following the
completion of Seller’s review of the Receivables Reconciliation Statement pursuant to Section 3.3(b)
{which period shall be tolled until the resolution of any dispute with respect to the Receivables
Reconciliation Statement in accordance with Section 3,3(b)) all (but not less than ali) of the Uncollected
Receivables provided such Accounts Receivable are in excess of Five Thousand Dollars ($5,000) in the
aggregate. In the event Purchaser exercises such right, Seller shall purchase and acquire such Uncollected
Receivables from Purchaser for the aggregated principal amount of the Uncollected Receivables
("Receivables Repurchase Price"), payable in cash or by Purchaser's off-set under the next amounts due
under Purchaser's Note, as set forth in Section 3.3(b), as elected by Seller. The Receivables Repurchase
Price shall be payable to Purchaser by wire transfer of immediately available funds to an account
designated by Purchaser in writing if payable in cash.

(b) Seller and Seller’s accountants may make inquiries of Purchaser and/or
Purchaser’s accountants regarding questions or disagreements relating to the Reconciliation Statements or
Purchaser’s calculations therein. Seller and Seller’s accountants shall complete their review of each
Receivables Reconciliation Statement within thirty (30) days after the delivery thereof to Seller.
Promptly following completion of such review, Seller shall submit to Purchaser a letter regarding Seller’s
concwitence Or disagreement with the accuracy of the Receivables Reconciliation Statement and
Purchaser’s calculations therein. Unless Seller delivers a letter disagreeing with the Receivables
Reconciliation Statement or Purchaser’s calculations therein within such thirty (30) day period, the
Receivables Reconciliation Statement and Purchaser’s calculations therein shall be final and binding on
the Parties. If Seller agrees to the Receivables Reconciliation Statement, Seller's Statement shall set forth
its elections to pay for the sold Accounts Receivables in cash or by off-set and credit against the next
payments immediately due under Purchaser's Note (failure to elect being an election for a cash payment).
Following delivery of any such letter, if Seller shall disagree as to any item (or the amount thereof)
reflected on the Receivables Reconciliation Statement or Purchaser’s calculations therein, Seller and
Purchaser shall attempt promptly to resolve such disagreement in good faith. If a resolution of such
disagreement has not been effected within fifteen (15) days (or such longer period as may be mutually
agreed between Purchaser and Seller) after delivery of such letter, Seller and Purchaser shall submit such
disagreement to an independent accountant. The Parties shall use commercially reasonable efforts to
cause the independent accountant to complete its determination of all disputed items within thirty (30)
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days after the appointment of the independent accountant, and such determination shall be final and
binding upon the Parties. The fees, costs and expenses of the independent accountant shall be allocated
equally between Purchaser and Seller,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLER AND SHAREHOLDERS

§4. Representations and Warranties of Seller and the Shareholders. Seller and the
Shareholders hereby jointly and severally represent and warrant to Purchaser (which representations and
warranties shall survive the Closing as provided in Section 8.1 regardless of what examinations,
inspections, audits and other investigations the Purchaser has heretofore made, or may hereafter make,
with respect to such representations and warranties) that the statements contained in this Article IV are
true and correct as of the date of this Agreement as follows:

§4.1. Ownership of Purchased Assets: Existence and Good Standing of Seller. Except as
set forth on Schedule 4.1, Seller is the lawful owner, beneficially and of record, of all of the Purchased
Assets, free and clear of all Liens other than Permitted Liens. Seller is a corporation duly organized,
validly existing and in good standing under the laws of the Commonwealth of Pennsylvania. The
Shareholders are the lawful owners, beneficially and of record, of 100% of the issued and outstanding
shares of capital stock of Seller, and no Person other than the Shareholders possesses any, direct or
indirect, equity interest or right to acquire any equity interest in Seller, whether upon exercise of any
options, convertible securities or otherwise.

§4.2. Authority and Enforceability. (a) Seller has the corporate power and authority, and
each Shareholder has the legal capacity, to execute and deliver this Agreement and each of the other
Transaction Documents to be executed and delivered by such Party as contemplated hereby, and to
consummate the transactions contemplated hereby and thereby. The execution, delivery and performance
by Seller of this Agreement, and each other Transaction Document to be executed and delivered by Selier
as contemplated hereby, and the consummation of the transactions contemplated hereby and thereby, have
been duly authorized by the Board of Directors and by the Sharcholders as all of the shareholders of
Seller, and no other corporate action on the part of Seller or the Shareholders is necessary to authorize the
execution, delivery and performance of this Agreement and each other Tramsaction Document to be
executed and delivered by Seller, or the consummation of the transactions contemplated hereby and
thereby. This Agreement and each other Transaction Document to be executed and delivered by Seller or
the Shareholders, when delivered in accordance with the terms hereof or thereof, assuming the due
execution and delivery of this Agreement and each such other Transaction Document by the other parties
hereto and thereto, shall have been duly executed and delivered by Seller and/or the Shareholders, as the
case may be, and shall be the valid and binding obligations of such Party, enforceable against such Party
in accordance with their respective terms, subject to the Enforceability Exceptions.

(b) Seller has all the requisite power and authority to sell, assign, and transfer the
Purchased Assets to Purchaser, within the guidelines of the PUC.

§4.3. Consents and Approvals: No Violations. (a) Except as set forth on Schedule 4.3(a),
the execution and delivery of this Agreement by Seller and the Shareholders do not, and the execution and
delivery by such Parties of the other Transaction Documents to be executed and delivered by such Parties
will not, and the consummation by such Parties of the transactions contemplated hereby and thereby will
not, result in a violation or breach of, conflict with, constitute (with or without due notice or lapse of time
or both} a default (or give rise to any right of termination, cancellation, payment or acceleration) under, or
result in the creation of any Lien on any of the Purchased Assets or any HLiability that constitutes an
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Assumed Liability under: (1) any provision of the Articles of Incorporation or Code of Regulations of
Seller; (2) subject to obtaining and making any of the approvals, consents, notices and filings referred to
in paragraph (b) below, any Law or Order applicable to such Party or by which any of its properties or
assets may be bound; {3) any of the terms, conditions or provisions of any Contract to which such Party is
a party, or by which such Party or any of its properties or assets is bound,

®) Except as set forth on Schedule 4.3(b), no consent, approval or action of, filing
with or notice to any Governnental or Regulatory Authority or private third party is necessary or required
under any of the terms, conditions or provisions of any Law or Order applicable to Seller or the
Shareholders or by which any of its or his properties or assets may be bound, any Contract to which such
Party is a party or by which such Party or any of its assets or properties may be bound, for the execution
and delivery of this Agreement by such Party, the performance by such Party of its obligations hereunder
or the consummation of the transactions contemplated hereby.

§4.4. Financial Statements. (a) Seller has provided to Purchaser copies of the compiled
balance sheets of Selier as of December 31, 2011, 2012 and 2013, and the related compiled statements of
income and retained earnings for the years then ended, and the unaudited and unreviewed balance sheet of
Seller as at November 3(, 2014 and the related unaudited and unreviewed statements of income and
retained earnings for the nine months then ended. The unaudited, unreviewed balance sheet of Seller as
of November 30, 2014 (the “Recent Balance Sheet Date”) is hereinafter referred to as the “Recent
Balance Sheet”. Except as set forth on Schedule 4.4¢a) (and except for, with respect to the financial
statements as of and for the period ended on the Recent Balance Sheet Date, customary vear-end review-
related adjustments and the lack of footnote disclosure), (i) the financial statements referred to above,
including the footnotes thereto (except as described therein) have been prepared in accordance with
GAAP consistently followed throughout the periods indicated, (ii) the Recent Balance Sheet and such
other balance sheets of Seller referred to above fairly present the financial condition of Seller at the dates
thereof and (iii) the related statements of income, retained earnings and (with respect to the reviewed
statements only) cash flows fairly present the resuits of the operations of Seller and the changes in
Seller’s retained earnings and (with respect to the reviewed statements only) cash flows for the periods
indicated.

(b) Within thirty (30 days after the Execution Date, Seller shall prepare and present
to Purchaser a proposed Balance Sheet for the Company as of December 31, 2014 ("Year-End Balance
Sheet™). Purchaser and Purchaser's accountants may make inquiries of Seller and/or Seller’s accountants
regarding questions or disagreements relating to the Year-End Balance Sheet or Purchaser’s calculations
therein. Purchaser and Purchaser’s accountants shall complete their review of the Year-End Balance
Sheet each within thirty (30) days after the delivery thereof to Purchase or Purchaser’s representative.
Promptly following completion of such review, Purchaser shall submit to Seller a letter regarding
Purchaser’s concurrence or disagreement with the accuracy of the Year-End Balance Sheet and Seller’s
calculations therein. Unless Purchaser delivers a letter disagreeing with the Year-End Balance Sheet and
Seller's calculations therein within such thirty (30) day period, the Year-End balance Sheet and Seller's
calculations therein shall be final and binding on the Parties. Following delivery of any such letter, if
Purchaser shall disagree as to any item (or the amount thereof) reflected on the Year-End Balance Sheet
or Seller's calculations therein, Seller and Purchaser shall attempt promptly to resolve such disagreement
in good faith. If a resolution of such disagreement has not been effected within fifteen (15) days (or such
longer pericd as may be mutually agreed between Purchaser and Seller) after delivery of such letter,
Seller and Purchaser shall submit such disagreement to an independent accountant. The Parties shall use
commercially reasonable efforts to cause the independent accountant to complete its determination of all
disputed items within thirty (30) days after the appointment of the independent accountant, and such
determination shall be final and binding upon the Parties. Upon final determination of the Year-End
Balance Sheet in accordance with these procedures, the Year-End Balance Sheet shall be substituted in
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place of the Recent Balance Sheet for purposes of this Agreement, including but not limited to Sections
2.3, this Section 4.4 and Section 4.7. The fees, costs and expenses of the independent accountant shall be
allocated equally between Purchaser and Seller.

(c) The Seller maintains in all material respects accurate books and records
reflecting its assets and liabilities and maintains reasonably effective internal control over financial
reporting to enable the preparation of financial statements in accordance with GAAP. The Seller has
made available to Purchaser copies of any and all documents reflecting its internal control over financial
reporting. There is no fraud, whether or not material, that involves management or other employees who
have a significant role in financial reporting for the Seller.

(@ All of the Accounts Receivable arose from bona fide sales of goods or services
and represent arm's length sales made in the Ordinary Course to Persons that are not Affiliates of the
Seller. Except as disclosed on Schedule 4.4(d), the Accounts Receivable are not subject to any valid
counterclaims or setoffs other than credits, returns and allowances arising in the Ordinary Course and are
collectible in full in the Ordinary Course. No Person has any Lien on such Accounts Receivable or any
part thereof, and no agreement for deduction, free goods, discount or other deferred price or
quantity adjustment has been made with respect to such Accounts Receivable,

(e} The Seller has no other Indebtedness except as set forth in the Recent Balance
Sheet; and as of the Closing after giving effect to the transactions contemplated hereby, the Seller will not
have any Indebtedness other than the Indebtedness listed in the Recent Balance Sheet and Indebtedness
incurred with the knowledge and written consent of the Purchaser and other Indebtedness incurred by
Purchaser independent of the transactions contemplated by this Agreement.

() Schedule 4.4(f) lists the account numbers and names of each bank, broker, or
other depository institution at which the Company or any Subsidiary maintains a depository account.

§4.5. Liabilities. Except as set forth on Schedule 4.5, there are no claims, obligations,
liahilities or Indebtedness in respect of the Business, whether absolute, acerued, contingent or otherwise,
except for claims, obligations, liabilities or Indebtedness (i) reflected on the Recent Balance Sheet or
disclosed in the footnotes thereto, (i) Assumed Liabilities incurred subsequent to December 31, 2013 in
the ordinary course of business, consistent with past practice, that individually and in the aggregate would
not have a Material Adverse Effect with respect to Seller or the Business or (iii} Retained Liabilities
incurred subsequent to December 31, 2013 in the ordinary course of business consistent with past
practice.

§4.6. Books and Records. All of the minute books and other books and records of Seller
have been previously made available Purchaser and its representatives, and such minute books and other
books and records contain accurate records of all meetings of, and corporate action taken by (including
action taken by written consent) the Directors and shareholders of Seller with respect to the Business or
the Purchased Assets. Except as set forth on Schedule 4.6, Seller does not have any of its records,
systems, controls, data or information recorded, stored, maintained, operated or otherwise wholly or
partly dependent on or held by any means (including any electronic, mechanical or photographic process,
whether computerized or not) which (including all means of access thereto and therefrom) are not under
the exclusive ownership and direct conirol of Seller.

§4.7. Title to Personal Properties. Except as set forth on Schedule 4.7, Seller has good
title to or, in the case of leased assets, a valid leasehold interest in, free and clear of all Liens other than
Permitted Liens, all of the tangible and intangible personal property and assets reflected on the Recent
Balance Sheet or acquired after the Recent Balance Sheet Date by Seller, except for properties and assets
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disposed of in the ordinary course of business, consistent with past practice, since the Recent Balance
Sheet Date. Except as set forth on Schedule 4.7, Seller has good title to or, in the case of leased assets, a
valid leasehold interest in, free and ciear of all Liens other than Permitted Liens, all of the tangible and
intangible personal property and assets reflected on the Recent Balance Sheet. Other than assets leased
by Seller, the Purchased Assets include all of the tangible personal properties and tangible assets
necessary for the conduct of the Business as currently conducted.

§4.8 Intentionally Deleted.

§4.9. Material Contracts. (a) Schedule 4.9 sets forth an accurate and complete list of all
of the following Contracts included in the Purchased Assets:

{) Contracts relating to capital expenditures or other purchases of material, supplies,
equipment or other assets or properties (other than purchase orders for Inventory in the ordinary
course of the Business) in excess of $5,000 individually or $10,000 in the aggregate;

{iiy Contracts involving a joan by Seller {other than Accounis Receivable generated
in the ordinary course of the Business) or advance by Seller to (other than travel and
entertainment allowances to the employees employed in the Business and extended in the
ordinary course of the Business and not in excess of $5,000 in the aggregate), or investment by
Seller in, any Person, or any Confract relating to the making of any such loan, advance or
investment; :

(iii) Contracts involving Indebtedness of Seller in respect of the Business;

(iv) Contracts under which any Person has directly or indirectly guaranteed any
Indebtedness of Seller in respect of the Business;

(v} Contracts granting or gvidencing a Lien on any of the Purchased Assets, other
than a Permitted Lien;

(vi) Contracts for management service, consulting, financial advisory or any other
similar type Contracts 1o which Seller is a pariy and any Coniracts between Seller and any
investment ot commercial bank;

(vii) Contracts limiting the ability of Seller {in respect of the Business) or the Business
10 engage in any line of business or to compete with any Person;

(viii} Contracts (other than this Agreement and any agreement or instrument entered
into pursuant to this Agreement) with Seller or the Shareholders or any of their respective
Affiliates with respect 1o the Business;

(ix) Contracts (including letters of intent) involving the future disposition or
acquisition of assets or properties relating to the Business, or any merger, consolidation or
simitar business combination transaction relating 1o Seller, whether or not enforceable;

(x) Contracts to which Seller (or the Sharcholders with respect to the Business) is a

party involving any joint venture, partnership, strategic alliance, shareholders’ agreement, co-
marketing, co-promotion, co-packaging, joint development or similar arrangement;

16




(xi) Contracts involving any resolution or settlement of any actual or threatened
litigation, arbitration, claim or other dispute relating to the Business;

(xii} Contracts involving a confidentiality, standstill or similar arrangement relating to
the Business;

(xiii} Contracts involving any lease or sublease of personal property included in the
Purchased Assets and involving an annual base rental payment in excess of $5,000;

(xiv) Contracts involving $5,000 or more which are not cancelable without penalty on
thirty (30) days or less notice; and

(xv) other Contracts that are material to the Business.

(b) Each Contract set forth on Schedule 4.9 (or required to be set forth on Schedule
4.9) is in full force and effect and there exists no (i) default or event of default by Seller thereunder or, to
the knowledge of Seller, any other party to any such Contract, with respect to any term or provision of
any such Contract or (ii} event, occurrence, condition or act (including the consummation of the
fransactions contemplated hereby) which, with the giving of notice, the lapse of time or the happening of
any other event or condition, would become a default or event of default by Seller or, to the knowledge of
Seller, any other party thereto, with respect to any texm or provision of any such Contract. Seller has not
violated any of the terms or conditions of any Contract set forth on Schedule 4.9 (or required to be set
forth on Schedule 4.9) and, to the knowledge of Seller, all of the covenants to be performed by any other
party thereto have been fully performed in all respects. Seller has delivered to Purchaser true and
complete copies, including all amendments, of each Contract set forth on Schedule 4.9.

§4.10. Sufficiency of Assets, Except as set forth on Schedule 4.10 and except for the
Excluded Assets, the Purchased Assets constitute all of the assets, rights, and properties used or held for
use in the conduct of the Business, or otherwise necessary for Purchaser to conduct the Business
immediately after the Closing in all respects as conducted by Seller immediately prior to the Closing, For
the past six years, Seller has not conducted any activities other than the conduct of the Business.

§4.11. Litigation. Except as set forth on Schedule 4.11, there is no action, suit,
proceeding at law or in equity, arbitration or administrative or other proceeding by (or to the knowledge
of Seller any investigation by) any Governmental or Regulatory Authority or any other Person pending,
or, to the knowledge of Seller, threatened, against or affecting Seller with respect to the Business or any
of the Purchased Assets. Seller does not know of any valid basis for any such action, proceeding or
investigation. None of the Purchased Assets is subject to any Order.

§4.12. Taxes.

(a) Tax Returns. Except as set forth on Schedule 4.12, Seller has timely filed ox
caused to be timely filed with the appropriate taxing authorities all tax returns, statements, forms and
reports (including, elections, declarations, disclosures, schedules, estimates and informational tax returns)
for Taxes (“Returns”) that are required to be filed with respect to the Business or the Purchased Assets
on or prior to the Closing Date. Except as set forth on Scheduie 4.12, the Returns have accurately
reflected all liability for Taxes with respect to the Business or the Purchased Assets for the periods
covered thereby.

(b) Payment of Taxes. All Tax liabilities of Seller {to the extent attributable to the
Business or the Purchased Assets) for all taxable vears or periods that ended on or before the Closing
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Date and, with respect to any taxable year or period beginning before and ending after the Closing Date,
the portion of such taxable year or period ending on and including the Closing Date (“Pre-Closing
Periods™) have been timely paid except for Tax liabilities for such year resulting from the transactions
contemplated by this Agreement which will be timely paid afier Closing.

(c) Other Tax Matters. (i) Except as set forth on Schedule 4.12, Seller has not been
the subject of an audit or other examination of Taxes by the tax authorities of any nation, state or locality
(and to the knowledge of Seller no such audit is pending or contemplated) within seven (7} years, nor has
Seller received any notices from any taxing authority with respect to the Business or the Purchased
Assets. '

(ii) Except as set forth on Schedule 4.12, Seller (A) has not entered into an
agreement or waiver or been requested to enter into an agreement or waiver extending any statute of
limitations relating to the payment or collection of Taxes with respect to the Business or the Purchased
Assets and (B) is not presently contesting any Tax liability with respect to the Business or the Purchased
Assets before any court, tribunal or agency.

(iii)  All Taxes with respect to the Business or the Purchased Assets which Seller s (or
was) required by law to withhold or collect in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder or other third party have been duly withheld or collected,
and have been timely paid over to the proper authorities to the extent due and payable.

(iv)  To the knowledge of Seller except as set forth on Schedule 4.12, no written claim
has ever been made by any taxing authority in a jurisdiction where Seller does not file Returns that such
Seller is or may by subject to taxation by that jurisdiction with respect to the Business or the Purchased
Assets,

™) None of the Purchased Assets consists of any owned United States real property
interests within the meaning of Section 897 of the Code.

(vi)  There are no Liens on any of the Purchased Assets or the Business that arose in
connection with any failure (or alleged failure) to pay any Taxes.

(vii)  Seller is not a “foreign person” within the meaning of Section 1445 of the Code.

(d) Taxes Defined. For purposes of this Agreement, “Taxes” shall mean all taxes,
assessments, charges, duties, fees, levies or other governmental charges, including all federal, state, local
and other income, franchise, profits, capital gains, capital stock, transfer, sales, use, occupation, property,
excise, severance, windfall profits, stamp, license, payroll, withholding and other taxes, assessments,
charges, duties, fees, levies or other governmental charges of any kind whatsoever (whether payable
directly or by withholding and whether or not requiring the filing of a Return), all estimated taxes,
deficiency assessments, additions to tax, penalties and interest and shall include any liability for such
amounts as a result either of being a member of a combined, consolidated, unitary or affiliated group or of
a contractual obligation to indemnify any Person.

(e) Solvency.  Immediately prior to, and immediately subsequent to, the
consummation of the sale of the Purchased Assets to Purchaser pursuant to the provisions of this
Agreement, Seller will be solvent with the ability to pay its debts as they become due. For purposes of
this Agreement, solvent shall mean, with respect to Seller, that the present fair saleable value of Seller’s
assets is greater than the amount that will be required to pay its liability on its existing debts as they
become absolute and matured.



§4.13. Insurance. Set forth on Schedule 4.13 is an accurate and complete list of each
insurance policy that covers the Business or the Purchased Assets, Such policies are in full force and
effect, all premiums due thereon have been paid, and Seller is otherwise in compliance in all respects with
the terms and provisions of such policies. Seller is not in default under any of the insurance policies set
forth on Schedule 4.13 (or required to be set forth on Schedule 4.13) and there exists no event,
oceurrence, condition or fact (including the purchase of the Purchased Assets hereunder) which, with the
giving of notice, the lapse of time or the happening of any other event or condition, would become a
default thereunder. Seller has not received any notice of cancellation or non-renewal of any such policy
nor has the termination of any such policy been threatened, and there exists no event, occurrence,
condition or fact (including the purchase of the Purchased Assets hereunder) which, with the giving of
notice, the lapse of time or the happening of any other event or condition, would entitle any insurer to
terminate or cancel any such policy. Since the January 1, 2009, there has not been any adverse change in
Seller’s relationship with its insurers or in the premiums payable under such policies. Schedule 4.13 also
sets forth a list of all pending claims and the claims history with respect to the Business (including with
regpect to insurance obtained but not currently maintained).

§4.14. Intellectual Property. Schedule 4.14 contains a complete list of all Business
Intellectual Property. Except as set forth on Schedule 4.14, all Business Intellectual Property has been,
where appropriate, duly registered in, filed in or issued by the official governmental registrars and/or
issuers (or officially recognized issuers) to the extent any such registration, filing or issnance is required
with respect thereto, and each such filing, issvance and/or application has not been abandoned or
canceled, has been maintained effective by all requisite filings, renewals and payments and will remain in
fiall force and effect as of the Closing Date. Seller owns or has the exclusive right to use, free and clear of
all Liens other than Permitted Liens, all of the Business Intellectual Property, Except as set forth on
Schedule 4.14 hereto, there is no clait or demand of any Person pertaining to, or any proceeding pending
or, to the knowledge of Seller, threatened, which challenges the rights of Seller in respect of any Business
Intellectual Property. Except as set forth on Schedule 4.14, to the knowledge of Seller (i) the conduct of
the Business does not infringe, misappropriate, misuse or violate any Intellectual Property of any Person
and (i) to the knowledge of Seller, no Person is infringing any of the Business Intellectual Property.

§4.15. Compliance with Laws. Except as set forth on Schedule 4.15, Seller has complied
and is in compliance with all applicable Laws and Orders with respect to the Business and the Purchased
Assets, and Seller has not received any notice that any violation of the foregoing is being or may be
alleged. Neither the Seller, nor any director, officer, or, to the knowledge of Seller, agent, employee of
Seller, or any other Person acting at Seller's direction for or on behalf of the Seller, has directly or
indirectly, in connection with the Business made any contribution, gift, bribe, rebate, payoff, influence
payment, kickback, or other payment to any Person, regardiess of form, whether in money, property, or
services: (2) to obtain favorable treatment in securing business; {b) to pay for favorable treatment for
business secured; or (c) to obtain special concessions or for special concessions already obtained, for or in
respect of the Seller. Seller has received no assessments or fines from the PUC.

§4.16. Suppliers and Customers. Schedule 4.16 sets forth each supplier and customer
accounting for more than 1% of the consolidated purchases and sales, as the case may be, of the Business
for the separate twelve-month periods ended December 31, 2012 and December 31, 2013. To the
knowledge of Seller, the relationships of Seller with each such supplier and customer are good retail or
commercial working relationships (as the case may be), and, except as set forth on Schedule 4.16, since
January 1, 2014, no such supplier or customer has canceled or otherwise terminated, or threatened in
writing to cancel or otherwise terminate, its relationship with Seller. Except as set forth on Schedule
4.16, since January 1, 2014, Seller has not received any written notice that any such supplier or customer
may cancel or otherwise adversely modify its relationship with Seller or the Business or limit its services,
supplies or materials 10 the Business, or its usage or purchase of the services and products of the
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Business, either as a result of the transactions contemplated hereby or otherwise. Seller has not entered
into, or offered to enter into, any Contract outside the Seller’s customary industry practice pursuant to
which the Seller is or shall be obligated to make any rebates, discounts, promotional allowances or
similar payments or arrangements with or to any customer or other business relation.

§4.17. Employment Relations. (a) Except as set forth on Schedule 4.17, Seller is, and
has been, in compliance with all applicable laws respecting employment and employment practices, terms
and conditions of employment and wages and hours, and since such date has not and is not engaged in
any unfair labor practice.

o) No unfair labor practice complaint against Seller is pending before the National
Labor Relations Board.

(c) There is no labor strike, dispute, slowdown or stoppage actually pending or, to
the knowledge of Seller, threatened against or involving Seller or the Business.

() No union is currently certified, and there is not now and there has not been any
union representation question or any union or other organizational activity that would be subject to the
National Labor Relations Act (20 U.8.C. §151 et. seq.) existing or, to the knowledge of Seller, threatened
with respect to the operations of Seller or the Business.

(e) Except as set forth on Schedule 4.17, no grievance exists, no arbitration
proceeding arising out of or under any collective bargaining agreement is pending and no claim therefor
has been asserted.

@ Neither Seller nor the Business is subject to or bound by any collective
bargaining or labor union agreement applicable to any Person employed in the Business and no collective
bargaining or labor union agreement is currently being negotiated by Seller with respect to the Business.

(2 The Business has not experienced any material labor difficulty or work stoppage.

(b There has not been, and to the knowledge of Seller there wilt not be, any adverse
change in relations with employees employed in the Business as a result of any announcement of the
transaciions contemplated by this Agreement.

(i) Except as set forth on Schedule 4.17, Seller has not had any Equal Employment
Opportunity Commission charges or other claims (including any claims resulting in a settlement out of
court) of employment discrimination or harassment pending or, to the knowledge of Seller, threatened
against Seller in respect of the Business.

)] No wage and hour department investigation has been made of Seller in respect of
the Business.

&) There are no pending or, to the knowledge of Seller, threatened, occupational
health and safety claims against Seller in respect of the Business.

)] Since the enactment of the Worker Adjustment and Retraining Notification Act
(“WARN™), Seller has not effectuated either (i) a “plant closing” (as defined in WARN) affecting any site
of employment or one or more facilities or operating units within any site of employment or facility of
Seller or (ii) a “mass layoff” (as defined in WARN) affecting any site of employment or facility of Seller,
Seller has not been affected by any transaction or engaged in layoffs or employment terminations
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sufficient in number to trigger application of any similar Law, and not more than thirty (30) of the
emplovees employed in the Business have suffered an “employment loss” (as defined in WARN) during
the six months prior to the date hereof,

(m)  Seller is in compliance with the terms and provisions of the Immigration Reform
and Control Act of 1996, as amended, and all related reguiations premulgated thereunder.

(n) Set forth on Schedule 4.17 is an accurate and complete list showing the names of
all individuals whose compensation from Seller for services rendered during the fiscal year ended on
December 31, 2013 exceeded an annualized rate of $30,000, together with a statement or estimate of the
full amount of compensation paid or payable to each such person for services rendered during such fiscal
year and for services expected to be rendered during the twelve-month period ending December 31, 2013.

§4.18. Emplovee Benefit Plans. Set forth on Schedule 4.18 is a true and complete list of
each employee benefit plan (as defined in Section 3(3) of the Emplovee Retirement Income Security Act
of 1974, as amended (“ERISA™)), or fringe benefit or compensation plan, program, policy or arrangement
maintained or contributed to or required to be contributed to by Seller or any of its Affiliates, with respect
to any present or former employee of Seller or the Business (“Employee Benefit Plans™), Except as set
forth on Schedule 4.18, neither Seller nor any of its Affiliates (nor any employer (whether or not
incorporated) that would be treated together with Seller or any such Affiliate as a single employer within
the meaning of Section 414 of the Code} has ever maintained or coniributed to, or had any obligation to
contribute to (or borne any Iiability with respect to) any “employee pension benefit plan,” within the
meaning of Section 3(2) of ERISA, that is a “multiemployer plan,” within the meaning of Section 3(37)
of ERISA, or subject to Section 412 of the Code, or Section 302 or Title IV of ERISA. Each Employee
Benefit Plan intended to be qualified under Section 401(a) of the Code has, as currently in effect, been
determined to be so qualified by the Internal Revenue Service, and since the date of each such
determination, no event has occurred and no condition or circumstance has existed that resulted or is
likely to result in the revocation of any such determination. Except as set forth on Schedule 4.18, Seller
has not incurred, and no event has occurred and no condition or circumstance exists that could result,
directly or indirectly, in, any unsatisfied liability (including, without limitation, any indirect, contingent or
secondary liability) of Seller under Title IV of ERISA or Section 412 of the Code or Section 302 of
ERISA arising in connection with any employee pension benefit plan covered or previously covered by
Title IV of ERISA or such sections of the Code or ERISA. Except as set forth on_Schedule 4.18, no asset
or property of Seller is or may be subject to any Lien arising under Section 412(n) of the Code or Section
302(f) of ERISA. Seller has not been, and does not expect to be, required to provide any security under
Section 307 of ERISA or Section 401(a)(29) or 412(f) of the Code. Except as set forth on Schedule 4.18,
since January 1, 2002, Seller has complied in all respects with the applicable requirements of Part 6 of
Subtitle B of Titte I of ERISA and Section 4980B of the Code (“COBRA™) and of the Health Insurance
Portability and Accountability Act of 1996 and the regulations promulgated thereunder (“HIPAA™), and
Seller is not subject to any liability as a result of any failure to administer or operate any “group health
plan” (as defined in COBRA or HIPAA) in compliance with COBRA and HIPAA. Full payment has
been made of all amounts which Seller is required under applicable law or under any Employee Benefit
Plan or any agreement relating to any Employee Benefit Plan to have paid as contributions or premiums
thereunder as of the last day of the most recent fiscal year of such Employee Benefit Plan ended prior to
the date hereof. No litigation or administrative or other proceeding, audit, examination or investigation is
pending or asserted, or, to the knowledge of Seller, threatened, anticipated or expected to be asserted with
respect to any Employee Benefit Plan or the assets of any such plan (other than routine claims for benefits
arising in the ordinary course). Except as set forth on Schedule 4.18, the execution of this Agreement and
the consummation of the transactions contemplated hereby do not constitute a triggering event under any
Employee Benefit Plan, policy, arrangement, statement, commitment or agreement, whether or not legally
enforceable, which (either alone or upon the occurrence of any additional or subsequent event) will or
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may resulf in any payment (whether of severance pay or otherwise), “parachute payment” {as such term is
defined in Section 280G of the Code), acceleration, vesting or increase in benefits to any present or
former employee or director of Seller. Except as set forth on Schedule 4.18, Seller does not have any
obligation under any Employee Benefit Plan or otherwise to provide post-employment or retirce welfare
benefits to any former employee or to any other Person, except as specifically required by COBRA.

§4.19, Environmental Laws and Regulations.

(a) For purposes of this Agreement, (i) “Environmental Law” shall mean any Law,
Order or other requirement of taw, including any principle of commeon law, relating to the protection of
human health or the environment, or to the manufacture, use, transport, treatment, storage, disposal,
release or threatened release of petroleum products, asbestos, urea formaldehyde insulation,
polychlorinated biphenyls or any substance listed, classified or regulated as hazardous or toxic, or any
similar term, under any Environmental Law and (ii) “Business Property” shall mean any real property
and improvements owned (directly, indirectly, or beneficially), leased, used, operated or occupied by
Seller in connection with the Business, whether or not included in the Purchased Assets.

) Except as set forth on Schedule 4.19, (i) Seller is in compliance with all
applicable Environmental Laws, and has obtained, and is in compliance with, all Permits required of it
under applicable Environmental Laws; (ii) there are no claims, proceedings, investigations or actions by
any Governmental or Regulatory Authority or other Person or entity pending, or to the knowledge of
Seller threatened, against Seller in respect of the Business under any Environmental Law; and (iii) to the
knowledge of Seller, there are no facts, circumstances or conditions relating to the past or present
business or operations of Seller or the Business (including the disposal of any wastes, hazardous
substances or other materials), or to any past or present location, that could reasonably be expected to
give rise to any claim, proceeding or action, or to any liability, under any Environmental Law.

§4.20. Interests in Clients, Suppliers, Etc.; Affiliate Transactions. Except as set forth on
Schedule 4.20, (i) there are no Contracts, liabilities or obligations inciluded in the Purchased Assets

between Seller, on the one hand, and any Affiliate of Seller, on the other hand and (ii) ne¢ither Seller, any
Affiliate of Seller nor any officer or director of Seller possesses, directly or indirectly, any financial
interest in, or is a director, officer or employee of, any Person which is a client, supplier, customer, lessor,
lessee, or competitor or potential competitor of the Business. Ownership of securities of a company
whose securities are registered under the Exchange Act of 1% or less of any class of such securities shall
not be deemed to be a financial interest for purposes of this Section 4.20,

§4.21. Permits, Seller has delivered to Purchaser for inspection a true and correct copy
of each permit (including each occupancy permit), certificate, license, consent or authorization of any
Governmental or Regulatory Authority (each, a “Permit™) obtained or possessed by Seller in respect of
the Business, each of which is listed on Schedule 4.21. Seller has obtained and possesses all Permits and
has made all registrations or filings with or notices to any Governmental or Regulatory Authority
necessary for the lawful conduct of the Business as presently conducted, or necessary for the lawful
ownership of its properties and assets. All such Permits are in full force and effect and Seller is in
compliance with all such Permits. Any application for the renewal of a Permit that is due prior to the
Closing Date will be timely made or filed by Seller prior to the Closing Date, No proceeding to modify,
suspend, revoke, withdraw, terminate or otherwise limit any such Permit is pending or, to the knowledge
of Seller, threatened and Seller does not know of any valid basis for such proceeding, including the
transactions contemplated hereby. No administrative or governmental action or proceeding has been
taken or, to the knowledge of Seller, threatened, in connection with the expiration, contintance or renewal
of any such Permit and Seller does not know of any valid basis for any such proceeding.
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§4.22. No Changes. Except as set forth on Schedule 4.22, since January 1, 2014, there
has not been a Material Adverse Change with respect to Seller or the Business, no fact, circumstance or
event exists or has occurred which would result in a Material Adverse Change with respect to Seller or the
Business, and Seller has not:

(i) increased the compensation payable (including, but not limited to, wages,
salaries, bonuses or any other remuneration) or to become payable to any officer, employee or
agent, except for (A) such increases that were required in accordance with the terms of any
Employee Benefit Plan set forth on Schedule 4.18, (B) salary increases made in the ordinary
course of the Business not exceeding $5,000 per annum for any individual and (C) increases in
commission income resulting from increased sales (as opposed to any change in commission
rate or structure);

(ii) made any bonus, profit sharing, pension, retirement or insurance payment,
distribution or arrangement to or with any officer, employee or agent being paid an annual base
salary of $100,000 or more, or with any director of Seller, except for payments that were
already accrued prior to the Recent Balance Sheet Date or were required by the terms of any
Employee Benefit Plan set forth on Schedule 4.18.

(iii) entered into, materially amended or become subject to any Contract of a type
described {or required to be described) in Section 4.9 except in the ordinary course of the
Business;

(iv) permitted any of the Purchased Assets to be subject to any Lien (other than
Permitted Liens);

(v) sold, transferred, leased, licensed or otherwise disposed of any assets except in
the ordinary course of the Business;

(vi} acquired any business or Person, by merger or consolidation, purchase of
substantial assets or equity interests, or by any other manner, in a single transaction or a series
of related transactions, or entered into any Contract, letter of intent or similar arrangement
{whether or not enforceable} with respect to the foregoing (other than this Agreement and the
letter of intent relating to the transactions contemplated hereby);

(vi)) made any capital expenditure or commitment therefor in respect of the Business
in excess of $10,000 individually or $25,000 in the aggregate or otherwise acquired any assets
or properties {other than inventory in the ordinary course of the Business consistent with
practice), or entered into any Contract, letter of intent or similar arrangement (whether or not
enforceable) with respect to the foregoing;

(viii} entered into, materially amended or become subject to any joint venture,
partnership, strategic alliance, members’ agreement, co-marketing, co-promotion, co-
packaging, joint development or similar arrangement;

(ix) written off as uncollectible any notes or accounts receivable, except write-offs in
the ordinary course of business consistent with past practice charged to any applicable reserve;

(x} canceled or waived any claims or rights of substantial value;
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(xi) made any change in any collection methods, customer incentives or any method
of accounting or auditing practice (including any change in write-off policies);

(xii) made any Tax election or settled and/or compromised any Tax liability; prepared
any Returns in a manner which is inconsistent with the past practices of Seller with respect to
the treatment of items on such Retumns; incurred any liability for Taxes other than in the
ordinary course of the Business; or filed an amended Return or a claim for refund of Taxes with
respect to the income, operations or property of Seller;

(xiii) paid, discharged, settled or satisfied any claims, liabilities or obligations
(absolute, accrued, asserted or unasserted, contingent or otherwise), other than payments,
discharges or satisfactions in the ordinary course of the Business consistent with past practice;

(xiv) established, adopted, entered into, amended or terminated any Employee Benefits
Plan or any collective bargaining, thrift, compensation or other plan, agreement, trust, fond,
policy or arrangement for the benefit of any directors, officers or employees, other than new
group health and/or dental plans for employees;

(xv) conducted its cash management customs and practices (including the billing and
collection of receivables and payment of payables) other than in the ordinary course of the
Business consistent with past practice, and not requested that any customer accelerate payment
(other than in the ordinary course) or any supplier defer invoicing {o the Business; or

(xvi} entered inte any Contract or letter of intent with respect to (whether or not
binding), or otherwise committed or agreed, whether or not in writing, to do any of the
foregoing.

§4.23. Disclosure. This Agreement does not contain any unirue statement of a material
fact by Seller or the Shareholders, or omit any statement of a material fact necessary to make the
statements of Seller and the Shareholders contained herein not misleading. There is no fact known to
Seller or the Shareholders that would have a Material Adverse Effect with respect to Seller or the
Business which has not been set forth in this Agreement, the financial statements referred to in Section
4.4 (including the footnotes thereto) and/or any Schedule, Exhibit or certificate delivered pursuant to this
Agreement.

§4.24. Brokers® or Finders’ Fees. No agent, broker, person or firm acting on behalf of
Seller or the Shareholders is, or will be, entitled to any commission or brokers’ or finders’ fees from
Purchaser, or from any of its Affiliates, in connection with any of the transactions contemplated by this
Agreement,

§4.25. Government Contracts. Except as set forth on Schedule 4.25, Seller does not:

(i) have any Contracts with any Governmental Authority involving any information,
technology or data which is classified under Executive Order 12356 of April 2, 1982;

(i) have any products or services (including research and development) with respect
to which it (a) is a supplier, direct or, to the knowledge of Seller, indirect, to any of the military
services of the United States or the Department of Defense, or (b) to the knowledge of Seller,
have any technology which has or could have unigue military applications;
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(iii) export (a) products or technical data under validated licenses or technical data
under General License GTDR pursuant to the U.S. Export Administration Regulations (15 CFR
Parts 768 through 799) or (b) defense articles and defense services under the International
Traffic in Arms Regulations (22 CFR Subchapter M); or

(iv) have a Facility Security Clearance under the Department of Defense Industrial
Security Program.

ARTICLE V
REPRESENTATIONS OF PURCHASER

§5. Representations of Purchager. Purchaser hereby represents and warrants to Seller as

follows:

§5.1. Existence and Good Standing; Power and Authority. Purchaser is a limited liability
company duly organized, validly existing and in good standing under the laws of the Commonwealth of

Pennsylvania. Purchaser has the power and authority to execute and deliver this Agreement and the other
Transaction Documents to be executed and delivered by such Party, and to consummate the transactions
contemplated hereby and thereby. The execution, delivery and performance of this Agreement, and each
of the other Transaction Documents to be executed and delivered by Purchaser and the consummation of
the transactions contemplated hereby and thereby, have been duly authorized by the Directors of such
Parties and no other corporate action on the part of Purchaser is necessary to authorize the execution,
delivery and performance of this Agreement and such other Transaction Documents by such Parties and
the consummation of the transactions contemplated hereby and thereby. This Agreement and each other
Transaction Document 1o be executed and delivered by Purchaser when delivered in accordance with the
terms hereof, assuming the due execution and delivery of this Agreement and each such other document
by the other parties hereto and thereto, shall have been duly executed and delivered by Purchaser and
shall be valid and binding obligations of such Purchaser, enforceable against such Parties in accordance
with their respective terms, subject to the Enforceability Exceptions.

§5.2. Consents and Approvals; No Violations. (a) The execution and delivery of this
Agreement by Purchaser does not, the execution and delivery by such Parties of each other Transaction
Document to be executed and delivered by such Parties will not, and the consummation by such Parties of
the transactions contemplated hereby and thereby will not, result in a violation or breach of, conflict with,
constitute (with or without due notice or lapse of time or both) a default (or give rise to any right of
termination, cancellation, payment or acceleration) under: (1} any provision of the certificate of
incorporation or by-laws of any such Party; (2) subject to obtaining and making any of the approvals,
consents, notices and filings referred to in paragraph (b) below, any Law or Order applicable to any such
Party or by which any of its properties or assets may be bound; (3) any Contract to which any such Party
is a party, or by which any of its properties or assets is bound, except in the case of clauses (2) and (3)
_above, for such violations, filings, permits, consents, approvals, notices, breaches, conflicts or defaults
which would not have a Material Adverse Effect with respect to any such Party.

) No consent, approval or action of, filing with or notice to any Governmentai or
Regulatory Authority or private third party is necessary or required under any of the terms, conditions or
provisions of any Law or Order, any Contract to which Purchaser is a party or by which any of its
properties or assets is bound, for the execution and delivery of this Agreement by such Parties, the
performance by such Parties of their respective obligations hereunder or the consummation of the
iransactions contemplated hereby, other than those the failure to obtain or make would not have a
Material Adverse Effect with respect to Purchaser.
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§5.3. Litigation, There is no action, suit, proceeding at law or in equity, arbitration or
administrative or other proceeding by, or to the knowledge of Purchaser, any investigation by any
Governmental or Regulatory Authority or any other Person, or, to the knowledge of Purchaser threatened
against or affecting Purchaser other than any such actions, suits and proceedings which could not
reasonably be expected {o result in judgments, settlements, findings or other Habilities against any such
Party(ies) in excess of $1,000,000 in the aggregate.

85.4. Brokers® or Finders” Fees. No agent, broker, person or firm acting on behalf of
Purchaser is, or will be, enfitled to any commission or brokers’ or finders® fees from Selier or from any
Affiliate of Seller, in connection with any of the transactions contemplated by this Agreement.

ARTICLE VI
COVENANTS AND AGREEMENTS

§6.1. Review of the Company. (a) Seller acknowledges and agrees that Purchaser may
have, prior to the Closing Date, directly or through its representatives, including Purchaser’s sentor
lender, reviewed the properties, books and records of Seller and its financial and legal cendition o the
extent it reasonably believes necessary or advisable to familiarize itself with the Purchased Assets and the
Business. Such review shall not, however, affect the representations and warranties made by Seller in this
Agreement or the remedies of Purchaser for breaches of those representations and warranties.

(b) Each of Seller and each Shareholders acknowledges that it is in possession of
Material (as defined in the Ceonfidentiality Agreement) concerning Purchaser and their respective
businesses and operations. Seller and each Shareholder agrees that they shall, and they shall cause their
representatives (as defined in the Confidentiality Agreement) to, keep all such Material strictly
confidential and use such Material only for the purpose of evaluating the transactions contemplated by
this Agreement; provided, that Seller and the Shareholders may also use the Material for the purpose of
operating the Business in the ordinary course, for purposes of preparing and filing any tax return of Seller
or the Shareholders or as otherwise required by Law. Seller and each Shareholder acknowledges and
agrees that the Material is proprietary and confidential in nature and may be disclosed to its
representatives (as defined in the Confidentiality Agreement) only to the extent necessary for Seller and
its representatives to evaluate the transactions contemplated by this Agreement, for purposes of preparing
and filing any tax return of Seller or the Shareholders or as otherwise required by Law; provided, that
Seller and the Shareholders shall be responsible for any breach of these confidentiality provisions by their
representatives following the Closing. If Seller, the Shareholders or any of their representatives is legally
required to disclose (after promptly advising and consulting with Purchaser about its intention to make,
and the proposed contents of, such disclosure) any of the Material (whether by deposition, interrogatory,
request for documents, subpoena, civil investigative demand or similar process), Seller and the
Shareholders shall, or shall cause such representatives, to provide Purchaser with prompt written notice of
such request so that Purchaser may seek an appropriate protective order or other appropriate remedy. If
such protective order or remedy is not obtained, Seller, the Shareholders or their representatives, as
applicable, may disclose only that portion of the Material that such Person is legally required to disclose,
and Seller and the Shareholders shall exercise their commercially reasonable efforts to obtain assurance
that confidential treatment will be accorded to the Material so disclosed. Seller and the Sharcholders
further agree that, from and after the Closing Date, Seller, the Shareholders and their respective
representatives, upon the request of Purchaser, will promptly deliver to Purchaser all documents or other
tangible embodiments constituting Information (as defined in the Confidentiality Agreement), without
retaining any copy thereof, and shall promptly destroy all information and documents constituting or
containing Material.
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(9] Purchaser acknowledges that it is in possession of Material (as defined in the
Confidentiality Agreement) concerning Seller and its businesses and operations. Purchaser agrees that it
shall, and it shall cause its representatives (as defined in the Confidentiality Agreement) to, keep all such
Materiai strictly confidential and use such Material only for the purpose of evaluating the transactions
contemplated by this Agreement. Purchaser acknowledges and agrees that the Material is proprietary and
confidential in nature and may be disclosed to its representatives (as defined in the Confidentiality
Agreement) only to the extent necessary for Purchaser and its representatives to evaluate the transactions
contemplated by this Agreement; provided, that Purchaser shall be responsible for any breach of these
confidentiality provisions by its representatives following the Closing. If Purchaser or any of its
representatives is legally required to disclose (after promptly advising and consulting with Seller about its
intention to make, and the proposed contents of, such disclosure) any of the Material (whether by
deposition, interrogatory, request for documents, subpoena, civil investigative demand or similar process),
Purchaser shall, or shall cause such representatives, to provide Seller with prompt written notice of such
request so that Seller may seek an appropriate protective order or other appropriate remedy. If such
protective order or remedy is not obtained, Purchaser or its representatives, as applicable, may disclose
only that portion of the Material that such Person is legally required to disclose, and Purchaser shall
exercise its commercially reasonable efforts to obtain assurance that confidential treatment will be
accorded to the Material so disclosed. Purchaser further agrees that, from and after the Closing Date,
Purchaser and its respective representatives, upon the request of Seller, will promptly deliver to Seller all
documents or other tangible embodiments constituting Information (as defined in the Confidentiality
Agreement), without retaining any copy thereof, and shall promptly destroy all information and
documents constituting or containing Material.

§6.2. Public Announcements. No Party, nor any of their respective Affiliates, shall issue
any press release or otherwise make any public statement with respect to the fransactions contemplated by
this Agreement without the approval of the other Parties, except as may be required by applicable law or
regulation or by obligations pursuant to any listing agreement with any national securities exchange so
long as such Party has used commercially reasonable efforts to obtain the approval of the other Parties
prior to issuing such press release or making such public disclosure.

§6.3. Certain Employee Matters. (a) Purchaser shall offer “at-will” employment
effective as of the Closing to all of the employees of Seller employed in the Business on terms and
conditions that are substantially comparable to each employee in the aggregate to such employee’s current
terms of employment. Without limiting the generality of the foregoing, any such employees of Seller
who become employved by Purchaser shall be given full credit for their employment service with Seller or
any of its predecessors for purposes of vacation time or pay or other employment-related benefits or rights
except to the extent that vacation pay is paid by Purchaser and Seller at or after Closing. Those
employees who accept such offer of employment and become employees of Purchaser are hereinafter
referred fo as “Iransferred Emplovees.” Seller shall terminate, at or immediately prior to the Effective
Time, the employment of all Transferred Employees. Seller shall retain responsibility for the payment of
any employee benefits or entitlements, including severance pay, accrued vacation, sick or holiday pay, to
any Transferred Employee or any other employee of Seller pursuant to any Employee Benefit Plan or
Law as a result of or in connection with the consummation of the transactions contemplated hereby for ail
periods through the date of Closing. The parties acknowledge that the transactions provided for in this
Agreement may result in obligations on the part of Seller or its Affiliates under one or more of the
Employee Benefit Plans that is an employee welfare benefit plan (within the meaning of Section 3(1) of
ERISA) to comply with the health care continuation requirements of COBRA or state law, as applicable.
The parties expressly agree that Purchaser and Purchaser’s benefit plans shall have responsibility for
compliance with such health care continnation requirements (i) for qualified beneficiaries who previously
elected to receive continuation coverage under the Employee Benefit Plans or (ii) with respect to those
employees or former employees of Seller or its Affiliates (and their respective qualified beneficiaries)
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who have become eligible to receive such continuation coverage in connection with the transactions
provided for in this Agreement.

)] (1) Purchaser shall not be obligated to assume, continue or maintain any of the
Employee Benefit Plans; (ii) no assets or liabilities of the Employee Benefit Plans shall be transferred to,
or assumed by, Purchaser or Purchaser’s benefit plans; provided, however, that Purchaser shall cause any
plan of Purchaser that is a defined contribution plan qualified under Section 401(a) and 401(k) of the
Code to accept direct rollovers from Transferred Employees in the form of cash and outstanding
participant loans, if any, from the applicable plan of Seller; and (iii} Seller shall be solely responsibie for
funding and/or paying any benefits under any of the Employee Benefit Plans, including any termination
benefits and other employvee entitlements accrued wunder such plans by or attributable to employees of
Seller.

{©) Subject to Purchaser’s compliance with Section 6.3(a) above, Seller shall be
solely and fully responsible for the fulfillment of all obligations, whether statutory, common taw,
contractual or otherwise, arising out of, as a result of, in connection with or pursuant to Seller’s
employment or termination of the employment of any of its employees, whether or not they are or become
Transferred Employees.

(d) Nothing in this Agreement, express or implied, shall: (i) confer upon any
employee of any Seller or Affiliate thereof, or any representative of any such employee, any rights or
remedies, including any right fo employment or continued employment for any period or terms of
employment, of any nature whatsoever, or (ii} be interpreted to prevent or restrict Purchaser or ifs
Affiliates from modifying or terminating the employment or terms of employment of any Transferred
Employee, including the amendment or termination of any empioyee benefit or compensation plan,
program or arrangement, after the Closing Date.

(e) Seller shall permit Purchaser to contact and make arrangements with Seller’s employees
regarding employment or prospective employment by Purchaser after the Closing for the purpose of
ensuring the continuity of the Business, and Seller agrees not to discourage any such employees from
consulting with Purchaser, Seller shall make available to Purchaser such information as Purchaser may
request with respect to any Transferred Employee, including compensation and employment records,
provided Seller is legally permitted to comply with such request,

§6.4. Use of Names. Seller and the Shareholders each hereby acknowledges and agrees
that, pursuant to Section 2.1(h), at the Closing, Purchaser will acquire all of Seller’s rights in respect of
the names “Jack Treier, Inc.”, “Tri-State Moving Systems,” including all right, title, and interest in and to
any of Seller’s rights in and to trademarks incorporating the names, whether registered or unregistered,
under common law or otherwise. Thereafter neither Seller nor the Shareholders shall have any right to
use, or authorize others to use, such names for any purpose whatsoever without the consent of Purchaser.
Seller and the Shareholders hereby covenant and agree for the benefit of Purchaser, its Affiliates and their
respective successors and assigns that from and after the Effective Time neither Seller nor the
Shareholders shall use the names “Jack Treier, In¢.”, “Tri-State Moving Systems,” or any confusingly
similar name or title, either alone or in combination with any other words or terms, for any purpose
whatsoever without the prior written consent of Purchaser. Without limiting the foregoing, on the
Closing Date, Seller shall amend its certificate of incorporation, by-laws and other organizational
documents and the relevant commercial or other public registers in connection with the Business in order
10 exclude any reference to the words “Jack Treier, Inc.”, “Tri-State Moving Systems,” and shall remove
or obliterate such words from any signs, purchase orders, invoices, sales orders, labels, letterheads,
shipping documents, business cards and other materials that constitute Excluded Assets. Seller and the
Shareholders acknowledge and agree that Purchaser would not have entered into this Agreement in the
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absence of the covenants contained in this Section 6.4 and, in the event of any breach of such covenants
by either of them, Purchager shall be entitled, in addition to any other remedies available to Purchaser at
law, to an injunction or other equitable relief to compel Seller and the Shareholders to comply with the
covenants contained in this Section 6.4.

§6.5 Non-competition; Non-solicitation. {a) For a period of five (5) years
commencing on the Closing Date, Seller and each Shareholder (“Restricted Period™) shall not, and shall
not permit any of their Affiliates to, directly or indirectly, (i) engage in or assist others in engaging in the
Restricted Business; (ii) have an interest in any Person that engages directly or indirectly in the Restricted
Business in any capacity, including as a partner, shareholder, member, employee, shareholder, agent,
trustee or consultant; or (iil) cause, induce or encourage any actual or prospective client, customer,
supplier or licensor of the Business (including any existing or former client or customer of Seller and any
Person that becomes a client or customer of the Business after the Closing), or any other Person who has a
material business relationship with the Business, to terminate or modify any such actual or prospective
relationship. Notwithstanding the foregoing, Seller may own, directly or indirectly, solely as an
investment, securities of any Person traded on any national securities exchange if Seller is not a
controlling Person of, or a member of a group which controls, such Person and does not, directly or
indirectly, own two percent (2%) or mote of any class of securities of such Person.

(b)  The amounts allocated to and to be paid for the covenants of Seller and the
Shareholders described in Section 6.5 (a) are as follows:

(1) To Seller: One Dollar ($1.00),

: (2) Jobn P. Treier, Jr.: One Hundred Twenty-Five Thousand Dollars
($125,000);

3) Stephen P. Treier: One Dollar ($1.00); and
C)] Suzanne Treier: One Dollar $1.00).

All such payments in excess of One Dollar ($1.00) (i)} shall be made in one hundred twenty (120) equal
payments of $1,041.67 beginning on the date one month after date of Closing and (ii} shall be increased
by addition of four and 28/100ths percent (4.28%) per annum on the unpaid amounts.

{c) During the Restricted Period, Seller, each Shareholder, and their respective
affiliates and beneficiaries shall not, and shall not permit any of their respective Affiliates to, directly or
indirectly, hire or solicit any person who is offered employment by Purchaser pursuant to Section 6.5(a)
or is or was employed in the Business during the Restricted Period, or encourage any such employee to
leave such employment or hire any such employee who has left such employment, except pursuant to a
general solicitation which is not directed specifically to any such employees.

(d)  Seller acknowledges that a breach or threatened breach of this Section 6.5 would
give rise to irreparable harm to Purchaser, for which monetary damages would not be an adequate
remedy, and hereby agrees that in the event of a breach or a threatened breach by Seller of any such
obligations, Purchaser shall, in addition to any and all other rights and remedies that may be available to it
in respect of such breach, be entitled to equitable relief, including a temporary restraining order, an
injunction, specific performance and any other relief that may be available from a court of competent
jurisdiction (without any requirement to post bond).
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(e) Seller acknowledges that the restrictions contained in this Section 6.5 are
reasonable and necessary to protect the legitimate interests of Purchaser and constitute a material
inducement to Purchaser to enter into this Agreement and consummate the transactions contemplated by
this Agreement, In the event that any covenant contained in this Section 6.5 should ever be adjudicated to
exceed the time, geographic, product or service or other limitations permitted by applicable Law in any
jurisdiction, then any court is expressly empowered to reform such covenant, and such covenant shall be
deemed reformed, in such jurisdiction to the maximum time, geographic, product or service or other
limitations permitted by applicable Law, The covenants contained in this Section 6.5 and each provision
hereof is severable and distinct covenants and provisions. The invalidity or unenforceability of any such
covenant or provision as written shall not invalidate or render unenforceable the remaining covenants or
provisions hereof, and any such invalidity or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such covenant ot provision in any other jurisdiction.

§6.6. Waiver of Bulk Sales Laws. The Parties hereto hereby waive compliance in
connection with the transactions contemplated by this Agreement or the Transaction Documents with the
provisions of Article 6 of the Uniform Commercial Code as adopted in states where any of the Purchased
Assets are located, and any other applicable bulk sales laws, in effect as of the date of the Closing (“Bulk
Sales Statutes™); provided, however, Seller and the Shareholders jointly and severally agree to
indemnify, defend and hold Purchaser harmless from and against any and all losses, costs, damages,
expenses (including without limitation, court costs and reasonable attorney’s fees) and liabilities which
may be sustained or incurred by Purchaser, and/or any and all claims, demands, suits, proceedings and
causes of action which may be brought or raised against Seller or Purchaser, as a result of or arising from
(i) any claim that Purchaser has any liability or obligations under the Bulk Sales Statutes (including
without limitation, any tax obligations or liabilities (or interest or penalties connected therewith) of Seller)
by reason of the transactions provided for herein; or (ii) the failure of Purchaser to withhold any of
Seller’s unpaid tax obligations, liabilities, interest or penalties thereon from the Closing Consideration or
otherwise as required under any Bulk Sales Statutes,

§6.7. No Warrantiecs,. THE PARTIES AGREE THAT ALL PROPERTY
PURCHASED AND SOLD HEREUNDER IS SOLD AND ACCEPTED IN ITS CONDITION AS
OF CLOSING "AS IS" "WHERE IS" AND WITH ALL FAULTS. EXCEPT AS SPECIFICALLY
WARRANTED HEREIN THERE ARE NO WARRANTIES EXPRESS OR IMPLIED AS TO
THE CONDITION, OR USE OR OPERABILITY OF ANY SUCH PROPERTY, INCLUDING
BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY OR FITNESS FOR
INTENDED OR ANTICIPATED USE, ALL OF WHICH WARRANTIES' ARE HEREBY
DISCLAIMED BY SELLER AND WAIVED BY PURCHASER.

§6.8. Further Assurances. (a) From and after the Closing, the Parties shall cooperate in
good faith to take any actions that are required to be taken in order to give effect to the intent and
purposes of this Agreement and to carry out fully the transactions contemplated hereby, including by (i)
furnishing upon request to each other such further information, (ii) executing and delivering to each other
such other assignments, bills of sale, assumptions, documents, certificates and other instruments and
taking all rightful oaths and (iii) doing such other acts and things, all as the other Party may reasonably
request for the purpose of carrying out and giving effect to the transactions contemplated by this
Agreement.

(b) Without limiting the generality of the foregoing, to the extent Seller shall have failed
to obtain, prior to the Closing, the consent of any third party required to be obtained in connection with
the transactions contemplated hereby, Seller and the Shareholders shall use their commercially reasonable
efforts to obtain such consent as soon as practicable following the Closing and, until such consent is
obtained, shall use their commercially reasonable efforts to provide Purchaser with the benefits of the

30




Contracts in respect of which such consents were not obtained in all material respects, including (i) by
enforcing any rights and remedies under such Confracts (including the right to terminate such Contract(s)
in accordance with the terms thereof) on behalf and for the benefit of Purchaser and (ii) to the extent
permitted by such Contracts and applicable Law, permitting Purchaser to enforce any rights and remedies
in respect of such Contracts; provided, however, that Seller shall not offer to amend any such Contract in
a manner adverse to Purchaser or offer any other inducement to any such counterparty in connection with
obtaining such consent, in each case for which Purchaser would have any liability or obligation, without
the prior written consent of Purchaser. Purchaser acknowledges and agrees that the failure to obtain any
such consent shall not constitute a default by Seller or any Sharehoider.

(c) If at any time following the Closing, Seller or a Sharcholder receives any payment,
refund or reimbursement from any Person in respect of the Business or the Purchased Assets, or otherwise
acquires or possesses any rights, entitlements or assets in respect of the Business (other than the Excluded
Assets), such payments, refunds, rights, entitlements or assets, as applicable, shall be held by Seller or the
Shareholders, as applicable, in trust for the benefit of Purchaser and, promptly following the receipt
thereof, Seller or the Shareholders, as applicable, shall pay over any such amounts to Purchaser without
set off or deduction of any kind and/or shall execute and deliver any instruments of transfer or assignment
that are necessary to transfer and assign to Purchaser, or otherwise vest Purchaser with title to, such
rights, entitlements or assets. If at any time following the Closing, Purchaser receives any payment,
refund or reimbursement from any Person in respect of any Excluded Assets, such payments, refunds or
reimbursements, as applicable, shall be held by Purchaser in trust for the benefit of Seller and, promptly
following the receipt thereof, Purchaser shall pay over any such amounts to Seller and/or shall execute
and deliver any instruments of transfer or assignment that are necessary to transfer and assign to Seller, or
otherwise vest Seller with title to, such payments, refunds or reimbursements; provided, however, that
Purchaser shall be entitled to offset against any such payments any amounts owed to Purchaser hereunder
by Seller or the Shareholders.

(1) The parties acknowledge that this Agreement and the Real Estate Agreement of
Sale are parts of an integrated transaction for the sale of the assets and the Business and agree that any
breach of or default under this Agreement or any contract or agreement executed in connection herewith,
including but not limited to the Transaction Documents, will constitute a default under the Real Estate
Agreement of Sale and any default under the Real Estate Agreement of Sale or any contract or agreement
executed in connection therewith will constitute a breach of or default under this Agreement.

2 Notwithstanding Section 6.8(d)(1} in any part of Section 1.1, 2.1 or 3.1, closing
under the Real Estate Agreement of Sale shall not be a condition to any parties obligation to Close under
this Agreement if closing under the Real Estate Agreement of Sale does not occur by reason of any of the
following:

(1) Sellet's default under the Real Estate Agreement of Sale;
(2) Seller shall fail to remove any exception or objections of Purchaser
pursuant to Section 2.01(b) of the Real Estate Agreement of Sale within the periods set forth therein and

Purchaser shall thereurpon elect to terminate such agreement;

3) Purchaser shall exercise its option to elect to not purchase the Property
pursuant to Section 2.06 by reason of any of the following:

(i) Purchaser’s Survey pursuant to Section 2.03 reveals a material

adverse condition that Seller is unable to correct or reserve for with all appropriate governmental
approvals within thirty (30) days after notification thereof by Purchaser;
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(i1) Purchaser's environmental inspections pursuant to Section 2.04
reveals any condition to which Purchaser determines in its sole discretion to be materially adverse to the
Property or the Purchaser or Seller is not able to correct or reserve with all appropriate governmental
approvals within thirty (30) days after written notification thereof by Purchaser; or

(iti)  Purchaser's inspections pursuant to Section 2.05 reveals material
adverse condition which Seller is not able to correct or reserve with all appropriate governmental
approvals within thirty (30) days afier written notification thereof by Purchaser.

ARTICLE VII
TAX MATTERS

§7.1. Allocation of Taxes. All stamp, transfer, documentary, sales and use, value added,
registration, and other such taxes and fees (including any penalties and interest) incurred in connection
with this Agreement or any transaction contemplated hereby (collectively, the “Transfer Taxes”) shall be
paid by Purchaser, and Seller shall, at its own expense, properly file on a timely basis all necessary
Returns with respect to any Transfer Taxes.

§7.2. Certain Actions, Seller shall not take any actions (including, but not limited to,
filing any Return or amended Return, responding to any audit or inquiry by a Taxing Authority, or
settling or compromising any controversy with a Taxing Authority) that could affect the Tax liability of
Purchaser without the prior written consent of Purchaser, which consent shall not be unreasonably
withheld or delayed.

§7.3. Books and Records. Until the seventh (7th) anniversary of the Closing Date, Seller
shall, to the extent necessary in connection with any Taxes (including, without limitation, the Tax basis of
any Purchased Asset) or other matter relating to the Business or the Purchased Assets for any period
ending on or prior to the Closing Date, and without charge to Purchaser, retain and, as Purchaser may
reasonably request, permit Purchaser and its agents to inspect and copy all original books, records and
other documents and all electronically archived data not deliverable to Purchaser at Closing related to the
Business or the Purchased Assets. Likewise, until the seventh (7th) anniversary of the Closing Date,
Purchaser shall, without charge to Seller, retain, and, as Seller may reasonably request, permit Seller and
its agents to inspect all books and records relating to the Business or the Purchased Assets previously
delivered by Seller to Purchaser relating to any period prior to the Closing Date.

§7.4. Allocation of Closing Consideration. Seller and Purchaser agree to allocate the
Closing Consideration among the Purchased Assets in accordance with Section 1060 of the Code. Seller
and Purchaser agree that subject to Section 1060 of the Code, such allocation shall allocate to the tangible
assets included among the Purchased Assets an amount of the Closing Consideration equal to the Tax
basis of such Purchased Assets as of the Effective Time. Seller and Purchaser agree that Purchaser shall
prepare and provide to Seller a draft allocation of the Closing Consideration among the Purchased Assets
within ninety (90) days after the Closing Date. Seller shall notify Purchaser within thirty (30) days after
receipt of such draft allocation of any objection Seller may have thereto. Seller and Purchaser agree to
resolve any disagreement with respect to such allocation in good faith. In addition, Seller and Purchaser
hereby undertake and agree to file timely any information that may be required to be filed pursuant to
Treasury Regulations promulgated under Section 1060(b) of the Code, and shall use the ailocation
determined pursuant to this Section 7.4 in connection with the preparation of Internal Revenue Service
Form 8594 as such form relates to the transactions contemplated by this Agreement. Neither Seller nor
Purchaser shall file any Return or other document or otherwise take any position which is inconsistent
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with the allocation determined pursuant to this Section 7.4 except as may be adjusted by subsequent
agreement following an audit by the IRS or by court decision.

§7.5 Sales Tax, The Seller and Purchaser intend for the sale and transfer of the
Purchased Assets pursuant to this Agreement to be exempt from any and all sales, use, excise, value
added, transfer, stamp, documentary, filing, recordation, registration, real estate transfer and other similar
Taxes, charges or fees imposed by or on behalf of or payable to any Governmental Authority (“Transfer
Taxes™) (including by reason of the isolated sale exemption provided under Pa. Code §32.4). Purchaser
shall be responsible for the payment of any sales tax dues a result of the conveyance of the Purchased
Assets to Purchaser pursuant to this transaction. The Seller agrees to obtain any certificate or other
document from any Tax authority or any other Person as may be necessary to mitigate, reduce or
eliminate any Transfer Taxes.

§7.6  Tax Clearance Certificates. Seller shall notify all of the taxing authorities in the
Jjurisdictions that impose Taxes on Seller or where Seller has a duty to file Tax Retumns of the transactions
contemplated by this Agreement in the form and manner required by such taxing authorities. If any taxing
authority asserts that Seller is liable for any Tax attributable to periods up to and through the Closing
Date, Seller shall promptly pay any and all such amounts and shall provide evidence to the Purchaser that
such liabilities have been paid in full or otherwise satisfied.

ARTICLE VIII
SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION

§8.1, Survival of Representations, (a} Except as set forth in paragraph (b) below, the
respective representations and warranties of the Parties contained in this Agreement or in any Schedule,
Exhibit or certificate delivered pursuant to this Agreement shall survive the Closing until the fourth
anniversary of the Closing.

)] The representations and warranties contained in Sections 4.1 (Ownership of
Purchased Assets; Existence and Good Standing of Seller), 4.2 (Authority and Enforceability) and 5.1
(Existence and Good Standing; Power and Authority) shall survive forever. The representations and
warranties contained in Sections 4.12 (Taxes), 4.17 (Employment Relations), 4.18 (Employee Benefit
Plans) and 4.19 (Environmental Laws and Regulations) shall survive uatil sixty (60} days after the
expiration of the applicable statute of limitations period (after giving effect to any waivers and extensions
thereof).

{c) For the avoidance of doubt, the covenants of the Parties contained in this
Agreement or in any other Transaction Document shall survive the Closing in accordance with their terms
until fully performed.

(d) Notwithstanding any representation or warranty by any Shareholder, no
Shareholder shall be liable to Purchaser or any Affiliate thereof or any person claiming under or through
any of the foregoing for any untruth in or breach of such representation or warranty, Purchaser's sole
recourse for such untruth or breach being against Seller.

$8.2. Indemnification, (a) Seller and the Shareholders hereby jointly and severally agree
to indemnify and hold Purchaser and its Affiliates and their respective stockholders, officers, directors,
employees, agents, successors and assigns (each a “Purchaser Indemnitee”), harmless from and against
any damages, losses, liabilities, obligations, claims of any kind, interest or expenses (including, without
limitation, reasonable attorneys’ fees and expenses) (collectively, “Losses’), suffered, incurred or paid,
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directly or indirectly, through application of any Purchaser Indemnitee’s assets or otherwise, as a result
of, in connection with or arising out of:

() the failure of any representation or warranty made by Seller or the Shareholders
in this Agreement (whether or not contfained in Article IV), or in any Schedule, Exhibit or
certificate delivered pursuant to this Agreement, to be true and correct in all respects as of the
Effective Time; -

(if) any breach by Seller or the Shareholders of any of their covenants or agreements
contained in this Agreement or in any other Transaction Document;

(iii)  any compliance failures or other failures to comply with applicable Law with
respect to the Employee Benefit Plans set forth on Schedule 4.18, including the failure to file
Form 3500 annual reports and comply with COBRA;

(iv)  any compliance failures or other failures to comply with applicable Law with
respect to the PUC in operation of the Business; and

) any Retained Liability.,

(b) Purchaser hereby agrees to indemnify and hold Seller and the Shareholders and
their respective Affiliates and their respective stockholders, officers, directors, employees, agents,
successors and assigns harmless from and against Losses suffered, incurred or paid, directly or indirectly,
as a result of, in connection with or arising out of:

(i) the failure of any representation or warranty made by Purchaser in this
Agreement (whether or not contained in Article V), or in any Schedule, Exhibit or certificate
delivered pursuvant to this Agreement, to be true and correct in all respects as of the Effective
Time;

(ii) any breach by Purchaser of any of the covenants or agreements contained in this
Agreement or in any other Transaction Document; and

(iii) any Assumed Liability.

() The obligations to indemnify and hold harmless pursuant to Sections 8.2¢a) and
8.2(b) shall survive the consummation of the transactions contemplated by this Agreement for the time
periods set forth in Section 8.1, except for claims for indemnification asserted prior to the end of such
periods, which claims shall survive until final resolution thereof.

(@ Each Purchaser Indemnitee shall be entitled, in addition to any other rights or
remedies it may have against Seller, to exercise the right to set-off against any amounts then due and
payable to Seller hereunder or that may thereafter become due and payable to Seller hereunder (including
any payments under the Purchaser Note that are or may become payable pursuant to Section 3.2 hereof).

§8.3. Indemnification Procedure. (a) Within a reasonable period of time after the
incurrence of any Loss by any Person entitled to indemnification pursuant to Section 8.2 hereof (an
“Indemnified Party”), which might give rise to indemnification hereunder, the Indemnified Party shall
deliver to the Party or Parties from which indemnification is sought (collectively, the “Indemnifying
Party”) a certificate (the “Certificate™), which Certificate shall:
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(i) state that the Indemnified Party has paid or properly accrued a Loss or anticipates
that it will incur liability for a Loss for which such Indemnified Party is entitled to
indemnification pursuant to this Agreement;

(i1}  specify in reasonable detail each individual item of Loss included in the amount
so stated, the date such item was paid or properly accrued, the basis for any anticipated liability
and the nature of the misrepresentation, breach of watranty, breach of covenant or claim to
which each such item is related and the computation of the amount to which such Indemnified
Party claims to be entitled hereunder; and

(ili) be delivered to the Indemnifying Party and the Escrow Agent.

(b) In the event that the Indemnifying Party shall object to the indemnification of an
Indemnified Party in respect of any claim or claims specified in any Certificate, the Indemnifying Party
shall, within thirty (30) days after receipt by the Indemnifying Party of such Certificate, deliver to the
Indemnified Party a notice to such effect. Any failure of the Indemnifying Party to object to any
claims(s) specified in any Certificate within such 30-day period shall limit the Indemnifying Party’s right
to thereafter object to such claim(s) only to the extent that the Indemnifying Party is actually and
materially prejudiced by such failure. The Indemnifying Party and the Indemnified Party shall, within the
thirty (30) day pericd beginning on the date of receipt by the Indemnified Party of any objection, attempt
in good faith to agree upon the rights of the respective parties with respect to each of such claims to which
the Indemnifying Party shall have so objected. If the Indemnified Party and the Indemnifying Party shall
succeed in reaching agreement on their respective rights with respect to any of such claims, the
Indemnified Party and the Indemnifying Party shall promptly prepare and sign a memorandum seiting
forth such agreement. Should the Indemnified Party and the Indemnifying Party be unable to agree as to
any particular item or items or amount or amounts, then the Indemnified Party and the Indemnifying Party
shall submit such dispute to a court of competent jurisdiction. The party which receives a final judgment
in such dispute shall be indemnified and held harmless by the other party for all related reasonable
attorneys’ and consultant’s fees or expenses.

] Claims for Losses (1) specified in any Certificate to which an Indemnifying Party
shall not object in writing within thirty (30) days of receipt of such Certificate, (ii} covered by a
memorandum of agreement of the nature described in Section 8.3(b), (iii) the validity and amount of
which have been the subject of judicial determination as described in Section 8.3(b) and (iv) the validity
and amount of which shall have been the subject of a final judicial determination, or which shall have
been settled with the consent of the Indemnifying Party, as described in Section 8.4, are hereinafter
referred to, collectively, as “Agreed Claims”. Within ten (10) days after the determination of the amount
of any Agreed Claims described in clause (ii) of the definition thereof, the Indemnifying Party shall pay to
the Indemnified Party an amount equal to the Agreed Claim by wire transfer of immediately available
funds to the bank account or accounts designated by the Indemnified Party in a notice to the Indemnifying
Party not less than two (2) Business Days prior to such payment. Within ten (10) days after the
determination of the amount of any Agreed Claims described in clause (i), (iii) or (iv) of the definition
thereof, the Indemnifying Party shall pay to the Indemnified Party an amount equal to the Agreed Claim
by wire transfer of immediately available funds to the bank account or accounts designated by the
Indemnified Party in a notice to the Indemnifying Party not less than two (2) Business Days prior to such

payment.

§8.4. Third Party Claims. If a claim by a third party is made against any Indemnified
Party, and if such Indemnified Party intends to seek indemnity with respect thereto under this Article
VI, such Indemnified Party shall promptly notify the Indemnifying Party of such claim; provided, that
the failure to so notify shall not relieve the Indemnifying Party of its obligations hereunder, except io the
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extent that the Indemnifying Party is actually and materially prejudiced thereby. The Indemnifying Party
shall have thirty (30) days after receipt of such notice to assume the conduct and control, through counsel
reasonably acceptable to the Indemnified Party at the expense of the Indemnifying Party, of the settlement
or defense thereof; provided, that (a) the Indemnifying Party shall permit the Indemnified Party to
participate in such settlement or defense through counsel chosen by the Indemnified Party, provided that
the fees and expenses of such counsel shall be borne by such Indemnified Party, and (b} the Indemnifying
Party shall not be entitled to assume control of such defense and shall pay the fees and expenses of
counsel retained by the Indemnified Party: (i) if the Parties agree, reasonably and in good faith, that such
third party claim would give rise to Losses which are more than twice the amount indemnifiable by such
Indemnifying Party pursuant to this Article VIII; (ii) if the claim for indemnification relates to or arises in
connection with any criminal proceeding, action, indictment, allegation or investigation; (iii} if the claim
seeks an injunction or equitable relief against the Indemnified Party; (iv) if the Indemnified Party has
been advised in writing by counsel that a reasonable likelihood exists of a conflict of interest between the
Indemnifying Party and the Indemnified Party (other than any conflict based solely on the indemnification
provisions contained in this Article VIII} and such counsel believes that the conflict is of a nature such
that it would be imprudent or unethical to represent both Parties without obtaining a waiver from the
Indemnified Party; (v) if Seller or the Shareholders is the Indemnifying Party; or (vi) upon petition by the
Indemnified Party, the appropriate court rules that the Indemnifying Party failed or is failing to vigorously
prosecute or defend such claim. Any Indemnified Party shall have the right to employ separate counsel in
any such action or claim and to participate in the defense thereof, but the fees and expenses of such
counsel shall not be at the expense of the Indemnifying Party unless (x) the Indemnifying Party shall have
failed, within a reasonable time after having been notified by the Indemnified Party of the existence of
such claim as provided in the preceding sentence, to assume the defense of such claim or (y} the named
parties to any such action (including any impleaded parties) include both such Indemnified Party and the
Indemnifying Party and such Indemnified Party shall have been advised in writing by such counsel that
there may be one or more legal defenses available to the Indemnified Party which are not available to the
Indemnifying Party, or available to the Indemnifying Party the assertion of which would be adverse to the
interests of the Indemnified Party. Sc long as the Indemnifying Party is reasonably contesting any such
claim in good faith, the Indemnified Party shall not pay or settle any such claim. Notwithstanding the
foregoing, the Indemnified Party shall have the right to pay or settle any such claim, provided that in such
event it shall waive any right to indemnity therefor by the Indemnifying Party for such claim unless the
Indemnifying Party shall have consented to such payment or settlement. The Indemunifying Party shall
not, except with the consent of the Indemnified Party, enter into any settlement that is not entirely
indemnifiable by the Indemnifying Party pursuant to this Article VIII (subject to the time and monetary
limitations contained in this Article VIII) and does not include as an unconditional term thereof the giving
by the Person or Persons asserting such claim to all Indemnified Parties of an unconditional release from
all liability with respect to such claim or consent to entry of any judgment. The Indemnifying Party and
the Indemnified Party shall cooperate with each other in all reasonable respects in connection with the
defense of any claim, including making available records relating to such claim and furnishing, without
expense to the Indemnifying Party and/or its counsel, such employees of the Indemnified Party as may be
reasonably necessary for the preparation of the defense of any such claim or for testimony as witnesses in
any proceeding relating to such claim.

ARTICLE IX
MISCELLANEOUS
§9.1. Expenses. The Parties shall pay all of their own expenses relating to the

transactions contemplated by this Agreement, including the fees and expenses of their respective counsel
and financial advisers.
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§9.2. Jurisdiction: Agents for Service of Process. Any judicial proceeding brought
against any of the Parties on any dispute arising out of this Agreement or any matter related hereto may
be brought in the United States District Court for the Eastern District of Pennsylvania and, by execution
and delivery of this Agreement, each of the Parties accepts the exclusive jurisdiction of such courts, and
irrevocably agrees to be bound by any judgment rendered thereby in connection with this Agreement.
Each of Seller, the Sharcholders, and Purchaser agrees to accept service of process in the manner
provided in Section 9.5 in connection with any proceeding in any such court in the Commonwealth of
Pennsylvania. The foregoing consents to jurisdiction shall not constitute general consents to service of
process in the State of Tennessee for any purpose except as provided above and shall not be deemed to
confer rights on any Person other than the respective parties to this Agreement. The prevailing Party or
Parties in any such litigation ghall be entitled to receive from the losing Party or Parties all costs and
expenses, including reasonable counsel fees, incurred by the prevailing Party or Parties. Each of the
Parties agrees that service of any process, summons, notice or document by U.S. registered mail to such
Party’s address set forth below shall be effective service of process for any action, suit or proceeding in
Tennessee with respect to any matters for which it has submitted to jurisdiction pursuant to this Section
9.2.

§9.3, Third Party Beneficiaries. Each Party intends that this Agreement shall not benefit
or create any right or cause of action in or on behalf of any Person other than the Parties,

§0.4. Table of Contents; Captions. The table of contents and the Article and Section
captions used herein are for reference purposes only, and shall not in any way affect the meaning or
interpretation of this Agreement,

§9.5, Notices. Any notice or other communication required or permitted under this
Agreement shall be deemed to have been duly given (i) five (5) Business Days following deposit in the
mail if sent by registered or certified mail, postage prepaid, (i) when sent, if sent by facsimile
transmission, if receipt thereof is confirmed by telephone, (iii) when delivered, if delivered personally to
the intended recipient and (iv) two (2) Business Days following deposit with a nationally recognized
overnight courier service, in each case addressed as follows:

if to Seller, to

Jack Treier, Inc. (or such other name as it shall adopt on or before the Closing Date) 112
Jackson Drive

Lancaster, PA 17603

Telephone: (717) 393-0616

Facsimile:

Attn: John P. Treter, Ir.

Email: jtreier@jacktreier.com

with a copy (which shall not constitute notice) to;

Hartman Underhill & Brubaker, LLC
221 East Chestnut Street

Lancaster, PA 17602

Attn; Thomas W, Bergen, Esquire
Telephone: (717) 299-7254
Facsimile: (717) 299-3160

Email: tomb@hublaw.com
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If to the Shareholders:
John P. Treier, Jr.

112 Jackson Drive
Lancaster, PA 17603
Telephone: (717) 393-0616
Facsimile:

Stephen P. Treier

3927 Main Street
Conestoga, PA 17516
Telephone: (cell) 717-989-6348

Suzanne Treier

2075 Graystone Road
East Petersburg, PA 17520
Telephone: (cell) 717-314-5184

and if to Purchaser, to

Armstrong Relocation Company, Pemnsylvania, LLC
3927 Winchester Rd.

Memphis, TN 38118

Telephone:

Facsimile:

Attn: Michael Todd Watson

Email:

with a copy (which shall not constitute notice) to:

Armstrong Transfer & Storage, Co., Inc. /Armstrong Relocation Company
3927 Winchester Rd.

Memphis, TN 38118

Attn: Robert Ratton

Telephone:

Facsimile:

Email:

Farris Bobango PLC

999 8. Shady Grove Road, Suite 500
Memphis, Tennessee 38120

Attention: John A, Bobango, Esq.
Telephone; 901-259-7120

Facsimile: 901-259-7180

Email: jab@farris-law.com

or such other address or number as shall be furnished in writing by any such Party.

§9.6. Agsignment; Parties in Interest. This Agreement may not be transferred, assigned,

pledged or hypothecated by any Party without the express written consent of the other Parties hereto,
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other than by operation of law; provided, that Purchaser may assign its rights, interests and obligations
hereunder (i} to any direct or indirect wholly owned Subsidiary or to any Affiliate of which such Party is
a direct or indirect wholly owned Subsidiary and (ii) for the purpose of securing any financing of the
transactions contemplated hereby. No such assignment will relieve Purchaser of any obligation or liability
under this Agreement or any Transaction Document. This Agreement shall be binding upon and shall
inure to the benefit of the Parties and their respective heirs, executors, administrators, successors and
permitted assigns.

§9.7. Counterparts. This Agreement may be executed in two or more counterparts, all of
which taken together shall constitute one instrument,

§0.8. Entire Agreement. This Agreement, including the other documents referred to
herein which form a part hereof, contains the entire understanding of the Parties with respect to the
subject matter contained herein and therein. This Agreement supersedes all prior agreements and
understandings between the Parties with respect to such subject matter.

§9.9. Amendments. This Agreement may not be changed, and any of the tenms,
covenants, representations, warranties and conditions cannot be waived, except pursuant to an instrument
in writing signed by the Parties or, in the case of a waiver, by the Party waiving compliance.

§9.10. Severability. If any term, provision, agreement, covenant or restriction of this
Agreement is held by a court of competent jurisdiction or other authority to be invalid, void or
unenforceable, the remainder of the terms, provisions, agreements, covenants and restrictions of this
Agreement shall remain in full force and effect and shall in no way be affected, impaired or invalidated so
long as the economic or legal substance of the transactions contemplated hereby is not affected in any
manner materially adverse to any Party. Upon such a determination, the Parties shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the Parties as closely as possible in a
reasonably acceptable manner in order that the transactions contemplated hereby may be consummated as
originally contemplated to the fullest extent possible.

§9.11. No Strict Construction, The Parties have participated jointly in the negotiation
and drafting of this Agreement. In the event any ambiguity or question of intent or interpretation arises,
this Agreement shail be construed as if drafted jointly by all Parties, and no presumption or burden of
proof shail arise favoring or disfavoring any Party by virtue of the authorship of any provision of this
Agreement.

§9.12. Waiver of Jury Trial. Each Party hereby waives, to the fullest extent permitted by
applicable law, any right it may have to a trial by jury in respect of any litigation as between the Parties
directly or indirectly arising out of, under or in connection with this Agreement or the transactions
contemplated hereby or disputes relating hereto. Each Party (i) certifies that no representative, agent or
attorney of any other Party has represented, expressly or otherwise, that such other Party would not, in the
event of litigation, seek to enforce the foregoing waiver and (ii) acknowledges that it and the other Parties
have been induced to enter into this Agreement by, among other things, the mutval waivers and
certifications in this Section 9.12.

§9.13. Attorneys’ Fees. In the event of any action arising out of or related to this
Agreement, the prevailing party, as determined in a final non-appealable judgment by a court of
competent jurisdiction, shall be entitled to recover from the losing party all of its costs and expenses
incurred in connection with such action, including court costs and reasonable attorneys’ fees.
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§9.14. Governing Law. The interpretation and construction of this Agreement, and all
matters relating hereto, shall be governed by the laws of the Commonwealth of Pennsylvania applicable
to agreements executed and to be performed solely within such State.

[The rest of this page is intentionally left blank; Signature page follows]
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be hereunto
subscribed by its officer thereunto duly authorized all as of the day and year first above written.

Armstrong Relocation Company,
Pennsylvania, LLC

By: ML Totd WIS~

Name: M. Todd Watson
Title:  Manager

JACK TREIER, INC.

By:
Name: Stephen P. Treier
Title: President

John P. Treier, Jr.

Stephen P. Treier

Suzanne Treier
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be hereunto
subscribed by its officer thereunto duly authorized all as of the day and year first above written.

Amstrong Relocation Company,
Pennsylvania, LLC

By:
Name:
Title:

JACK TREIER, INC.

w A S 2

Name: Stepher'l P. Treier
Title: President

@M Treier, Jr.
/] 7 2~

Stephen P. Treier

2esc ot

uzanng Treter

8
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EXHIBIT A

REAL ESTATE PURCHASE AND SALE AGREEMENT

THIS REAL ESTATE PURCHASE AND SALE AGREEMENT (this “Agreement”) is made
and entered into as of January 1, 2015 (“Effective Date™), by and between PROPERTY LEASING
MT. JOY, LLC, a Pennsylvania limited liability company (“Putchaser”), and TREIER REALTY LP,
a Pennsylvania limited partership (“Seller”). Except as otherwise expressly defined herein, capitalized
terms will have the meanings set forth on Exhibit A attached hereto and incorporated herein by this
reference. For and in consideration of the mutual covenants and promises hereinafier set forth, the parties
hereby mutually covenant and agree as follows:

PURCHASE OF PROFERTIES

Section 1.01. Agreement to Purchase. Purchaser agrees to purchase, and Seller agrees to seli,
in accordance with the terms, conditions and stipulations set forth in this Agreement (the “Transaction™),
all of Seller's right, title and interest in and to (a) the parcel of real property, as more particularly
described on Exhibit B attached hereto, and any and all improvements thereon and appurtenances thereto
(collectively, the “Real Property™); (b) all fixtures affixed thereto, exclusive of Seller’s trade fixtures
located thereon; (c)all plans, specifications and studies pertaining to the Real Property in Seller’s
possession or under its control; (d) all mineral, oil and gas rights, water rights, sewer rights and other
utility rights owned by Seller and allocated to the Real Property; (e) all leases and rental agreements
relating to the Real Property or any portion thereof, including without limitation, all rent, prepaid rent,
security deposits and other payments and deposits; and (f)all appurtenances, easements, licenses,
privileges and other property interests belonging or appurtenant to the Real Property (all of the foregoing
items in clauses (a) through (f) above, now or hereafier existing, the “Property™). The lease of the Real
Property in effect between Seller and Jack Treier, Inc. dated , 2015 and any
amendments thereto shall be automatically terminated and of no further effect upon the completion of
Closing hereunder. '

Section 1.02. Purchase Price. The aggregate purchase price to be paid by Purchaser to Seller
for the Property is Two Million and 00/100 Dollars ($2,000,000.00) (the “Purchase Price™), The
Purchase Price shall be paid by Purchaser at Closing as follows:

(a) Down Payment. Upon exccution of the Agreement, Purchaser shall deposit by wire
transfer the sum of Two Hundred Thousand Dollars ($200,000) (the "Purchase Price™) with the Escrow
Agent hereinafter named to be held, invested and paid in accordance with the Form of Escrow Agreement

attached hereto as Exhibit G ("Escrow Agreement").

(b}  Payments at Closing.

() Promissory Note. A promissory note issued by the Purchaser to the
Seller in the aggregate principal amount of One Million Eight Hundred Thousand Dollars
{$1,800,000.00) (“Purchaser Note™) in substantially the form attached hereto as Exhibit
C. The Purchaser Note shail be secured by a first lien mortgage on the Property in favor
of Seller in accordance with the form of Mortgage attached hersto as Exhibit B
("Mortgage™) and be paid together with interest at 4.50% per annum over a period of ten
years in equal monthly installments of principal and interest with the first monthly
payment due one (1) month from the Closing; and



(ii) Cash. At closing Purchaser shall direct the Escrow Agent to pay Seller
from the escrowed funds an aggregate amount of cash equal to Two Hundred Thousand
Dollars ($200,000.00) ("Closing Cash™) by wire transfer of immediately available funds
to the account or accounts designated by Seller in writing to Purchaser at least two (2)
Business Days prior to the Closing Date,

Section 1.03. Prorations. Real and property taxes, utilities and any other costs related o the
Property not severed as of Closing shall be prorated between Seller and Purchaser at Closing on a
calendar year, fiscal year, or billing period basis as appropriate.

Section 1.04. Transaction Costs,

Seller shall be responsible for the payment of (i} fifty percent (50%) of all realty transfer tax due
on the conveyance of the Property, (i) all recording fees applicable to morigage satisfactions or removal
of other clouds on title necessary to convey clear title to the Property, and (iii) all of the fees and expenses
of Seller’s legal counsel, accountants and other professional advisers.

Purchaser shail be responsible for the payment of (i) fifty percent (50%) of all realty transfer tax
due on conveyance of the Property (ii) all costs of any tax certifications, title searches, title policies and
any extended coverage and endorsements relating to any title policies, (iii) the cost of any Survey,
Environmental Report, Property Condition Report, or any zoning evidence ordered by Purchaser, (iv) the
cost of any other diligence reports ordered by Purchaser, and (v) the fees and expenses of Purchaser’s
legal counsel, accountants and other professional advisers.

Except as otherwise expressly provided above, each party shall be responsible for the payment of
all other Transactions Costs incurred by such party in connection with the Transaction and any allocations
for buyer and seller as customary for commercial sales in Lancaster, County, Pennsylvania. The
provisions of this Section 1.04 shali survive Closing under this Agreement for any reason,

Pre-Conditions to Closing. The parties acknowledge and agree that at or simultaneous with
Closing under this Agreement, Closing under the Asset Porchase Agreement (as hereinafier defined) shall
be completed.

ARTICLE II
DUE DILIGENCE

Section 2.01. Title Insurance,

(2) Title Commitment and Title Policy. Promptly after execution of the Agreement and in
no event later than thirty (30) days thereafter Purchaser shall order an owner's title insurance
commitments (collectively, the “Title Commitment”) with respect to the Real Property issued by the Title
Company, for such ALTA Owner’s Extended Coverage Title Insurance Policies, together with any
endorsements, that Purchaser may require (collectively, the “Title Policy™). Purchaser shall cause a copy
of the Title Commitment to be delivered to Seller. All costs related to the Title Policy, escrow fees and
other closing costs are payable as set forth in Section 1.04,

(b)  Title Objections.

] Within seven (7) days after the Purchaser’s receipt of both a Title Commitment
and the related Survey for the Real Property, but not later than the expiration of the Inspection Period,



Purchaser shall notify Seller in writing of Purchaser’s objection to any exceptions or other title matters
shown on a Title Commitment or the related Survey (each, a “Title Objection™), If any Title Objection is
not removed or resolved by Seller to Purchaser's satisfaction at least ten (10) days following delivery of
such Title Objection (it being specifically acknowledged by Selter and Purchaser that such 10-day period
may result in an automatic extension of the Closing Deadline to accommodate such 10-day period), or if
Seller should elect not to cure said Title Objection, then Purchaser shall have the option, as its sole
remedy, upon written notice to Seller on or before the Closing Deadline, to (A) terminate this Agreement,
in which event neither Purchaser nor Seller shall have any further duties or obligations under this
Agreement, except as otherwise provided herein or (B) waive the applicable Title Objection and proceed
with Closing,

(it} If any supplement to a Title Commitment or the related Survey discloses any
additional title defects which were not created by or with the consent of Purchaser, and which are not
acceptable to Purchaser, Purchaser shall notify Seller in writing of its objection thereto (each, an
“Additional Title Objection™) within five (5} days following receipt of such supplement or revision. I
any Additional Title Objection is not removed or resolved by Seller to Purchaser’s satisfaction at least
five (5) days prior to the Closing Date, then Purchaser shall have the option, as its sole remedy, to
(A) terminate this Agreement upon written notice to Seller on or before the Closing Date, in which event
neither Purchaser nor Selier shall have any further duties or obligations under this Agreement, except as
otherwise provided herein; or (B) waive the applicable Additional Title Objection and proceed with
Closing,

(iti)  Purchaser’s failure to timely deliver a Title Objection or an Additional Title
Objection shall be deemed Purchaser’s acceptance of the maiters disclosed by the Title Commitment and
related Survey, If Purchaser does not terminate this Agreement by reason of any Title Objection or
Additional Title Objection, as provided in this Section 2.01, then such Title Objection or Additional Title
Objection shall be deemed waived and approved by Purchaser and shall thereafier be deemed a Permitted
Encumbrance.

Section 2.02. Seller Documents. With reasonable promptness, but in no event later than five
() Business Days following the Effective Date, Seller shall deliver to Purchaser the following items to
the extent the same exist and are in Seller’s possession (collectively, the “Seller Documents™): (a)
“as-built” plans and specifications for the Property; (b) a certificate of occupancy (or its jurisdictional
equivalent) for the Property; (¢) all surveys related to the Property; (d) all environmental reports related to
the Property (including without limitation, Phase 1 and Phase II environmental investigation reports);
(&) all appraisals or valuations related to the Property; (f) all guaranties and warranties in effect with
respect to all or any portion of the Property; (g) full and complete copies of any existing leases and
current rent rolls related thereto and all other agreements related to the Property, together with all
amendments and modifications thereof; (h) all property condition reports related to the Property; and (i)
all other documents related to the ownership, lease and operation of the Property, and reasonably
requested by Purchaser.

Section 2.03. Survey. Purchaser may order a current ALTA/ACSM “as built” survey for the
Real Property from a surveyor selected by Purchaser (the “Survey®), together with (a) evidence
reasonably satisfactory to Purchaser to the effect that the Real Property fully complies with all zoning
ordinances of the Governmental Authority having jurisdiction over the Real Property (“Zoning
Evidence”), and (b) evidence reasonably satisfactory to Purchaser that the location of the Real Property is
not within the 100 year flood plain or identified as a “Special Flood Hazard Area” by the Federal
Emergency Management Agency. The Survey shall show all improvements and shall plot all exceptions
shown on the applicable Title Commitment (to the extent plottable), certified in favor of Purchaser, any
requested Affiliate of Purchaser and Title Company in a manner reasonably acceptable to Purchaser and




prepared in accordance with the appropriate “ALTA/ACSM™® minimum standards. The costs of the
Survey shall be payable by Purchaser. A copy of the Survey shall be provided promptly to Seller.

Section 2.04. Environmental. Purchaser may order a cutrent complete Phase I environmental
investigation report for the Real Property, and if any environmental investigation report recommends
additional subsurface investigation of any Property, Seller shall permit upon not less than forty-gight (48)
hours' notice Purchaser to perform such additional subsurface investigation {each Phase 1 environmental
investigation report and each additional subsurface investigation report, an “Environmental Report™),
from an environmental inspection company selected by Purchaser, detailing and analyzing certain aspects
of the Real Property; provided, however, that, notwithstanding the foregoing, if Seller fails or refuses to
permit any such additional subsurface investigation or is unwilling to obtain environmental insurance
providing coverage acceptable to Purchaser in its sole discretion, Seller shall be deemed to have elected to
terminate this Agreement, whereupon, except for those provisions expressly stated to survive termination
hereof (including without limitation, the payment of Transaction costs and the other expenses as set forth
in Section 1.04), the parties’ obligations hereunder shall terminate. The costs of the Environmental
Reports are payable as set forth in Section 1.04,

Section 2.05. Inspections. From the Effective Date and for a period of thirty (30) days
thereafler (the “Inspection Period”), (a)Purchaser may perform whatever investigations, tests and
inspections (collectively, the “Inspections™) with respect to the Property that Purchaser deems reasonably
appropriate; and (b) Seller shall, at all reasonable times, (i) provide Purchaser and Purchaser’s officers,
employees, agents, advisors, attorneys, accountants, architects, and engineers with access to the Property,
all drawings, plans, specifications and all engineering reports for and relating to the Property in the
possession or under the control of Seller, the files and correspondence relating to the Property, and the
financial books and records relating to the ownership, lease (if applicable), operation, and maintenance of
the Property, and (ii) allow such Persons to make such inspections, tests, copies, and verifications as
Purchaser considers necessary, provided that the foregoing shall not materially alter or damage the
Property or interfere with the activities of Seller on the Property. Purchaser shall indemnify and hoid
Seller harmless from any and all loss, cost, Hability or expense incurred by Seller as a result of
Purchaser's Inspections. In the event that Purchaser does not acquire the Property, Purchaser shall repair
and restore any damage to the Property caused by Purchaser's Inspections, investigations and tests to
substantially the same condition as existed prior to such entry. Purchaser shall provide Seller with copies
of all reports given to Purchaser regarding and resulting from such inspection and shall not directly or
through agents, notify any governmental entity of any condition discovered as a result of such Inspections
unless compelied by law to do so and then, only afler reasonable advance notice to Seller.

Section 2.06. Puarchaser’s Right to Terminate. Notwithstanding any provision coniained
herein, in addition to its right to terminate this Agreement as set forth in Section 2.01(d), if within sixty
(60) days afier the Effective Date Purchaser determines, in its sole discretion, that the Property is not
satisfactory, and Purchaser provides written notice thereof to Seller on or before expiration of the
Inspection Period, and in any such event, Purchaser provides written notice thereof to Seller on or before
expiration of the Inspection Period, then Purchaser shall have the option to terminate this Agreement in
which event neither Seller nor Purchaser shall have any further duties or obligations under this Agreement
except as otherwise provided herein (including without limitation, the payment of Transaction costs and
the other expenses as set forth in Section 1.04).

ARTICLE I
CLOSING

Section 3.01. Closing Date. Subject to the provisions of Article V of this Agreement, the
closing date of the Transaction contemplated by this Agreement (the “Closing™) shall be set by mutual



agreement of Seller and Purchaser (the “Closing Date™); provided, however, that the Closing Date shall
not extend beyond July 1, 2015 ("Closing Deadline").

Section 3.02. Funding. Notwithstanding any provision contained in this Agreement the
obligation of the parties to complete Closing, of the Transaction by Purchaser shall be contingent upon
the delivery of the executed Transaction Documents, satisfaction of the conditions precedent set forth
herein and in the other Transaction Documents, receipt and approval of other original documents by
Purchaser’s counsel and Seller's counsel, and confirmation by them that they have possession of all
Transaction Documents required for Closing

Section 3.03, Possession. Possession of Property shall be provided to Purchaser upon or
promptly after executing this Agreement pursuant to that certain Asset Purchase Agreement between
Jack Treier, Inc. and Armstrong Relocation Company, Pennsylvania, LLC ("Asset Purchase Agreement”)
both dated the same say as this Agreement in the form attached hereto as Exhibit H. Possession of the
Property, free and clear of all tenants or other parties in possession, except as other provided in the Asset
Purchase Agreement, shall be delivered to Purchaser on the Closing Date upon disbursement of all funds
as set forth on the Closing settlement statements approved by Seller and Purchaser.

ARTICLE IV
REPRESENTATIONS WARRANTIES AND COVENANTS

Section 4.01. Seller. Seiler represents and warrants to, and covenants with, Purchaser as
follows:

(@) Organization and Authority. Seller is duly organized or formed, validly existing and in
good standing under the laws of its state of formation, and is qualified as a foreign limited partnership to
do business in any jurisdiction where such qualification is required. Seller has all requisite power and
authority to own and operate the Property, to execute, deliver and perform its obligations under this
Agreement and all of the other Transaction Documents, and to carry out the Transaction. The Person who
has executed this Agreement on behalf of Selter has been duly authorized to do so.

()] Enforceability of Documents. Upon execution by Seller, this Agreement and the other
Transaction Documents to which each is a party, shall constitute the legal, valid and binding obligations
of Seller enforceable against Seller in accordance with their respective terms, except as such enforcement
may be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium, or other similar
laws relating to or affecting the rights of creditors generally, or by general equitable principles.

)] No Other Agreements and Options. To the best of Seller's actual knowledge, none of
Seller or the Property is subject to amy commitment, obligation, or agreement, including, without
limitation, any right of first refiisal, option to purchase or lease granted 1o a third party, which could or
would (i) prevent Seller from completing, or impair Seller’s ability to complete, the sale of the Property
under this Agreement or (ii} bind Purchaser subsequent to consummation of the Transaction.

()] No Violations., The authorization, execution, delivery and performance of this
Agreement and the other Transaction Documents will not (i) violate any provisions of Seller's certificate
of limited partnership, the limited partnership agreement, , or other organizational documents of Seller,
(ii) result in a violation of or a conflict with, or constitute a default (or an event which, with or without
due notice or lapse of time, or both, would constitute a default) under any other document, instrument or
agreement to which Seller is a party or by which Seller, the Property or any of the property of Seller are
subject or bound, {iii) result in the creation or imposition of any Lien, restriction, charge or limitation of



any kind, upon Seller or the Property, or (iv) violate any law, statute, regulation, rule, ordinance, code,
- rule or order of any court or Governmental Authority applicable to Seller or the Property.

(e Compliance. Seller’s use and occupation of the Property, and the condition thereof,
comply with (i) all applicable statutes, regulations, rules, ordinances, codes, licenses, permits, orders and
approvals of each Governmental Authority having jurisdiction over the Property, including, without
limitation, all health, building, fire, safety and other codes, ordinances and requirements, the Americans
With Disabilities Act of 1990, and all policies or rules of common law, in each case, as amended, and any
Judicial or administrative interpretation thereof, including any judicial order, consent, decree or judgment
applicable to the Property or Seller (collectively, the “Legal Requirements™), (ii)all restrictions,
covenants and encumbrances of record with respect to the Property, and (iii) all agreements, contracts,
insurance policies (including, without limitation, to the extent necessary to prevent cancellation thereof
and to insure full payment of any claims made under such policies), agreements and conditions applicable
to the Property or the ownership, operation, use or possession thereof. Seller has not received any written
notification that it or the Property is in violation of any of the foregoing, including without limitation, the
Legal Requirements.

4] Compliance with Anti-Terrorism, Embargo, Sanctions and Anti-Money Laundering
Laws. Without in any way limiting the provisions of Section 4.01(g), Seller is not currently identified on
the OFAC List, and is not a Person with whom a citizen of the United States is prohibited from engaging
in transactions by any trade embargo, economic sanction, ot other prohibition of United States law,
regulation, or executive order of the President of the United States.

) Lifigarlon. There is no legal, administrative, arbitration or other proceeding, claim or
action of any nature or investigation pending or involving or, to the best of Seller’s actual knowledge,
threatened against, Seller or the Property before any Governmental Authority, except as has been
disclosed in writing by Seller, which in any way adversely affects or may adversely affect the Property,
the business performed and to be performed on the Property, the condition, worth or operations of the
Seller, the ability Seller to perform under this Agreement or any other Transaction Documents, or which
questions or challenges any of Seller's participation in the Transaction contemplated by this Agreement
or any other Transaction Document; and to the best of Seller’s actual knowledge, there is no valid basis
for any such legal, administrative, arbitration or other proceeding, claim or action of any nature or
investigation.

(h) No Mechanics’ Liens. There are no outstanding accounts payable, mechanics’ liens, or
rights to claim a mechanics’ Hen in favor of any materialman, laborer, or any other Person in connection
with labor or materials fummished to or performed on any portion of the Property, which will not have been
fully paid for on or before the Closing Date or, to the best of Seller’s actual knowledge, which might
provide the basis for the filing of such liens against the Property or any portion thereof. No work has
been performed or is in progress nor have materials been supplied to the Property or agreements entered
into for work to be performed or materials to be supplied to the Property prior to the date hereof, which
will not have been fully paid for on or before the Closing Date or which might provide the basis for the
filing of such liens against the Property or any portion thereof. Seller shall be responsible for any and all
claims for mechanics’ liens and accounis payable that have arisen or may subsequently arise due to
agreements entered into for and/or any work performed on, or materials supplied to the Property prior and
subsequent 1o the Closing Date, and Seller shal! and does hereby agree to defend, indemnify and forever
hold Purchaser and Purchaser’s designees harmless from and against any and all such mechanics’ lien
claims, accounts payable or other commitments relating to the Property.

() Intended Use; Zoning; Access. Seller uses the Property solely for the operation of the
Business and related ingress, egress and parking, and for no other purposes and such use does not and will



not violate any zoning or other requirement of any Governmental Authority applicable to the Property.
There are adequate rights of access to public roads and ways available to the Property to permit full
utilization of the Property for their intended purpose and, to the best of Seller’s actual knowledge, all such
public roads and ways have been completed and dedicated to public use,

)] Condemnation; Wetlands. No condemnation or eminent domain proceedings affecting
the Property have been commenced or, to the best of Seller’s knowledge, are contemplated. To the best
of Seiler’s actual knowledge, the Property and/or the real property bordering the Property are not
designated by any Governmental Authority as wetlands.

&) Licenses and Permits. Seller or Jack Treier, Inc. possesses all required licenses, permits
and other authorizations, both governmental and private, presently required by applicable provisions of
law, including statutes, regulations and existing judicial decisions, and by the property and contract rights
of third persons, necessary to permit the operation of the business in the manner in which it presently is
conducted at the Property. '

{H Intellectual Properfy. Seller or Jack Treier, Inc. possesses and has the right to use all
intellectual property, licenses and other rights as are material and necessary for the conduct of business at
the Property, and with respect to which it is, and will be at Closing, in compliance, with no known
conflict with the valid rights of others.

(m)  Environmental. Without limiting in any way the representations and warranties
contained elsewhere in this Agreement, Seller hereby represents and warrants to Purchaser as follows:

0] No Hazardous Materials or Regulated Substances, except in Permitted Amounts,
exist on, under or abont the Property or have been transported 1o or from the Property or used, generated,
manufactured, stored or disposed of on, under or about the Property. The Property is not in violation of
any Hazardous Materials Laws relating to industrial hygiene or the environmental conditions on, under or
about the Property, including, without limitation, air, soil and groundwater conditions, and this
representation and watranty wauld continue to be true and correct following disclosure to the applicable
Governmental Authorities of all relevant facts, conditions and circumstances, if any, pertaining to the

Property.

(i) There is no past or present non-compliance with Hazardous Materials Laws, or
with permits issued pursuant thereto, in connection with the Property; all uses and operations on or of the
Property, whether by Seller or any other Person, have been in compliance with all Hazardous Materials
Laws and environmental permits issued pursuant thereto; all USTs, if any, located on or about the
Property are in full compliance with all Hazardous Materials Laws, and as of the date hereof, Seller is in
compliance with the requirements of the UST Regulations with respect to those “petroleum underground
storage tanks” (as such term is defined under the UST Regulations) located at the Property. The Property
have been kept free and clear of all Environmental Liens and Seller has not aliowed any tenant or other
user of the Property to do any act that increased the dangers to human health or the environmend, posed an
unreasonable risk of harm to any Person (whether on or off the Property), impaired the value of the
Property in any material respect, is contrary to any requirement of any insurer, constituted a public or
private nuisance, comstituted waste, or violated any covenamt, condition, agreement or easement
applicable to the Property.

(iify  Seller has not received any written notice from any Person (including but not
limited to a Governmental Authority) relating to Hazardous Materials, Regulated Substances or USTs, or
remediation thereof, of possible liability of any Person pursuant to any Hazardous Materials Law, other




environmental conditions in connection with the Property, or any actual or potential administrative or
judicial proceedings in connection with any of the foregoing.

(n) Solvency. There is no contemplated, pending or threatened Insolvency Event or similar
proceedings, whether voluntary or involuntary, affecting the Seller, or to the best of Seller's actual
knowledge, any of its partners.

(@) Satisfaction of Conditions Precedent. From the Effective Date through the Closing
Date, Selier shall use commercially reasonable efforts to satisfy all conditions set forth in Section 5.01 of
this Agreement on or prior to the Closing Date,

(6] No Bankruptey Petition. Seller hereby agrees that it shall not institute against, or join
any other Person in instituting against, Purchaser, any bankruptcy, reorganization, arrangement,
insolvency or liquidation proceeding, or any other proceeding under any federal or state bankruptcy or
similar law. The provisions of this Section shall survive the Closing or termination of this Agreement,
Notwithstanding the foregoing, the provisions of this Section shall in no way limit any other rights Seller
may have with respect to this Agreement, either at law or in equity.

(9  State Bulk Sales Statutes. Seller represents and warrants to Purchaser that no bulk sales
statutes promulgated by any Governmental Authority (“Bulk Sales Statutes”) apply as a result of the sale
of any of the Property. Scller agrees to indemnify, defend and hold Purchaser harmless from and against
any and all losses, costs, damages, expenses (including without limitation, court costs and reasenable
attorney’s fees) and liabilities which may be sustained or incurred by Purchaser, andfor any and all
claims, demands, suits, proceedings and causes of action which may be brought or raised against Seller or
Purchaser, as a result of or arising from (i) any claim that Purchaser has any liability or obligations under
the Bulk Sales Statutes (including without limitation, any tax obligations or liabilities (or interest or
penalties connected therewith) of Seller) by reason of the transactions provided for herein; or (ii) the
failure of Purchaser to withhold any of Seller’s unpaid tax obligations, liabilities, interest or penalties
thereon from the Purchase Price or otherwise as required under any Bulk Sales Statutes,

All representations and warranties of Seller made in this Agreement shall be true as of the date of
this Agreement, shall be deemed to have been made again at and as of the Closing Date, shall be true at
and as of the Closing Date, and, together with the covenants made by Seller herein, shall survive Closing,

Section 4.02. Purchaser. Purchaser represents and warrants to, and covenants with, Seller as
follows;

(a) Organization and Authority. Purchaser is duly organized, validly existing and in good
standing under the laws of its state of formation. Purchaser has all requisite power and authority to
execute, deliver and perform its obligations under this Agreement and all of the other Transaction
Documents to which it is a party and to carry out the Transaction. The Person who has executed this
Apgreement on behalf of Purchaser has been duly authorized to do so.

(b) Enforceability of Documents. Upon execution by Purchaser, this Agreement and the
other Transaction Documents to which it is a party, shall constitute the legal, valid and binding
obligations of Purchaser, enforceable against Purchaser in accordance with their respective terms, except
as such enforcement may be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium,
or other similar laws relating to or affecting the rights of creditors generally, or by general equitable
pringiples,



{c) Litigation. There are no actions or proceedings pending against or involving Purchaser
before any Governmental Authority which in any way adversely affect or may adversely affect Purchaser
or Purchaser’s ability to perform under this Agreement and the other Transaction Documents to which it

is a party.

{d) Satisfaction of Conditions Precedent. From the Effective Date through the Closing
Date, Purchaser agrees to use commercially reasonable efforts to satisfy all conditions set forth in
Section 5.02 of this Agreement on or prior to the Closing Date.

(e) Compliance with Anti-Terrovism, Embargo, Sanctions and Anti-Money Laundering
Laws. Purchaser is not currently identified on the OFAC List, and is not a Person with whom a citizen of
the United States is prohibited from engaging in transactions by any trade embargo, economic sanction, or
other prohibition of United States law, regulation, or executive order of the President of the United States.

All representations and warranties of Purchaser made in this Agreement shatl be true as of the
date of this Agreement, shall be deemed to have been made again at and as of the Closing Date, shall be
true at and as of the Closing Date, and, together with the covenants made by Purchaser herein, shall
survive Closing.

ARTICLEV
CONDITIONS PRECEDENT TO CLOSING

Section 5.01. Purchaser’s Conditions to Closing. Purchaser shall not be obligated to close and
fund the Transaction until the fulfillment (or written waiver by Purchaser) of all of the following
conditions:

(a) Purchaser and Seller shall have completed all transactions conternplated by the Asset
Purchase Agreement.

) Seller shall have delivered to Purchaser or the Title Company, as applicable, the
following items:

()] The Deed;

(i) Such documents evidencing the legal status and good standing of Seller that may
be required by Purchaser and/or the Title Company for issuance of the Title Policy, including, without
limitation, certificates of good standing;

(iii)  Fully executed originals of (A)an Assignment of Warranties in the form of
Exhibit D attached hereto, or if not assignable, evidence satisfactory to Purchaser that it will receive
coverage or protection acceptable for the matters covered by such warranties, in either case, to the extent
required by Purchaser (the “Assignment of Warranties™); and (B) all of the other Transaction Documents;

(iv) A certificate of an officer, manager or general partner, as applicable, of Seller,
together with copies of each entity’s (A) certificate of formation, amended to date; (B) partnership
agreement, amended to date; (C) resolutions authorizing the Transaction and the execution of this
Agreement and the other Transaction Documents, and identifying the Person(s) authorized to execute this
Agreement and the other Transaction Documents; and (I)) original certificates of good standing or similar
documents from the states in which the Seller was otganized or formed, and original certificates of
qualification or similar documents from the states where the Property are located;




) A duly executed affidavit from Seller stating that Seller is not a “foreign person”
as defined in the Federal Foreign Investment in Real Property Tax Act of 1980 and 1984 Tax Reform Act,
in the form attached hereto as Exhibit E (“Non-Foreign Seller Certificate™);

(vi)  Closing setlement statements approved by Seller and Purchaser to reflect the
credits, prorations, and adjustments contemplated by or specifically provided for in this Agreement; and

(vii} Al documents required to be delivered by this Agreement and the other
Transaction Documents and as may otherwise be required in order to fully and legally close this
Transaction,

(c) Purchaser shall have received the Title Commitment and the Title Company’s irrevocable
comtmitment to insure title by means of the Title Policy which shall (i) show good and marketable title in
Seller, (it) commit to insure Purchaser’s fee simple ownership in the Property subject only to Permitted
Encumbrances, and (jii) contain such endorsements as Purchaser may require.

)] Purchaser’s lender, if any, shall have received from the Title Company an imevocable
commitment to issue ALTA lender’s policies of title insurance which shall (i) insure title by means of an
ALTA extended coverage policy of title insurance, (ii) show good and marketable title in Seller,
(iii) commit to insure lender’s interest in the Property subject only to Permitted Encumbrances, and
(iv) contain such endorsements as such lender may require.

€) There shall have been no adverse change in the financial condition of the Property from
the Effective Date.

§1) All () representations and warranties of Seller set forth herein shall have been true and
correct in all respects when made, and (ii) all covenants, agreements and conditions required to be
performed or complied with by Seller prior to or at the time of Closing in connection with the Transaction
shall have been duly performed or complied with by Seller prior to or at such time or waived in writing by
Purchaser.

(2 No event shall have occurred or condition shall exist which would, upon the Closing
Date, or, upon the giving of notice and/or passage of time, constitute a breach or defavlt hereunder or
under any other Transaction Document, or any other agreements between Purchaser and the Seller.

(h) Seller shall have caused all leases and, unless otherwise agreed to in writing by
Purchaser, all subleeses of any or all of the Property and any other documents affecting the Property
existing at Closing, at Purchaser’s sole option, to be cancelled as of the Closing Date.

Upaon the fulfiliment or Purchaser’s written waiver of all of the above conditions, Purchaser shail
deposit funds necessary to close this Transaction with the Title Company and this Transaction shall close
in accordance with the terms and conditions of this Agreement. Unless otherwise agreed, all of the
documents to be delivered at Closing shall be dated as of the Closing Date.

Section 5.02. Seller’s Conditions Precedent to Closing. Seller shall not be obligated to close
the Transaction unti! the fulfillment (or written waiver by Seller) of all of the following conditions:

(a) Purchaser and Seller shall have completed all transactions contemplated by the Asset
Purchase Agreement,
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)] Purchaser shall have delivered the Purchase Price including the down payment duly
executed and Purchaser's Note and the Closing Cash, pursuant to the requirements of this Agreement;

(c) Purchaser shall have delivered the Mortgage duly executed;

(d) Purchaser shall have caused fo be executed and defivered to the appropriate Persons fully
executed originals of all Transaction Documents, including without limitation, the Purchaser's Note, the
Mortgage, and the Assignment of Warranties;

{€) Purchaser shall have delivered to Seller such other further documents as may reasonably
be required in order to fully and legally close this Transaction;

(1) All covenants, agreements and conditions required to be performed or complied with by
Purchaser prior to or at the time of Closing in connection with the Transaction shall have been duly
performed or complied with by Purchaser or waived in writing by Selter prior to or at such time.

ARTICLE VI
DEFAULTS; REMEDIES

Section 6.01. Default. Each of the following shall be deemed an event of default (each, an
“Event of Default™):

() If any representation or warranty of Seller or Purchaser set forth in this Agreement or any
other Transaction Document is false in any material respect or if Seller or Purchaser renders any false
statement;

{b) If Seller or Purchaser fails to perform any of its obligations under this Agreement; or
(c) If any Insolvency Event shall occur with respect to Seller or Purchaser.

Section 6.02. Remedies. In the event of any Event of Default, the non-defaulting party shall be
entitled to exercise, at its option and as its sole and exclusive remedy, one of the following remedies:

(a) Notwithstanding Section 6.02(b), if Purchaser is the defaulting party, before or after
Closing is completed, Seller may elect to receive from the Escrow Agent as liquidated damages an
amount equal to the Closing Cash plus a proportionate amount of the income earned in the amounts held
in the Escrow Agreement through the date of such demand. If Purchaser is the defaulting party after
Closing is completed, Seller may exercise all additional remedies available for breach of contract,
including any remedies set forth in the Purchaser Note and the Mortgage.

(b In addition to any other remedy available to a party at law or in equity, the non-defaulting
party may terminate this Agreement by giving written notice to the defaulting party and recover from the
defaulting party all reasonable and verified out-of-pocket costs and expenses incurred by the non-
defaulting party hereunder (including without limitation, the Transaction costs, any other due diligence
costs, and the reasonable and verified fees and costs of legal counsel or other advisors), in which case
neither party shall have any further obligation or liability, except for the obligations set forth herein
(including without limitation, those set forth in this Section 6.02(a) and in Sections 1.04, 7.05 and 7.06
hereof), the provisions which are expressly stated to survive termination of this Agreement; or

(c) The non-defaulting party may waive the Event of Default and proceed with the Closing.
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ARTICLE VII
MISCELLANEQUS

Section 7.01. Transaction Characterization.

(a) The parties intend that the conveyance of the Property to Purchaser be an absolute
conveyance in effect as well as form. Afier the execution and delivery of the Deed, Seller will have no
legal or equitable interest or any other claim or interest in the Property except as set forth in the Mortgage.
Neither party shall contest the validity, enforceability or characterization of the sale and purchase of the
Property by Purchaser pursuant to this Agreement as an absolute conveyance, and both parties shall
support the intent expressed herein that the purchase of the Property by Purchaser pursuant to this
Agreement provides for an absolute conveyance.

(b) Each of the parties hereto agrees that it will not, nor will it permit any Affiliate to, at any
iime, take any action or fail 1o take any action with respect to the preparation or filing of any statement or
disclosure to Governmental Authority, including without limitation, any income tax return (including an
amended income tax return), to the extent that such action or such failure to take action would be
inconsistent with the intention of the parties expressed in this Section 7.01.

Section 7.02. Risk of Loss.

(a) Condemnation. 1f, prior to Closing, action is initiated to take any of the Property, or any
portion thereof, by eminent domain proceedings or by deed in lieu thereof, Purchaser may elect at or prior
to Closing, to (i) terminate this Agreement, in which event Seller and Purchaser shall be relieved and
discharged of any further liability or obligation under this Agreement, except as otherwise expressly set
forth herein (including without limitation, the payment of Transaction costs and the other expenses as set
forth in Section 1.04) or (i) proceed to close, in which event all of Seller’s assignable right, title and
interest in and to the award of the condemning authority shall be assigned to Purchaser at the Closing and
there shall be no reduction in the Purchase Price,

) Casualfy. Seller assumes all risks and liability for damage to or injury occurring to the
Property by fire, storm, accident, or any other casualty or ¢ause until the Closing has been consummated.
If the Property, or any part thereof, suffer any damage prior to the Closing from fire or other casuaity,
which Seller, at its sole option, does not elect to fully repair, Purchaser may elect at or prior to Closing, to
(i) terminate this Agreement, in which event Seller and Purchaser shall be relieved and discharged of any
further Lizbility or obligation under this Agreement, except as otherwise expressly set forth herein
(including without limitation, the payment of Transaction ¢osts and the other expenses as set forth in
Section 1.04) or (ii} consummate the Closing, in which event all of Seller’s right, title and interest in and
to the proceeds of any insurance covering such damage (Iess an amount equal to any expense and costs
reasonably incurred by Seller to repair or restore the Property, which shall be payable to Seller upon
Seller's delivery to Purchaser of satisfactory evidence thereof), to the extent that the amount of such
insurance does not exceed the Purchase Price, shall be assigned to Purchaser at Closing, and Purchaser
shall be entitled to a credit in the amount of Seller’s deductible at Closing.

() Maintenance of Property and Insurance. From the Effective Date until Closing, Seller
shall continue to maintain the Property or cause the Property to be maintained .in good condition and
repair, reasonable wear and tear excepted, and shall continue to maintain or cause to be maintained all
insurance for the Property in the same or greater amounts, with the same or greater coverage, and subject
to the same or lower deductibles as in existence as of the Effective Date.




Section 7.03. Notices. All notices, demands, designations, certificates, requests, offers,
consents, approvals, appointments and other instruments given pursuant to this Agreement (collectively
called “Notices”) shall be in writing and given by (a) hand delivery, (b) express overnight delivery
service, (c) email transmission, or (d) certified or registered mail, return receipt requested, and shall be
deemed to have been delivered upon (i) receipt, if hand delivered, (ii) the next Business Day, if delivered
by a reputable express overnight delivery service, (iif) receipt of confirmation of email, if delivered by
email, or (iv) the third Business Day following the day of deposit of such notice with the United States
Postal Service, if sent by certified or registered mail, return receipt requested. Natices shall be provided
to the parties and addresses (or email addresses, as applicable) specified below:

H to Seller: Treier Realty, LP
112 Jackson Drive
Lancaster, PA 17603
Telephone: 216-433-7600
Facsimile: 216-265-4615
Attn: Mr, Stephen P. Treier

Email: jtreier@iackireier.com

With a copy to: Hartman Underhill & Brubaker, LLC
221 East Chestnut Street
Lancaster, PA 17602
Attention: Thomas W, Bergen, Esquire
Telephone: 717-299-2754
Facsimile: 717-299-3160
Email: tomb@hublaw.com

If to Purchaser: Property Leasing Mt. Joy, LLC
3927 Winchester Rd.
Memphis, TN 38118
Telephone:
Facsimile:
Attn: Michael Todd Watson
Email:

With a copy to: Armstrong Transfer & Storage, Co., Inc, /Armstrong Relocation Company
3927 Winchester Rd.
Memphis, TN 38118
Atn: Robert Ratton
Telephone:
Facsimile:
Email:

Farris Bobango PLC

999 8. Shady Grove Road, Suite 500
Memphis, TN 38120

Attention: John A. Bobango, Esq.
Telephone: 901-259-7120
Facsimile: 901-259-7180

Email: jab@farris-law.com




or to such other address or such other Person as either party may from time to time hereafter
specify to the other party in a notice delivered in the manner provided above. Whenever in this
Agreement the giving of Notice is required, the giving thereof may be waived in writing at any time by
the Person or Persons entitled to receive such Notice.

A copy of any Notice delivered pursuant to this Section shall also contemporaneously be
delivered in the manner herein specified to any mortgagee or assignee of Purchaser’s interest which shall
have duly notified Seller in writing of its name and address.

Section 7.04. No Warranties. IT IS UNDERSTOOD THAT PURCHASER HAS AN
OPPORTURITY TO INSPECT THE PROPERTY AND HAS AGREED TO PURCHASE THE
PROPERTY AS$ A RESULT OF SUCH INSPECTION AND NOT BECAUSE OF OR IN
RELIANCE UPON ANY REPRESENTATION OR WARRANTY NOT INCLUDED HEREIN,
WHETHER MADE BY SELLER OR ANY OTHER OFFICER, PARTNER, OR EMPLOYEE OR
SELLER, OR BY AN AGENT, IF ANY, OF SELLER OR PURCHASER OR BOTH,
PURCHASER AS AGREED TO PURCHASE THE PROPERTY "AS IS" IN ITS PRESENT
CONDITION WITH ALL FAULTS AND WITHOUT ANY REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE CONDITION THEREQF,
UNLESS OTHERWISE SPECIFIED HEREIN, AND ALL WARRANTIES INCLUDING,
WITHOUT LIMITATION, WARRANTIES OF HABITABILITY, MERCHANTABILITY AND
FITNESS FOR PURCHASER'S INTENDED USE ARE HEREBY FOREVER WAIVED AND
DISCLAIMED. PURCHASER HAS AGREED TO THE RELEASE AS SET FORTH IN IN THE
"RELEASE" IN SECTION 10.5 BELOW.

Section 7.05. Integrated Transaction. The parties acknowledge that this Agreement and the
Asset Purchase Agreement, together with their associated agreement and contracts, are parts of an
integrated transaction for the sale of the Property and the assets of the Asset Purchase Agreement
"Business" as defined in the Asset Purchase Agreement, and agree that any breach of or default
under this Agreement or any contract or agreement executed in connection herewith, including but
not limited to Purchaser's Note and the Mortgage, will constifute a default under the Asset
Purchase Agreement and any default under the Asset Purchase Agreement or any conract or
agreement executed in connection therewith will constitute a breach of or default under this
Agreement.

Section 7.06. Assignment. Purchaser may assign its rights under this Agreement in whole or in
part to an Affiliate of Purchaser, which such assignment shall be effective as of the Closing Date. Upon
any unconditional assighment of Purchaser’s entire right and interest hereunder to an Affiliate of
Purchaser (effective as of the Closing Date), Purchaser shall be automatically relieved, from and after the
Closing Date, of liability for the performance of any post-Closing obligation of Purchaser contained
herein. Seller shall not, without the prior written consent of Purchaser, which consent may be withheld in
Purchaset’s sole discretion, sell, assign, transfer, mortgage, convey, encumber or grant any easements or
other rights or interests of any kind in the Property, any of Seller’s rights under this Agreement or any
interest in Seller, whether voluntarily, involuntarily or by operation of law or otherwise, including,
without lirnitation, by merger, consolidation, dissolution or otherwise.

Section 7.07. Indemnity.

(@) Seller shall indemnify, defend and hold harmless Purchaser and its Affiliates, and their
respective officers, directors, shareholders, managers, members, employees, representatives, successors
and assigns, as applicable (collectively, the “Indemnified Parties”), from and against any and all Losses of
any nature arising from or connected with (i) breach of any of the representations, warrantics, covenants,
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agreements or obligations of Seller set forth in this Agreement, and (ii) the ownership and operation of the
Property prior to the Closing Date. Without limiting the generality of the foregoing, such indemnity shall
include, without limitation, any Losses incurred with respect to any engineering, governmental inspection
and attorneys’ fees and expenses that the Indemnified Parties may incur by reason of any environmental
condition and/or any representation or warranty set forth in Section 4.01(n) being false, or by reason of
any investigation or claim of any Governmental Authority in connection therewith. The obligations under
this Section 7.06(2) shall survive Closing. In no event shall Seller be liable to the Indemnified Parties for
any indirect, special, or consequential damages suffered by the Indemnified Parties from whatever cause,

(t) Purchaser shall indemnify, defend and hold harmless Seiler and its Affiliates, and their
respective officers, directors, shareholders, managers, members, employess, representatives, successors
and assigns, as applicable (collectively, the “Seller Indemnified Parties”) from and against any and all
Losses of any nature arising from or connected with (i) breach of any of the representations, warranties,
covenants, agreements or obligations of Purchaser set forth in this Agreement, (ii) the ownership of the
Property following the Closing Date, and (jii) the Inspections. The obligations under this Section 7.06(b)
shall survive Closing. In no event shall Purchaser be liable to the Seller Indemmified Parties for any
indirect, speciel, or consequential damages suffered by the Seller Indemnified Parties from whatever
canse.

Section 7.08, Brokerage Commission. Each of the parties represents and warrants to the other
that neither party has dealt with, negotiated through or communicated with any broker in connection with
this Transaction. Each party shall indemnify, defend and hold harmless the other party from and against
any and all claitns, Joss, costs and expenses, including reasonable attorneys’ fees, resulting from any
claims that may be made against the indemnified party by any broker claiming a coramission or fee by,
through or under such indemnifying party. The parties’ respective obligations under this Section 7.06
shall survive Closing or termination of this Agreement,

Section 7.09. Reporting Requirements. The parties agree to comply with any and all reporting
requirements applicable to the Transaction which are set forth in any law, statute, ordinance, rule,
regulation, order or determination of any Governmental Autherity, and further agree upon request, to
furnish the other party with evidence of such comphance.

Section 7.10. Disclosures. Except as expressly set forth in Sections 7.07 and 7.16 and this
Section 7.08 and as required by law or judicial action, prior to Closing neither Seller nor Purchaser will
make any public disclosure of this Agreement or the other Transaction Documents, Seller Documents, the
Transaction or the provisions of the Transaction Documents without the prior consent of the other party
hereto.

Section 7.11. Time is of the Essence. The parties hereto expressly agree that time is of the
essence with respect to this Agreement.

Section 7,12. Non-Business Days. If the Closing Date or the date for delivery of a notice or
performance of some other obligation of a party falls on a Saturday, Sunday or legal holiday in the state in
which any Property is located, then the Closing Date or such notice or performance shall be postponed
until the next Business Day.

Section 7.13. Walver and Amendment. No provision of this Agreement shail be deemed
waived or amended except by a written instrument unambiguously setting forth the matter waived or
amended and signed by the party against which enforcement of such waiver or amendment is sought.
Waiver of any matter shall not be deemed a waiver of the same or any other matter on any future
occasion.
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Section 7.14. Limitation on Liability, Notwithstanding anything to the contrary provided in
this Agreement, it is specifically understood and agreed, such agreement being a primary consideration
for the execution of this Agreement, that (a) there shall be absolutely no personal liability on the part of
any director, officer, manager, member, individual partner, employee or agent of Purchaser or Seller with
respect to any of the terms, covenants and conditions of this Agreement, (b) Seller and Purchaser each
waives all claims, demands and causes of action against the other party’s directors, officers, managers,
members, employees and agents in the event of any breach by Purchaser or Seller, respectively, of any of
the terms, covenants and conditions of this Agreement , and (c) Seller and Purchaser shall each look
solely to the assets of the other party for the satisfaction of each and every remedy in the event of any
breach of any of the terms, covenants and conditions of this Agreement, such exculpation of liability to be
absolute and without any exception whatsoever, -

Section 7.15. Headings; Internal References. The headings of the various sections and
exhibits of this Agreement have been inserted for reference only and shall not to any extent have the
effect of modifying the express terms and provisions of this Agreement. Unless stated to the contrary,
any references to any section, subsection, exhibit and the like contained herein are to the respective
section, subsection, exhibit and the like of this Agreement,

Section 7.16. Construction Genmerally. This is an agreement between parties who are
experienced in sophisticated and complex matters similar to the Transaction and the other Transaction
Documents, is entered into by both parties in reliance upon the economic and legal bargains contained
herein and therein, and shall be interpreted and construed in a fair and impartial manner without regard to
such factors as the party which prepared the instrument, the relative bargaining powers of the parties or
the domicile of any party. Seller and Purchaser were each represented by legal counsel competent in
advising them of their obligations and liabilities hereunder.

Section 7.17. Further Assurances. Each of the parties agrees, whenever and as often as
reasonably requested so to do by the other party or the Title Company, to execute, acknowledge, and
deliver, or cause to be executed, acknowledged, or delivered, any and all such further conveyances,
assignments, confirmations, satisfactions, releases, instruments, or other documents as may be necessary,
expedient or proper, in order to complete any and all conveyances, transfers, sales and assignments herein
provided and to do any and all other acts and to execute, acknowledge and deliver any and all documents
as 5o requested in order to carry out the intent and purpose of this Agreement.

Section 7.18. Attorneys® Fees. In the event of any controversy, claim, dispute or proceeding
between the parties concerning this Agreement, the prevailing party shall be entitled to recover all of its
reasonable attorneys’ fees and other costs in addition to any other relief to which it may be entitled.

Section 7.19. Entire Agreement. This Agreement and all other Transaction Documents, and all
other certificates, instruments or agreements to be delivered hereunder and thereunder constitute the entire
agreement between the parties with respect to the subject matter hereof, and there are no other
representations, warranties or agreements, written or oral, bstween Seller and Purchaser with respect to
the subject matter of this Agreement. Notwithstanding anything in this Agreement to the contrary, upon
the execution and delivery of this Agreement by Seller and Purchaser, (a) this Agreement sha)l supersede
any previous discussions, letters of intent, agreements and/or term or commitment letters relating to the
Transaction, including without limitation, the Letter of Intent, (b) the terms and conditions of this
Agreement shall control notwithstanding that such terms are inconsistent with or vary from those set forth
in any of the foregoing agreements, and (c) this Agreement may only be amended by a written agreement
executed by Purchaser and Seller. The provisions of this Section shall survive the Closing.
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Section 7.20. Forum Selection; Jurisdiction; Venune. For purposes of any action or proceeding
arising out of this Agreement, the parties hereto expressly submit to the jurisdiction of all federal and state
courts located in the state or states in which the Real Property located.

Section 7.21, Separability; Binding Effect; Governing Law. Each provision hereof shall be
separate and independent, and the breach of any provision by Purchaser shall not discharge or relieve
Seller from any of its obligations hereunder. Each provision hereof shail be valid and shall be enforceable
1o the extent not prohibited by law. If any provision hereof or the application thereof to any Person or
circumstance shall to any extent be invalid or unenforceable, the remaining provisions hereof, or the
application of such provision to Persons or circumstances other than those as to which it is invalid or
unenforceable, shall not be affected thereby. Subject to the provisions of Section 7.04, all provisions
contained in this Agreement shall be binding upon, inure to the benefit of and be enforceable by the
successors and assigns of each party hereto, including, without limitation, any United States trustee, any
debtor-in-possession or any trustee appointed from a private panel, in each case to the same extent as if
cach successor and assign were named as a party hereto. This Agreement shall be governed by, and
construed with, the laws of the applicable state or states in which the Property are located, without giving
effect 1o any state’s conflict of laws principles.

Section 7.22. Survival. Except for the conditions of Closing set forth in Article V, which shall
be satisfled or waived in writing as of the Closing Date, all representations, warranties, agreements,
obligations and indemnities of Seller and Purchaser set forth in this Agreement shall survive the Closing.

Section 7.23. Waiver of Jury Trial and Certain Damages. THE PARTIES HERETO SHALL
AND THEY HEREBY DQ INTENTIONALLY WAIVE ANY AND ALL RIGHTS TO A TRIAL BY
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THE
PARTIES HERETO AGAINST THE OTHER ON ANY MATTERS WHATSOEVER ARISING QUT
OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT AND/OR ANY CLAIM OR
INJURY OR DAMAGE RELATED THERETO. SELLER FURTHER WAIVES THE RIGHT IT MAY
HAVE TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL AND INDIRECT DAMAGES FROM
PURCHASER IN ANY ACTION, PROCEEDING OR COUNTERCLAIM WITH RESPECT TO ANY
MATTER ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT AND/OR ANY
DOCUMENT CONTEMPLATED HEREIN OR RELATED HERETO.

Section 7.24. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original, and 211 such counterparts shall be deemed 1o constitute one
and the same instrument,

{Remainder of page intentionally lefi blank; signature page(s) to follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and
delivered as of the date first set forth abave,

PURCHASER:

PROPERTY LEASING MT. JOY, LLC, a
Pennsylvania limited liability company

By:

Name;

Title:

SELLER:

TREIER REALTY LP,
a Pennsylvania limited partnership

By:

Name;

Title:

Exhibits:

A: Defined Terms

B: Legal Descriptions / Property Addresses
C: Purchaser Note

D: Assignment of Warranties

E Non-Foreign Seller Certificate

F. Mortgage

G. Escrow Agreement

H. Asset Purchase Agreement




EXHIBIT A
DEFINED TERMS

The following terms shall have the following meanings for all purposes of this Agreement:

“ddditional Title Objection” has the meaning set forth in Section 2.01(b)(ii).

“Affiliate” or any derivation thereof, means any Person which directly or indirectly controls, is
under common control with, or is controlled by any other Person. For purposes of this definition,
“controls”, “under common control with” and “controlled by” means the possession, directly or
indirectly, of the power 1o direct or cause the direction of the management and policies of such Person,
whether through ownership of voting securities or otherwise.

“dssignment of Warraniies” has the meaning set forth in Section 5.01(b)ii{).

“Bulk Sales Statutes™ has the meaning set forth in Section 4.01(q).

“Business” means the operations and business of Jack Treier, Inc. and uses incidental thereto.

“Business Day” means any day, other than a Saturday, Sunday or a day on which banks located
in Lancaster, Pennsylvania or Memphis, Tennessee shall be authorized or required by Law to close..

“Closing” shall have the meaning set forth in Section 3.01.
“Closing Date™ shall have the meaning set forth in Section 3.01.

“Closing Deadline” means five (5) Business Days following the expiration of the Inspection
Period or any other date mutually agreed upon by Seller and Purchaser.

“Deed” means the special warranty deeds whereby Seller conveys to Purchaser all of Seller’s
right, title and interest in and to the Property, free and clear of aJl Liens, restrictions, encroachments and
easements, except the Permitted Encumbrances.

“Effective Date” shall have the meaning set forth in the introductory paragraph of this
Agreement.

“Environmental Liens” means all liens and other encumbrances imposed pursuant to any
Hazardous Materials Law.

“Environmental Report” has the meaning set forth in Section 2.04.

“Escrow Agent” means Farris Bobango Branan, PLC,

“Event of Defaulf” has the meaning set forth in Section 6.01.

“Governmental Authority” means the United States of America, any state or other political
subdivision thereof, any other entity exercising executive, judicial, regulatory or administrative functions

of or pertaining o goverment and any corporation or other entity owned or controlled (through stock or
capital ownership or otherwise) by any of the foregoing,
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“Hozardous Materials” includes: (a) oil, petroleum products, flammable substances, explosives,
radioactive materials, hazardous wastes or substances, toxic wastes or substances or any other materials,
contaminants or pollutants, the presence of which causes the Property to be in violation of any local, state
or federal law or regulation, (including without limitation, any Hazardous Materials Law), or are defined
as or included in the definition of “hazardous substances”, “hazardous wastes”, “hazardous materials”,
“toxic substances”, “contaminants”, “pollutants”, or words of similar import under any applicable local,
state or federal law or under the regulations adopted, orders issued, or publications promulgated pursuant
thereto, including, but not limited to: (i) the Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, 42 U.S.C. §9601, gt seq.; (i) the Hazardous Materials Transportation
Act, as amended, 49 U.S.C. §1801, ef seq. (i) the Resource Conservation and Recovery Act, as
amended, 42 U.8.C. §6901, et seq.; and (iv) regulations adopted and publications promulgated pursuant to
the aforesaid laws; (b) asbestos in any form which is fiiable, urea formaldehyde foam insulation,
transformers or other equipment which comtain dielectric fluid containing levels of polychlorinated
biphenyls in excess of fifty (50) parts per million; (¢} underground storage tanks; and (d) any other
chemical, material or substance, exposure to which is prohibited, limited or regulated by any
Governmental Authority.

“Hazardous Materials Laws” includes any and all federal, state and local laws, rules, regulations,
statutes, and requirements pertaining or relating to the environmental condition of the Property or to
Hazardous Materials.

“Indemnified Parties” has the meaning set forth in Section 7.07.

“Insolvency Evenf” means (a)a Person’s (i) failure to generally pay its debts as such debts
become due; (ii) admitting in writing its inability to pay its debts generally; or (ili) making a general
assignment for the benefit of creditors; (b) any proceeding being instituted by or against any Person
(i) seeking to adjudicate it a bankrupt or insolvent; (i} seeking liquidation, winding up, teorganization,
arrangement, adjustment, protection, relief, or composition of it or its debts under any law relating to
bankruptcy, insolvency, or reorganization or relief of debtors; or (iii) seeking the entry of an order for
relief or the appointment of a receiver, trustee, or other similar official for it or for any substantial part of
its property, and in the case of any such proceeding instituted against any such Person, either such
proceeding shall remain undismissed for a period of 120 days or any of the actions sought in such
proceeding shall occur; or (¢) any Person taking any corporate or other formal action to authorize any of
the actions set forth above in this definition.

“Inspection Period” has the meaning set forth in Section 2.05.

“Inspections™ has the meaning set forth in Section 2.05.

“Legal Requirements” has the meaning set forth in Section 4.01(e).

“Letter of Intent” means that certain Letter of Intent dated September 25, 2014 between
Armsirong Transfer & Storage Co., Inc/Armstrong Relocation Company on behalf of Purchaser, and
Jack Treier, Inc., on behalf of Seller, with respect to the Transaction, and any amendments or supplements
thereto.

“Lien” means amy morigage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance, lien (statutory or other), preference, priority or other security agreement or preferential

arrangement of any kind or nature whatsoever (including without limitation, any conditional sale or other
title retention agreement, any financing lease having substantially the same economic effect as any of the
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foregoing, and the filing of any financing statement under the Uniform Commercial Code or comparable
law of any jurisdiction).

“Losses™ means any and all claims, lawsuits, suits, liabilities (including, without limitation, strict
liabilities), actions, proceedings, obligations, debts, damages, losses, costs, expenses, diminutions in
value, fines, penalties, interest, charges, fees, expenses, judgments, decrees, awards, amounts paid in
settlement and damages of whatever kind or nature (including, without limitation, attorneys’ fees, court
costs and costs incurred in the investigation, defense and settlement of claims).

“Non-Foreign Seller Certificate” has the meaning set forth in Section 5.01(b)(v).
“Notices™ has the meaning set forth in Section 7.03.

“OFAC List” means the list of specially designated nationals and blocked Persons subject to
financial sanctions that is maintained by the U.S, Treasury Department, Office of Foreign Assets Control
and any other similar list maintained by the U.S. Treasury Department, Office of Foreign Assets Control
pursuant to any Legal Requirements, inciuding, without limitation, frade embargo, economic sanctions, or
other prohibitions imposed by Executive Order of the President of the United States. The OFAC List
currently js accessible through the internet website www.treas.gov/ofac/tt 1sdn.pdf,

“Permitted Amounts™ means, with respect to any given level of Hazardous Materials or Regulated
Substances, that level or quantity of Hazardous Materials or Regulated Substances in any form or
combination of forms, the use, storage or release of which does not constitute a violation of or require
regulation under any Hazardous Materials Laws and is customarily employed in the ordinary course of
business of, or associated with, similar businesses located in the state or states in which the Property are
{ocated.

“Permitted Encumbrances” means (a) the lien of any real estate taxes, water and sewer charges,
not yet due and payable; (b) those recorded easements, restrictions, Hens and encumbrances set forth as
exceptions in the Title Commitment and in the Title Policy to be issued by Title Company to Purchaser
and approved by Purchaser in its sole discretion in connection with this Agreement; and (c) the Lease
Agreement.

“Person” means any natural persen, firm, corporation, parmership, limited liability company,
other entity, state, political subdjvision of any state, the United States of America, any agency or
instrumentality of the United States of America, any other public body or other organization or
association,

“Property” or “Property” has the meaning set forth in Section 1,0],

“Purchase Price” means the amount specified in Section 1.02.

“Real Property” has the meaning set forth in Section 1.01.

“Regulated Substances” means “petroleum” and “petroleum-based substances™ or any similar
terms described or defined in any Hazardous Materials Laws and any applicable federal, state, county or
local laws applicable to or regulating USTs.

“Selier Documents™ has the meaning set forth in Section 2.02.

“Title Commitmenf” has the meaning set forth in Section 2.01(a).
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“Title Company™ means First American Title Insurance Company located [#], or an alternative
title insurance company selected by Purchaser.

“Title Objection” has the meaning set forth in Section 2.01(b)(i).

“Title Policy” has the meaning set forth in Section 2.01(a).

“Transaction” has the meaning set forth in Section 1.01.

“Transaction Documents” means this Agreement, the Deed, the Non-Foreign Seller Certificate,
the Assignment of Warranties, any and all documents referenced herein and therein, and such other
documents, payments, instruments and certificates as are reasonably required by Purchaser and/or the
Title Company.

“UST Regulations” means 40 C.F.R. §298 Subpart H — Financial Responsibility, or any
equivalent state law, with respect to petroleum underground storage tanks (as such term is defined under
40 C.F.R. § 250.12 or any eguivalent state law).

“USTs” means any one or combination of tanks and associated product piping systems used in
connection with storage, dispensing and general use of Regulated Substances.

“Zoning Evidence” has the meaning set forth in Section 2.03.




EXHIBIT B
LEGAL DESCRIPTION / PROPERTY ADDRESS

Street Address:
Address City State
1074 East Maip Street Mount Joy PA.

Legal Descriptions: To be provided by Seller or Title Company.




EXHIBIT D
NON-FOREIGN SELLER CERTIFICATE

COMMONWEALTH OF )
) ss:
COUNTY OF )

, being first duly swormn deposes and states under penalty of perjury:

1. That he/sheis a of
a » the transferor of the Real Property described on Schedule I
attached hereto.

2. That the transferor’s office address is at

3. That the United States taxpayer identification number for the transferor is

4, That the transferor is not a “foreign person” as that term is defined in
Section 1445(f) of the United States Internal Revenue Code of 1986, as amended
(the “Code™).

5. That the transferor is not a disregarded entity as defined in § 1.1445 2(b)(2)Xiii)
of the regulations promulgated under the Cade,

This affidavit is g,wen to ,a » the transferee of the
Real Property described in paragraph | above, for the purpose of establishing and documenting the
nonforeign affidavit exemption to the withholding requirement of Section 1445 of the Code. The
transferor understands that this affidavit may be disclosed to the Internal Revenue Service by the
transferee and that any false statement contained herein could be punished by fine, imprisonment, or both.

L, a8

By: EXHIBIT - NOT FOR SIGNATURE

Name:
Title:
Subscribed and sworn to before me this day of , 2005,
Notary Public:
(SEAL)
My Commissicn Expires:




Schedaule I
to Nen-forcign Seller Certificate

REAL PROPERTY




EXHIBITE
ASSIGNMENT OF WARRANTIES

THIS ASSIGNMENT OF WARRANTIES (this “Assignment™), is made as of ,
2015 by and between TREIER REALTY LP, a Pennsylvania limited partnership (“Assignor”) and
PROPERTY LEASING MT. JOY, LLC, a Pennsylvania limited liability company (“Assignee™.

PRELIMINARY STATEMENTS

WHEREAS, pursuant to the terms of that certain Purchase and Sale Agreement, dated as of
January 1, 2015, by and between Assignor and Assignee (the “Purchage Agreement™), Assignor agreed to
sell to Assignee, inter alia, certain real property, the improvements located thereon and certain rights
appurtenant thereto, all as more particularly described in the Purchase Agreement (coliectively, the
“Property”). Initially capitalized terms not otherwise defined hetein shail have the respective meanings
ascribed to such terms in the Purchase Agreement; and

WHEREAS, the Purchase Agreement provides, inter alia, that Assignor shall assign to Assignee
all of Assignor’s rights to all guaranties and warranties relating to the Property and that Assignor and
Assignee shall enter into this Assignment,

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein
contained, the parties hereto hereby agree as follows:

1. Assignment of Warranties. Assignor hereby assigns, sets over and transfers to Assignee
all of Assignor’s right, title and interest in, to and under any and all guaranties and warranties in effect
with respect to all or any portion of the Property as of the date hereof, if and only to the extent the same
may be assigned or quitclaimed by Assignor without expense to Assignor. Assignee hereby accepts the
foregoing assignment of guaranties and warranties.

2. Miscellaneous. This Assignment and the obligations of the partics hereunder shall
survive the closing of the transaction referred to in the Purchase Agreement and shall not be merged
therein, shall be binding upon and inure to the benefit of the panies hereto, their respective legal
representatives, successors and assigns and may not be modified or amended in any manner other than by
a written agreement signed by the party to be charged therewith.

3. Severability. If any term or provision of this Assignment or the application thereof to
any persons or citcumstances shall, to any extent, be invalid or unenforceable, the remainder of this
Assignment or the application of such term or provision to persons or circumstances other than those as to
which it is held invalid or unenforceable shall not be affected thereby, and each term and provision of this
Assignment shall be valid and enforced to the fullest extent permitted by law.

4, Counterparts. This Assignment may be executed in counterparts, each of which shall be
an original and all of which counterparts taken together shali constitute one and the same agreement.

IN WITNESS WHEREOF, the undersigned have executed this Assignment as of the date first
set forth hereinabove,



ASSIGNOR:

TREIER REALTY LP, a Pennsylvania limited
partnership

By: EXHIBIT - NOT FOR SIGNATURE
Name: '
Title:

ASSIGNEE:

PROPERTY LEASING MT, JOY, LLC, a
Pennsylvania limited liability company

By: EXHIBIT - NOT FOR SIGNATURE

Name;
Title:




EXHIBIT B

BILL OF SALE

THIS BILL OF SALE (this “Bill of Sale¢”™ is made, executed and delivered as of
, by and between Armstrong Relocation Company, Pennsylvania, LL.C, a
limited liability company organized under the laws of Pennsylvania (“Purchaser”) and Jack Treier, Inc.,
a corporation organized under the laws of Pennsylvania (the “Seller”) in accordance with the provisions
of that certain Asset Purchase Agreement, dated January 1, 2015 (the “Purchase Agreement”) by and
among Seller, Purchaser, John P. Treier, Jr., Stephen P, Treier and Suzanne Treier.

Preliminary Statements

A, Seller and Purchaser have entered into the Purchase Agreement, and capitalized terms
used but not defined herein shall have the meanings ascribed thereto in the Purchase Agreement.

B. Seller desires to sell, transfer, convey and deliver to Purchaser ail of Seller’s right, title
and interest in and to all tangible and intangible assets consiituting the Purchased Assets, as set forth in
the Purchase Agreement {(other than the Excluded Assets)(the “Assets™).

NOW, THEREFORE, for and in consideratiorn of the foregoing premises and other good and
valuable considerations, the receipt and sufficiency of all of which are forever acknowledged and agreed,
the Seller, intending to be legally bound, agrees as follows:

1. Assets. Seller hereby sells, transfers, conveys, and delivers the Assets to Purchaser, and
its successors and assigns forever subject to no mortgage, lien, pledge, security interest, conditional sales
agrecment, right of first refusal, option, restriction, liability, encumbrance or charge created by, through
or under Seller or any affiliate thereof, other than as set forth in the Purchase Agreement,

2. Excluded Assets. Notwithstanding anything herein to the contrary, the items excluded
from the Assets pursuant to Section 2.2 of the Purchase Agreement shall be retained by Seller and shall
not be conveyed to Purchaser.

3, Further Assurances. Seller agrees to execute such other, firther and different documents
and perform such other, further and different acts as may be reasonably necessary or desirable to carry out
the intent and purpose of this Bill of Sale and agrees to warrant and defend all challenges to Purchaser’s
right, title and interest in the Assets against all persons whatsoever.

4. Section Headings. The Section headings contained in this Bill of Sale are for reference
purposes only and shall not affect the interpretation of this Bill of Sale.

5. Choice of Law, The parties agree that this Bill of Sale shall be governed by and construed
in accordance with the laws of the State of Pennsylvania applicable therein, excluding any conflict-of-
laws rule or principle that might refer the governance or the construction of this Bill of Sale to the laws of
another jurisdiction,

6. Counterparts; Facsimile Signatures. This Bill of Sale may be executed in several
counterparts, by one or more of the undersigned and all such counterparts so executed shall together be
deemed and constitute one final agreement, as if one document had been signed by all parties hereto; and
each such counterpart shall be deemed an original, binding on the parties subscribed hereto and multiple
signature pages affixed to a single copy of this Bill of Sale shall be deemed to be a fully executed original
Bill of Sale. Signatures of the parties transmitted by facsimile or electronic mail shall be deemed to be
original signatures for any purpose whatsoever.



7. Entire Agreement. This Bill of Sale, together with the Purchase Agreement, contains the
entire agreement between the parties hereto regarding the subject matter hereof. In the event of any
conflict or inconsistency in the terms of this Bill of Sale and the Purchase Agreement, the Purchase
Agreement shall in all eases govern and control.

8. No Third-Party Beneficiaries. This Bill of Sale is for the sole and exclusive benefit of the
parties hereto and their respective successors and permitted assigns, and nothing herein is intended or
shall be construed to confer upon any person other than the parties hereto and their respective successors
and permitted assigus any rights, remedies or claims under, or by any reason of, this Bill of Sale or any
term, covenant or condition hereof, Neither this Bill of Sale, nor any of the rights, interests or obligations
hereunder, may be assigned, in whole or in part, by operation of law or otherwise, by any party without
the prior written consent of the other party hereto. Any such assignment that is not consented to shall be
null and void.

9. Remedies. The parties’ remedies with respect to any claim arising from a breach of this
Bill of Sale shall be as set forth in the Purchase Agreement.

10. Power of Attormey. Seller hercby constitutes and appoints Purchaser, its successors and
assigns, as Seller’s true and lawful attorney, with full power of substitution, in Seller’s name and stead,
but on behalf and for the benefit of Purchaser, its successors and assigns, to demand and receive any and
all of the Assets, and to give receipts and releases for them respecting the same, and any part thereof, and
from time to time to institute and prosecute in Seller’s name, or otherwise, at the expense and for the
benefit of Purchaser, its successors and assigng, without any obligations, however, to do so, any and all
proceedings at law or in equity or otherwise, which Purchaser, its successors and assigns, think proper for
the collection or reduction to possession of any of the Assets or for the collection and enforcement of any
claim or right of any kind hereby contributed, conveyed, transferred and delivered, or intended so to be,
and to do all acts and things in relation to the Assets which Purchaser, its successors or assigns, shall
deem desirable, Seller hereby declaring that the foregoing powers are coupled with an interest and are and
shall be irrevocable by Seller or by its dissolution or in any manner or for any reason whatsoever.

[Remainder of page intentionally left blank; signature page to follow.]




IN WITNESS WHEREQF, the parties hereto have executed this Bill of Sale as of the date first
written above,

PURCHASER:
Armstrong Relocation Company, Pennsylvania, LL.C
By:

Name:
Title:

SELLER:
Jack Treler, Inc,
By:

Name:
Title:




STATE OF )
COUNTY OF )

Before me, the undersigned, of the state and county mentioned, personally appeared
, with whom I am personally acquainted (or proved to me on the basis
of satisfactory evidence), and who, upon oath, acknowledged such person 1o be the authorized officer of
Armstrong Relocation Company, Pennsylvania, LLC, the within named Purchaser, a limited liability
company, and that, as such authorized officers, executed the foregoing instrument for the purpose therein
contained, by personally signing the name of the limited liability company.

Witness my hand and seal this ___ day of , 201

Notary Public
My Commission Expires:
STATE OF TENNESSEE )
COUNTY OF SHELBY )

Before me, the undersigned, of the state and county mentioned, personally appeared
» with whom I am personally acquainted (or proved to me on the basis
of satisfactory evidence), and who, upon oath, acknowledged such person to be the authorized officer of
Jack Treier, Inc., the within named Seller, a corporation, and that, as such authorized officer, executed
the foregoing instrument for the purpose therein contained, by personally signing the name of the
corporation,

Witness my hand and seal this ___ day of ,201__
Notary Public
My Commission Expires:
iCHnshraeing ReloosonTetor, Bl ofSates




EXHIBIT C

ASSET PURCHASE NOTE

$685,000.00 Lancaster, Pennsylvania
Dated: , 2015

FOR VALUE RECEIVED, ARMSTRONG RELOCATION COMPANY, PENNSYLVANIA,
LLC, a Pennsylvania limited liability company (“Maker™), promises to pay to the order of JACK
TREIER, INC., a Pennsylvania corporation, its successors or assigns {“Payee™), the principal sum
of Six Hundred Eighty-Five Thousand 00/100 ($685,000,00) in lawful money of the United
States of Ametica, together with interest on the unpaid principal balance as provided in this Note
as consideration for the sale of substantially all the assets of Payee.

() Interest at the rate of four and 28/100ths percent (4.28%) per annum shall
be payable during the term of this Note, provided, however, that upon the occurrence of an Event
of Defauit, such interest rate shall increase by two percent (2%) and al] periodic payments shall
adjust accordingly so as to fully amortize the remaining principal balance by the date set forth in
paragraph (d) below.

(b)  Interest and principal shall be due and payable in equal, successive
quarterly instaliments of Twenty-One Thousand One Hundred Forty and 45/100 Dollars
($21,140.45), as set forth in the Amortization Schedule attached hereto as Exhibit A,
commencing three (3} months from the Closing and continuing each quarter thereafter until this
Note and all accrued interest are paid in full.

~ {e)  Allamounts due pursuant to this Note shall be payable to Payce at 112
Jackson Drive, Lancaster, Pennsylvania 17603, or at such other place as Payee may from time to
time designate in writing.

(d)  Notwithstanding any other provision of this Note, alt amounts owing
hereunder shall be due and payable in full by the date ten (10} years after the date hereof,

(¢)  The rate of interest provided for in this Note shall continue to apply to the
debt evidenced by this Note notwithstanding the entry of judgment on this Note.

43 All payments pursuant to this Note shall be applied first to costs of
enforcement and collection, then 1o late payment penalties, then to accrued interest and the
balance to principal. :

(gy  Maker shall have the privilege of paying the indebtedness evidenced by
this Note in full or in part at any time and from time to time without the payment of penalty or
unearned interest; provided, however, that no prepayment shall abate, postpone or interrupt the
obligation to make periodic payments pursuant to subparagraphs (a) and (b) above or alter the
amount of such payments until all accrued interest, principal and other accounts due hereunder
are paid in full.

Maker shall pay to Payee a late charge equal to ten percent (10%) of any payment not
received by Payee within fifteen (15) days after the payment is due. Except as specifically
otherwise permitted or required in that certain Asset Purchase Agreement between Maker and




Payee dated January 1, 2015 (the "APA"), all amounts payable pursuant to this Note shall be
paid without deduction or set-off.

The occurrence of any of the following events shall constitute an "Event of Default™

i) The nonpayment of any amount payable under this Note on the date such
payment is due where such nonpayment remains uncured for ten {10) days after written notice of
such nonpayment is given to Maker by Payee (provided that no such notice shall be required
after the third such failure, the fourth and any later such failure constituting an immediate
default); or

ii) Maker’s failure to perform any other materiat obligation of Maker under
this Note or any material obligation under any other contract or agreement between Maker and
Payee executed in connection with Maker's purchase of substantially all of Payee's assets,
(including, without limitation, that certain Real Estate Purchase and Sale Agreement between
Treier Realty, LP and Property Leasing Mt. Joy, LLC, dated January 1, 2015 and the APA).

If any default is curable, it may be cured (and no Event of Default will have occurred) if
Maker after receiving notice from Payee demanding cure of such default, cures the defanlt within
thirty (30) days.

Upon the occurrence of an Event of Default as set forth in this Note, the entire unpaid
balance of principal, together with accrued interest thereon, shall become immediately due and
payable without presentment, demand, protest or notice of any kind.

UPON THE OCCURRENCE OF AN EVENT OF DEFAULT, MAKER
IRREVOCABLY AUTHORIZES AND EMPOWERS THE PROTHONOTARY OR ANY
ATTORNEY TO APPEAR AT ANY TIME FOR MAKER IN ANY ACTION BROUGHT
AGAINST MAKER ON THIS NOTE, WITH OR WITHOUT DECLARATION FILED, AS OF
ANY TERM, AND THEREIN TO CONFESS AND ENTER JUDGMENT AGAINST MAKER
FOR THE ENTIRE UNPAID PRINCIPAL OF THIS NOTE AND ALL OTHER SUMS
PAYABLE PURSUANT TO THE TERMS OF THIS NOTE AND ALL ARREARAGES OF
INTEREST DUE PURSUANT TO THIS NOTE, TOGETHER WITH COSTS OF SUIT AND
REASONABLE ATTORNEY'S COMMISSION FOR COLLECTION FOR PURPOSES OF
ENTERING AND CONFESSING JUDGMENT AGAINST MAKER, THIS NOTE OR A
COPY OF THIS NOTE VERIFIED BY AFFIDAVIT SHALL BE A SUFFICIENT
WARRANT. THE AUTHORITY GRANTED TO CONFESS AND ENTER JUDGMENT
SHALL NOT BE EXHAUSTED BY ANY EXERCISE BUT SHALL CONTINUE AND
REMAIN IN EFFECT UNTIL PAYMENT IN FULL OF ALL AMOUNTS DUE PURSUANT
TO THIS NOTE.

MAKER, BEING FULLY AWARE OF THE RIGHT TO NOTICE AND A HEARING
CONCERNING THE VALIDITY OF ANY AND ALL CLAIMS THAT MAY BE ASSERTED
AGAINST MAKER BY PAYEE BEFORE A JUDGMENT CAN BE ENTERED
HEREUNDER OR BEFORE EXECUTION MAY BE LEVIED ON SUCH JUDGMENT
AGAINST ANY AND ALL PROPERTY OF MAKER, HEREBY WAIVES THESE RIGHTS
AND AGREES AND CONSENTS TO JUDGMENT BEiNG ENTERED BY CONFESSION IN
ACCORDANCE WITH THE TERMS HEREOF AND EXECUTION BEING LEVIED ON
SUCH JUDGMENT AGAINST ANY AND ALL PROPERTY OF MAKER, IN EACH CASE



WITHOUT FIRST GIVING NOTICE AND THE OPPORTUNITY TO BE HEARD ON THE
VALIDITY OF THE CLAIM OR CLAIMS UPON WHICH SUCH JUDGMENT IS ENTERED.

In the event Payee takes any legal action (i} to collect any amounts due pursuant to this
Note or (ii) to protect Payee’s rights pursuant to this Note, Maker shall pay, in addition to atl
other amounts due pursuant to this Note, all costs and expenses incurred by Payee, including
reasonable attorney's fees.

The remedies of Payee at law or at equity or as provided in this Note or in any instrument
given in connection with this Note (a) shall be cumulative and concurrent and (b) may be
pursued singly, successively or together at the sole diseretion of Payee and {c) may be exercised
as often as occasion therefor shall occur.

Maker waives and releases (a) all errors, defects and imperfections in any proceedings
instituted by Payee under the terms of this Note and (b} all benefit that might accrue to Maker by
virtue of any present or future laws (i) exempting any property, real or personal, or any part of
the proceeds arising from any sale of any such property, from attachment, levy, or sale under
execution or (i) providing for any stay of execution, exemption from civil process or extension
of time for payment; and Maker agrees that any real estate that may be levied upon pursuant to a
judgment obtained pursuant to this Note, on any writ of execution issued thereon, may be sold
upon any such writ in whole or in part and in any order desired by Payee.

Maker and ali endorsers, sureties and guarantors of this Note jointly and severally (a)
waive presentment for payment, demand, notice of demand, notice of nonpayment or dishonor,
protest and notice of protest of this Note, and all other notices in connection with the delivery,
acceptance, performance, default or enforcement of the payment of this Note and (b) agree that
the liability of each of them (i) shall be unconditional, without regard to the liability of Maker or
of any other of them and (ii) shall not be affected in any manner by any indulgence, extension of
time, renewal, waiver or modification granted or consented to by Payee. Maker and all
endorsers, sureties and guarantors consent (c) to all extensions of time, renewals, waivers, or
modifications that may be granted by Payee with respect to the provisions of this Note and (d) to
the release of any collateral held by Payee as security for payment of the indebtedness evidenced
by this Note, Maker and all endorsers, sureties and guarantors of this Note each agree that
additional Makers, endorsers, guarantors or sureties may become parties to or guarantee, endorse
or become surety for payment of amounts due pursuant to this Note without notice and without
affecting the liability of Maker or any endorser, surety or guarantor of this Note,

Payee shall not be deemed, by any act or omission or by any failure to exercise any right
or remedy, to have waived or released any of Payee’s rights or remedies pursuant to this Note
unless such waiver or release is in writing and signed by Payee; and any such waiver or release
shall be effective only to the extent specifically set forth in such writing. A waiver or release as
to any event shall not be construed as continuing or as a waiver or release of any right or remedy
as to a subsequent event.

Any notice to a party shall be given by mailing such notice by certified or registered mail,
return receipt requested, or by any other nationally-recognized delivery service providing proof
of delivery to the other party and shall be effective upon receipt by the addressee party.




This Note is given in connection with a commercial and business transaction and is not a
consumer transaction within the meaning of the Pennsylvania Rules of Civil Procedure.

In the event that the rate of interest under any part of this Note shall be in violation of any
law governing usury or the borrowing of money, such rate shall be deemed reduced to the
highest lawful rate at the first time of violation.

This Note shall be governed by and construed according to the Jaws of the
Commonwealth of Pennsylvania other than its conflict of laws provisions that would require the
application of the internal laws of another state. Whenever used in this Note, the singular
number shall include the plural, the plural the singular, the use of any gender shall be applicable
1o all genders and the words “Payee” and “Maker” shall be deemed to include the respective
personal representatives, snccessors and assigns of Payee and Maker.

IN WITNESS WHEREOQOF, Maker, intending this to be a sealed instrument and to be
legally bound, has caused this Note to be duly executed and delivered to Payee the day and year
first above written,

WITNESS: ARMSTRONG RELOCATION COMPANY,
PENNSYLVANIA, LLC

By:

Name:
Title:

Guaranty

PROPERTY LEASING MT. JOY, LL.C, a Pennsylvania limited liability company, the
undersigned limited liability company (the “"Guarantor") hereby unconditionally guarantees and
becomes surety for the due performance, including (without limitation) the prompt and punctual
payment when due, of all obligations and responsibilities of ARMSTRONG RELOCATION
COMPANY, PENNSYLVANIA, LLC, the "Maker” undet the foregoing Note. This Guaranty shall
be binding upon the Guarantor and its successors and assigns,

WITNESS: PROPERTY LEASING MT. Joy, LLC

By:

Name:
Title:




EXHIBIT D

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement ( “Agreement™) is made, executed and delivered as
of (the “Effective Date™), by and among Armstrong Relocation Company,
Pennsylvania, LLC, a limited liability company organized under the laws of Pennsylvania (“Assignee”)
and Jack Treier, Inc., a corporation organized under the laws of Pennsylvania (the *Assignor™).

Preliminary Statements

A. Assignor and Assignee are parties to that certain Asset Purchase Agreement, dated as of
January 1, 2015, by and among Assignee, Assignor, John P. Treier, Jr., Stephen P, Treier and Suzanne
Treier (“Purchase Agreement™). All capitalized terms used but not defined herein shall have the meanings
ascribed thereto in the Purchase Agreement.

B. Assignor and Assignee desire that all of Assignor’s right, title, interest, obligations and
liabilities accruing after the Effective Time under the Assumed Liabilities be assigned to Assignee and
assumed by Assignee.

Now, Therefore, in consideration of the mutual promises and agreements set forth in the
Purchase Agreement, and for other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto, intending to be legally bound agree as follows:

1. Assigned Contracts. Assignor hereby sells, assigns, transfers and conveys to Assignee,
effective as of the Effective Date, all of its right, title and interest in and to the contracts, commitments or
agreements that are set forth in Schedule 2.3 of the Purchase Agreement (other than the contracts
specifically excluded in Schedule 2.4 of the Purchase Agreement) (the “Assigned Contracts™) and to alt
causes of action, claims, rights, benefits and demands for the benefit of Assignor of whatever nature
relating to the Assigned Contracts.

2. Assumption. The Assignee hereby assumes and agrees to pay, perform and discharge all
liabilities and obligations {and only such liabilities and obligations) that arise at or afier the Effective Date
under the Assigned Contracts. The Assignee does not hereby assume or agree to assume and shall not
assume, acquire or take over any liabilities or obligations of any kind or nature of the Assignor or any
other person, direct, indirect, contingent or otherwise, other than those specified in this Paragraph 2.

3. Consents. To the extent that any of the Assigned Contracts may be unassignable, this
Agreement shall not constitute any assignment thereof, and to the extent that any of the Assigned
Contracts may require the consent of the other party thereto and such consent has not previously been
obtained, this Agreement shall not constitute an assignment or assumption of the same if an attempt at
assignment without such consent of the other party would constitute a breach of any of the Assigned
Contracts.

4, Further Assurances. From time to time after the date hereof, (i) the Assignor shall
execute and deliver such other instruments of conveyance, assignment, transfer and delivery and shall
take such other actions as the Assignee reasomably may request in order more effectively to transfer,
convey, assign and deliver to the Assignee all items assigned under Paragraph 1 of this Agreement and
the Assigned Contracts, and (ii) the Assignee shall execute and deliver such other instruments of
assumption and shall take such other actions as the Assignor reasonably may request ih order more
effectively to effect the assumption by the Assignee of the liabilities and obligations assumed hereunder.

5. Section Headings. The Section headings contained in this Agreement are for reference




purposes only and shall not affect the interpretation of this Agreement.

6. Choice of Law. The parties agree that this Agreement shall be governed by and construed
in accordance with the laws of the State of Pennsylvania applicable therein, excluding any conflict-of-
laws rule or principle that might refer the governance or the construction of this Agreement to the laws of
another jurisdiction.

7. Counterparts; Facsimile Signatuxes. This Agreement may be executed in several

counterparts, by one or more of the undersigned and all such counterparts so executed shall together be
deemed and constitute one final agreement, as if one document had been signed by all parties hereto; and
each such counterpart shall be deemed an original, binding on the parties subscribed hereto and multiple
signature pages affixed to a single copy of this Agreement shall be deemed to be a fully executed original
Agreement. Signatures of the parties transmitted by facsimile or e¢lectronic mail shall be deemed to be
original signatures for any purpose whatsoever.

8. Entire Agreement. This Agreement, together with the Purchase Agreement, contains the
entire agreement between the parties hereto regarding the subject matter hereof. In the event of any
conflict or inconsistency in the terms of this Agreement and the Purchase Agreement, the Purchase
Agreement shall in all cases govern and control,

9. No Third-Party Beneficiaries. This Agreement is for the sole and exclusive benefit of the
parties hereto and their respective successors and permitted assigns, and nothing herein is intended or
shall be construed to confer upon any person other than the parties hereto and their respective successors
and permitted assigns any rights, remedies or claims under, or by any reason of, this Agreement or any
term, covenant or condition hereof. Neither this Agreement, nor any of the rights, interests or obligations
hereunder, may be assigned, in whole or in part, by operation of law or otherwise, by any party without
the prior written consent of the other party hereto. Any sach assignment that is not consented to shall be
null and void.

10. Remedies. The parties’ remedies with respect to any claim arising from a breach of this
Agreement shall be as set forth in the Purchase Agreement.

[Remainder of page intentionally left biank; signature page to follow.f



IN WITNESS WHEREOF, this Assignment and Assumption Agreement has been executed by
Assignor and Assignee as of the date first above written.

ASSIGNEE:

Armstrong Relocation Company, Pennsylvania, LLC

By:
Name:
Title:

ASSIGNOR:

Jack Treier, Inc.

By:
Name:
Title:




EXHIBIT E

ESCROW AGREEMENT

THIS ESCROW AGREEMENT, dated as of January 1, 2014, (this “Agreement”) by and
among Jack Treier, Inc., 2 Pennsylvania corporation (“Seller”), John P. Trejer, Jr. (“Majority
Shareholder™), an individual, as the majority shareholder, Chairman and Chief Executive Officer of
Seller, Stephen P. Treier and Suzanne Treier individuals, and as the minority shareholders
(together with the Majority Shareholder, the “Sharcholders™), Armstrong Relocation Company,
Pennsylvania, LLC, a Pennsylvania limited liability company (“Purchaser™), and Farris Bobango
Branan, PLC, a Tennessee professional limited liability company organized under the laws of the
State of Tennessee as escrow agent hereunder (the “Escrow Agent™).

PRELIMINARY STATEMENTS

A,  Seller, Purchaser, and Shareholders have entered into that certain Asset Purchase
Agreement dated as of January 1, 2015 (the “Purchase Agreement”), pursuant to which Purchaser
has agreed to acquire substantially all of the assets of Seller.

B. Capitalized terms used and not otherwise defined in this Agreement have the meanings
set forth in the Purchase Agreement.

C. Pursuant to Section 3.1 of the Purchase Agreement, the parties to the Purchase
Agreement have agreed that the Aggregate Escrow Amount (as defined herein) will be deposited
into an escrow account pending resolution of certain matters pursuant to Section 3.1 of the
Purchase Agreement.

D.  The Seller and Purchaser desire to appoint the Escrow Agent to act as an escrow agent
in the manner hereinafter set forth and the Escrow Agent is willing to act in such capacity.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged by each of the parties hereto, intending to be legally bound, do
hereby agree as follows:

Section |. Appointment of Fscrow Agent. Seller and Purchaser hereby appoint Farris
Bobango Branan, PLC as escrow agent in accordance with the terms and conditions set forth

herein, and the Escrow Agent hereby accepts such appointment.

Section 2. Deposit into the Escrow Property. Simultaneously with the execution of this
Agreement Purchaser has caused to be delivered to the Escrow Agent the sum of Ninety
Thousand Dollars ($90,000.00) in immediately available funds (the “Aggregate Escrow
Amount”). The Aggregate Escrow Amount less any property or funds distributed or paid in
accordance with this Agreement (the “Escrow Property”) shall be held by the Escrow Agent in a
separate and distinct account in accordance with the terms of this Agreement, The Escrow Agent
hereby agrees to hold the Escrow Property, upon its receipt, in accordance with the terms of this
Agreement. The Escrow Agent shall only make distributions in accordance with this Agreement.



Section 3. Escrow Property
(a) Investment of the Escrow Property. During the term of this Agreement,

the Escrow Agent shall hold the Escrow Property in its non-interest bearing trust account or the
Escrow Agent may invest and reinvest the Escrow Property in such investments as set forth on
Schedule I attached hereto or at the written direction of an Authorized Person (as hereinafter
defined) of Purchaser.

The Escrow Agent shall have no obligation. to invest or reinvest the Escrow Property on the day

of any deposit if such Escrow Property is deposited with the Escrow Agent after 11:00 a.m.

{Central Time) on such day. Instructions received after 11:00 a,m. (Central Time) will be treated

as if received on the following Business Day. The Escrow Agent shall have no responsibility for

any investment losses resulting from the investment, reinvestment or liquidation of the Escrow

Property, provided that such losses shall not have resulted from the bad faith, willful misconduct

or gross negligence of the Escrow Agent. If a selection is not made and a written direction not

given to the Escrow Agent, the Escrow Property shall remain uninvested with no liability for

interest thereon. It is agreed and understood that the entity serving as Escrow Agent may earn

fees associated with the investments outlined above in accordance with the terms of such
investments. Notwithstanding the foregoing, the Escrow Agent shall have the power to sell or
liquidate the foregoing investments whenever the Escrow Agent shall be required to release all

or any portion of the Escrow Property pursuant to Section 4 hereof. In no event shall the Escrow

Agent be deemed an investment manager or adviser in respect of any selection of investments
hereunder. The interest, earnings and income that accrues on the Escrow Property (the

“Income™) shall be deemed to become part of the Escrow Property.

(b) The parties hereto agree that, for tax and tax reporting purposes, Seller
shall be treated as the owner of the Escrow Property and all Income from investment of the
Escrow Property, if any, (until such amounts are finally released pursuant to the provisions of this
Agreement), and the Escrow Agent shall annually file information retums (including Form 1099)
consistent with such treatment, whether or not such Income was disbursed during such calendar
year. The Escrow Agent shall report all items of income, gain, expense and loss realized by the
Escrow Account to the IRS and all state and local taxing authorities under the name and Tax
Identification Number (“TIN™) of the Seller. The Seller shall be responsible for paying taxes
(including any penalties and interest thereon) on all Income earned on the Escrow Property and
for filing all necessary tax retums with respect to 'such Income. Any amounts payable to
Purchaser under this Agreement shall, at the direction of Purchaser, be payable to the Seller or
such other Person or Persons as Purchaser directs in writing, in accordance with Section 4(f)
below.

(c) Upon the request of the Escrow Agent, the Seller will provide the Escrow
Agent with its TIN by furnishing appropriate form W-9 or W-8 and such ather forms and
documents that the Escrow Agent may request. The Seller understands that if such tax reporting
documentation is not provided and certified to the Escrow Agent, the Escrow Agent may be
required by the Internal Revenue Code of 1986, as amended, and the regulations promulgated
thereunder (the “Code”), to withhold a portion of any Income earned on the investment of the
Escrow Property.




Section 4. Distribution of Escrow Property. The Escrow Agent is directed to hold and
distribute the Escrow Property as set forth in this Section 4.

(@  The Escrow Agent shall distribute the Escrow Property only in accordance
with (i) a written instrument delivered to the Escrow Agent that is executed by the Purchaser and
that instructs the Escrow Agent as to the disbursement of the Escrow Property at Closing pursuant

to Section 3.2 of the Purchase Agreement, (ii) if the Purchase Agreement is not closed by July 1,

2015, then the Escrow Property shall be distributed to Purchaser, or (jii) a final non- appealable
order of a court of competent jurisdiction, a copy of which is delivered to the Escrow Agent by
either the Seller or the Purchaser, that instructs the Escrow Agent as to the disbursement of some
or all of the Escrow Property (a “Court Order”). If the Escrow Agent receives notice as set forth

above or & Court Order, then the Escrow Agent shall distribute the Escrow Property in accordance
with such notice or Court Order, as applicable.

(b)  All disbursements, distributions and payments in respect of Purchaser and
the Seller hereunder shall be made net of any applicable withholding taxes which the Escrow
Agent shall be entitled to withhold and shall be wired or be paid by a check mailed by
nationally recognized overnight courier in accordance with the wiring instructions on
Schedule IT hereto as may be updated by the party relating to such instructions,

Section 5. Termination.

(a)  This Agreement shall be terminated automatically on the date on which all
Escrow Property has been distributed in accordance with this Agreement. The Escrow
Agreement may also be terminated at any time by a written agreement executed by both
Purchaser and the Seller. Prior to the termination of this Escrow Agreement, the Purchaser and
Seller shall deliver a written direction instructing the Escrow Agent as to the disbursement of
some or all of the Escrow Property and the Escrow Property then held hereunder, if any, shall be
released and delivered, in accordance with such written direction.

(b}  The provisions of Sections 6, 8 and 9 shall survive the termination of this
Agreement or the earlier resignation or removal of the Escrow Agent unti] extinguished by any
applicable statute of limitations.

Section 6. Compensation of Escrow Agent. The Escrow Agent shall be entitled to payment
from Purchaser and the Seller for reasonable fees and expenses for all services rendered by it
hereunder as set forth on the fee schedule attached hereto as Schedule IIl. The Selier, on the one
hand, and Purchaser, on the other hand, shall each be responsible for one-half of all amounts
payable or reimbursable to the Escrow Agent pursuant to this Section 6 or otherwise provided for
in this Escrow Agreement. It is understood by all the parties that the portion of the fees or
expenses payable or reimbursable to the Escrow Agent pursuant to this agreement for which the
Seller is responsible, if any, may be deducted from the Esctow Property to the extent not
otherwise paid within thirty (30) days after an invoice has been rendered. In the event that the
portion of the fees or expenses payable or reimbursable to Escrow Agent pursuant to this
Agreement for which Purchaser is responsible, if any, is not paid within thirty (30) days after an
invoice has been rendered, the Escrow Agent may withhold such amount from any distributions
to Purchaser made in accordance with this Agreement. The parties agree that in no event shall (A)
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the Seller be responsible (directly or indirectly) for Purchaser’s portion of any unpaid fees or
expenses of the Escrow Agent or (B) Purchaser be responsible (directly or indirectly) for the
Sellet’s portion of any unpaid fees or expenses of the Escrow Agent,

Section 7. Resignation of Escrow Agent. The Escrow Agent may resign and be discharged
from its duties hereunder at any time by giving thirty (30) calendar days’ prior written notice of
such resignation to Purchaser and the Seller. Purchaser and the Seller may remove the Escrow
Agent at any time by giving thirty (30) calendar days’ prior written notice to the Escrow Agent,
Upon such notice, a successor escrow agent shall be appointed by Purchaser and the Seller, who
shall provide written notice of such to the resigning Escrow Agent. Such successor escrow agent
shall become the escrow agent hereunder upon the resignation or removal date specified in such
notice. If Purchaser and Seller are unable to agree upon a successor escrow agent within thirty
(30) days after such notice, the Escrow Agent may apply to a court of competent jurisdiction for
the appointment of a successor escrow agent or for other appropriate relief, One-half of the costs
and expenses (including its attorneys’ fees and expenses) incurred by the Escrow Agent in
connection with such proceeding shall be paid by Purchaser, and the other half of such costs and
expenses shall be paid by the Seller. Upon receipt of the identity of the successor escrow agent,
the Escrow Agent shall either deliver the Escrow Property then held hereunder to the successor
Escrow Agent, less the Escrow Agent’s fees, costs and expenses (if any) or any other obligations
owed to the Escrow Agent which are to be paid from the Escrow Property in accordance with this
Agreement, or hold the Escrow Property (or any portion thereof), pending distribution, until all
such fees, costs and expenses or other obligations are paid. Upon its resignation and delivery of
the Escrow Property as set forth in this Section 7, the Escrow Agent shall be discharged of and
from any and all further obligations arising in connection with the Escrow Property or this
Agreement.

Section 8. Indemmification of Bscrow Agent. Purchaser and Seller shall indemnify,
defend and hold harmless the Escrow Agenmt and its officers, directors, employees,
representatives and agents, from and against and reimburse the Escrow Agent for any and all
claims, expenses, obligations, liabilities, losses, damages, injuries (to person, property, or natural
resources), penalties, stamp or other similar taxes, actions, suits, judgments, reasonable costs and
expenses (including reasonable aftorney’s fees and expenses) of whatever kind or nature
regardless of their merit, demanded, asserted or claimed against the Escrow Agent relating to, or
arising from, claims against the Escrow Agent by reason of its participation in the transactions
contemplated hereby, including without limitation all reasonable costs required to be associated
with claims for damages to persons or property, and reasonable attorneys’ and consultants® fees
and expenses and court costs except to the extent caused by the Escrow Agent’s bad faith, gross
negligence or willful misconduct. Such indemnification will be borne in equal proportions by
Purchaser and the Seller,

Section 9, The Escrow Agent.

(a) The duties, responsibilities and obligations of the Escrow Agent shall be
limited to those expressly set forth herein and no duties, responsibilities or obligations shall be
inferred or implied against the Escrow Agent. The Escrow Agent shall not be subject to, nor
required to comply with, any other agreement to which Purchaser or Seller is a party, even though
reference thereto may be made herein, or to comply with any direction or instruction (other than
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those contained berein or delivered in accordance with this Agreement) from Purchaser or Seller
or an entity acting on either party’s behalf. The Escrow Agent shall not be required to expend or
risk any of its own funds or otherwise incur any liability, financial or otherwise, in the
performance of any of its duties hereunder.

(b If at any time the Escrow Agent is served with any judicial or
administrative order, judgment, decree, writ or other form of judicial or administrative process
which in any way affects the Escrow Property (including but not limited to orders of attachment
or garishment or other forms of levies or injunctions or stays relating to the transfer of the
Escrow Property), the Escrow Agent is authorized to comply therewith in any manner it or legal
counsel of its own choosing deems appropriate; and if the Escrow Agent complies with any such
judicial or administrative order, jedgment, decree, writ or other form of judicial or administrative
process, Escrow Agent shall not be liable to any of the parties hereto or to any other person or
entity even though such order, judgment, decree, writ or process may be subsequently modified
ot vacated or otherwise determined to have been without legal force or effect.

(c) The Escrow Agent shall not be liable for any action lawfully taken or
omitted or for any loss or injury resulting from its actions or its performance or lack of
performance of its duties hereunder in the absence of bad faith, gross negligence or willful
misconduct on its part. In no event shall the Escrow Agent be liable (i) for acting in accordance
with or conclusively relying upon any written instruction, notice, demand, certificate or
document from Purchaser and Seller or any entity acting on behalf of Purchaser or Seller
delivered in accordance with this Agreement, (ii) for any consequential, punitive or special
damages, regardless of the form of action and whether or not any such damages were foreseeable
or contemplated, (jii) for the acts or omissions of its nominees, correspondents, designees, agents,
subagents or subcustodians in. the absence of bad faith, gross negligence or willful misconduct,
(iv) for the investment or reinvestment of any cash held by it hereunder, in each case in good
faith, in accordance with the terms hereof, including without limitation any liability for any
delays (not resulting from its bad faith, gross negligence or willful misconduct) in the investment
or reinvestment of the Escrow Property, or any loss of interest or income incident to any such
delays, or (v) for an amount in excess of the value of the Escrow Property, valued as of the date
of deposit, but only to the extent of direct money damages.

(d) The Escrow Agent shall not incur any liability for not performing any act
or fulfilling any duty, obligation or responsibitity hereunder by reason of any occurrence beyond
the control of the Escrow Agent (including but not limited to any act or provision of any present
or future law or regulation or governmental authority, any act of God or war, civil unrest, local or
national disturbance or disaster, any act of terrorism, or the unavailability of the Federal Reserve
Bank wire or facsimile or other wire or communication facility).

(e} The Escrow Agent shall be entitled to conclusively rely upon any order,
judgment, certification, demand, notice, instrument or other writing delivered to it hereunder
without being required to determine the authenticity or the correctness of any fact stated therein
or the propriety or validity or the service thereof. The Escrow Agent may act in conclusive
reliance upon any instrument or signature believed by it to be genuine and may assume that any
person purporting to give receipt or advice to make any statement or execute any document in
connection with the provisions hereof has been duly authorized to do so.
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® The Escrow Agent shall not be responsible in any respect for the form,
execution, validity, value or genuineness of documents or securities deposited hereunder, or for
any description therein, or for the identity, authority or rights of persons executing or delivering
or purporting to execute or deliver any such document, security or endorsement. The Escrow
Agent shall not be called upon to advise any party as to the wisdom in selling or retaining or
taking or refraining from any action with respect to any securities or other property deposited
hereunder.

(g) The Escrow Agent may consult legal counse! of its own choosing in the
event of any dispute or question as to the construction of this Agreement or the Escrow Agent’s
duties hereunder and the Escrow Agent shall not incur any liability in acting in good faith in
accordance with any advice from such counsel.

(h) In the event of any ambiguity or uncertainty hereunder or in any notice,
instruction or other communication received by the Escrow Agent hereunder, the Escrow Agent
may, in its sole discretion, refrain from taking any action other than to retain possession of the
Escrow Property, unless the Escrow Agent receives written instructions, signed by Purchaser and
Seller, which eliminates such ambiguity or uncertainty.

(i) In the event of any dispute between or conflicting claims among Purchaser
and Seller and any other person or entity with respect to any Escrow Property, the Escrow Agent
shall be entitled, in its sole discretion, to refuse to comply with any and all claims, demands or
instructions with respect to such Escrow Property so long as such dispute or conflict shall
continue, and the Bscrow Agent shall not be or become liable in any way to Purchaser and Seller
for failure or refusal to comply with such conflicting claims, demands or instructions; provided,
that the Escrow Agent shall comply with any notification by both Purchaser and Seller that such
dispute has been resolved.

() The Escrow Agent shall have no responsibility for the contents of any
writing of the arbitrators or any third party contemplated herein as a means to resolve disputes
and may conclusively rely without any liability upon the contents thereof,

(k) The Escrow Agent does not have any interest in the Escrow Property
deposited hereunder but is serving as escrow holder only and having only possession thereof.
Purchaser and the Seller shall pay or reimburse the Escrow Agent upon request for any transfer
taxes or other taxes relating to the Escrow Property incurred in connection herewith and shall
indemnify and hold harmiess the Escrow Agent from any amounts that it is obligated to pay in the
way of such taxes. Any payments of income from this Escrow Account shall be subject to
withholding regulations then in force with respect to United States taxes. The Seller will provide
the Escrow Agent with appropriate W-9 forms for tax identification number certifications, It is
understood that the Escrow Agent shall only be responsible for income reporting with respect to
income earned on the Escrow Property and will not be responsible for any other reporting.

(1) The Escrow Agent shall not be under any duty to give the Escrow Property held
by it hersunder any greater degree of care than is own similar property and shall not be required
to invest any funds held hereunder except as directed in this Agreement. Un-invested funds held
hereunder shall not earn or accrue interest.
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Section 10. Miscellaneous.

(2) This Agreement emhodies the entire agreement and understanding among
the parties relating to the subject matter hereof.

(b)  This Agreement shall be governed by and construed in accordance with the
laws of the State of Tennessee without reference to the principles of conflict of laws. The parties
agree to submit all their disputes arising out of or in connection with this Agreement to the
exclusive jurisdiction of the Circuit Court of Shelby County, Tennessee.

{©) Each party further waives personal service of any summons, complaint or
other process and agrees that service thereof may be made by certified or registered mail directed
to such person at such person’s address for purposes of notices hereunder.

(d) All notices and other communications under this Agreement shall be in
writing in English and shall be deemed given when delivered personally, on the next Business
Day after delivery to a recognized ovemight courier or mailed first class (postage prepaid)or
when sent by facsimile to the parties (which facsimile copy shall be followed, in the case of
notices or other communications sent to the Escrow Agent, by delivery of the original) at the
following addresses (or to such other address as a party may have specified by notice given to the
other parties pursuant to this provision):

If to Purchaser, to:

Armsfrong Relocation Company, Pennsylvania, LLC
3927 Winchester Rd.

Memphis, TN 38118

Telephone:

Facsimile:

Atin: Michael Todd Watson

Email;

with a copy (which shall not constitute notice) to:

Armstrong Transfer & Storage, Co., Inc. /Armstrong Relocation Company
3927 Winchester Rd.

Memphis, TN 38118

Attn: Robert Ratton

Telephone:

Facsimile:

If to Seller, to;



Jack Treier, Inc.

112 Jackson Drive

Lancaster, PA 17603
Telephone: (717) 393-0616
Facsimile:

Attn: John P. Treier, Jr.
Email: jtreier@jacktreier.com

with a copy (which shall not constitute notice) to:

Hartman Underhill & Brubaker, LLC
22] East Chestnut Street

Lancaster, PA 17602

Attn: Thomas W. Bergen, Esquire
Telephone: (717) 299-7254
Facsimile: (717) 299-3160

Email: tomb@hublaw.com

If to the Escrow Agent, to:

Farris Bobango Branan PLC

999 S. Shady Grove Road, Suite S00
Memphis, Tennessee 38120

Phone: 901-259-7120

Facsimile: 901-259-7150

(e) The headings of the Sections of this Agreement have been inserted for
convenience and shall not modify, define, limit or expand the express provisions of this
Agreement,

H This Agreement and the rights and obligations hereunder of parties hereto
may not be assigned except with the prior written consent of the other parties hereto. This
Agreement shall be binding upon and inure to the benefit of each party’s respective successors
and permitted assigns. Except as expressly provided herein, no other person shall acquire or
have any rights under or by virtue of this Agreement. This Agreement is intended to be for the
sole benefit of the parties hereto, and (subject to the provisions of this Section 10(f) their
respective successors and assigns, and none of the provisions of this Agreement are intended to
be, nor shall they be construed to be, for the benefit of any third person.

()  This Agreement may not be amended, supplemented or otherwise modified
without the prior written consent of the parties hereto.

(h) The Escrow Agent makes no representation as to the validity, value,
genuineness or the collectability of any security or other document or instrument held by or
delivered to it,

6} This Agreement may be executed in two or more counterparts, which may
be delivered by facsimile or electronic delivery (i.e., by email of a PDF signature page) and each
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of which shall be deemed an original, but all of which together shall constitute one and the same
instrument.

G) The rights and remedies conferred upon the parties hereto shall be
cumulative, and the exercise or wajver of any such right or remedy shall not preclude or inhibit
the exercise of any additional rights or remedies. The waiver of any right or remedy hereunder
shall not preclude the subsequent exercise of such right or remedy.

{k} Each of Purchaser and Seller hereby represents and warrants (i) that this
Agreement has been duly authorized, executed and delivered on its behalf and constitutes its
legal, valid and binding obligation and (ii) that the execution, delivery and performance of
this Agreement by Purchaser and Seller does not and will not violate any applicable law or
regulation.

()] The invalidity, illegality or unenforceability of any provision of this
Agreement shall in no way affect the validity, legality or enforceability of any other provision;
and if any provision is held to be unenforceable as a matter of law, the other provisions shall not
be affected thereby and shall remain in full force and effect.

(m) For purposes of this Agreement, “Business Day” shall mean any day that
is not a Saturday or Sunday or a day on which banks are required or permitted by law or
exccntive order to be closed in the State of Tennessee,

(n)  For purposes of sending and receiving instructions or directions hereunder,
all such instractions or directions shafl be, and the Escrow Agent may conclusively rely upon
such instructions or directions, delivered, and executed by representatives of Purchaser
(“Purchaser Authorized Person™) designated on Schedule IV attached hereto and by
representatives of Seller (together with Purchaser Authorized Person, the “Authorized
Persons”), as such Schedule IV may be updated from time to time.

(o) When the Escrow Agent acts on any information, instructions,
communications, {including, but not limited to, communications with respect to the delivery of
securities or the wire transfer of funds) sent in accordance with the provisions of this Agreement
by telex, facsimile, email or other form of electronic or data transmission, the Escrow Agent,
absent gross negligence, shall not be responsible or liable in the event such communication is not
an authorized or authentic communication of the Purchaser or Seller or is not in the form the
Purchaser and Seller sent or intended to send (whether due to fraud, distortion or otherwise). The
Purchaser and Seller shall jointly and severally indemnify the Escrow Agent against any loss,
liability, claim or expense (including legal fees and expenses) it may incur with its acting in
accordance with any such communication.

[Remainder of Page Left Intentionally Blank)



IN WITNESS WHEREOF, the parties hereto have executed this Escrow Agreement as of
the day and year first above written.

Purchaser:
Armstrong Relocation Company,
Pennsylvania, LLC

By

Name:
Title:

Sharcholders:

John P. Treier, Jr.

Stephen P. Treier

Suzanne Treier

Seller:
Jack Trier, Inc.

By
Name;
Title:

Escrow Agent:
Farris Bobango Branan, PLC

By
Name:
Title:
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Schedule 11

Wiring Instructions
For Seller:
For Purchaser:
Bank Name: First Tennessee Bank
Bank ABA #: 084000026
Account Name: Armstrong Transfer & Storage
Account §: 000342351
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Purchaser Authorized Persons

Name

Schedule IV

Title

Purchaser
Authorized
Person

Purchaser
Authorized
Person
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EXHIBIT H
SECURITY AGREEMENT
THIS SECURITY AGREEMENT (“Security Agreement”) is made this __ day of ,

by and between Jack Treier, Inc., a Pennsylvania corporation (“Secured Party”) and Armstrong
Relocation Company, Pennsylvania, LLC, 2 Pennsylvania limited liability company (“Armstrong™).

WITNESSETH:

WHEREAS, Amstrong is purchasing substantially all of Secured Party’s assets, properties,
rights and interests used or held for use in the operation and conduct of the business of Secured Party (the
“Assets™);

WHEREAS, as part of the purchase price for the Assets, Armstrong is providing a note in favor
of Secured Party, in the original principal amount of $685,000.00 (the “Note™) of even date herewith;

WHEREAS, in connection with the Note, Armstrong has agreed to grant a security interest in
favor of Secured Party in certain assets to secure any and all liabilities under the Note (the *“Liabilities”).

NOW, THEREFORE, for and in consideration of the matters set forth in the foregoing recitals,
and other consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
do hereby covenant and agree as follows:

1. Assignment and Creation of Security Interest. In order to secure payment of any
outstanding balance under the Note, Armstrong hereby grants to Secured Party a security interest in the

Collateral (as defined below) and all proceeds therefrom, to secure the prompt payment and performance
of all present and future obligations, liabilities, and indebtedness of every kind and description in
connection with the Note executed contemporaneously herewith which evidences the Liabilities and any
extensions, modifications or renewals thereto.

2. Collateral. As used in this Security Agreement, the term Collateral shall mean the
following assets owned by Armstrong:

a. Accounts, Contract Rights, Chatte]l Paper, Documents and Instruments. All

accounts receivable, contract rights, documents, instruments or chatiel paper representing
amounts payable or monies now or hereafter owed to Armstrong, arising from the furnishing of
goods or services in the ordinary course of business or otherwise, and all guaranties, securities
and liens held for the payment of any such accounts, acconnts receivable, contract rights,
documents, instruments or chattel paper; and

b. Proceeds. All proceeds and products of any or all of the foregoing whether
existing on the date hereof or arising hereafier.

3 Representations and Warranties,. Armstrong represents and warrants, as may be
applicable, that:

a. Armstrong has good and marketable title to the Collateral;
b. Such Collateral is not subject to any assignment, claim, lien, right of setoff or
security interest of any other party;




c. Armstrong agrees and represents that Secured Party shall have no responsibility
for the (i} safekeeping of the Collateral; (ii) any loss or damage thereto occurring or arising in any
manner or fashion from any cause; (iii) any diminution in the value thereof; or (iv) any act or
default of any carrier, warehouseman, bailee, forwarding agency, or other entity and that all risk
of loss, damage, or destruction of the Coilateral shall be borne by Armstrong;

d. Ammstrong will defend the Collateral against the claims and demands of all
parties. Armstrong will not, without prior written consent of Secured Party, which will not be
unreasonably withheld, outside the ordinary course of business, grant any security interest in the
Collateral and will keep it free from any lien, encumbrance or security interest;

€. Armstrong is a corporation duly organized under the laws of the State of
Pennsylvania. Armstrong is duly qualified and in good standing to do business in every
jurisdiction where qualification is necessary; the execution and performance of this Security
Agreement have been duly authorized; and no further action of any party is necessary; the
execution and performance of this Security Agreement will not violate or contravene any
provisions of law or regulation or its Articles of Incorporation, its Bylaws, or other agreements or
corporate documents to which it is a party or by which it is bound; and no consent or approval of
any governmental agency or authority is required in making or performing the obligations under
this Security Agreament,

4, Coyvenants. Armstrong covenants and agrees:

a. Armstrong shall not discontinue its business, liquidate, sell, transfer, assign or
otherwise dispose of any of its assets, except with the prior written consent of Secured Party,
except in the ordinary course of business. Secured Party’s security interest shall attach to all
proceeds of all sales or dispositions of the Collater];

b. Armstrong shall not change its name, identity, or corporate or legal structure in
any manner unless it has given at least thirty (30} days prior written notice to Secured Party and
filed such financing statements or amendments thereto as are necessary to perfect, maintain and
protect the lien and security interest of Secured Party;

c. Armstrong shall at all times keep the Collateral insured against any and all risks,
including, without limitation, fire and other insurance as is customary for Armstrong's industry.
Armastrong shall pay and discharge all taxes, assessments and charges of every kind prior to the
date when such taxes, assessments or charges shall become delinquent and provide proof of such
payments to Secuved Party, upon request. However, nothing contained in this Security
Agreement shall require Armstrong to pay any such taxes, assessments and charges so long as it
shall contest its validity in good faith and shall post any bond or security required by Secured
Party against the payment.

5. Event of Default. Any one or more of the following events shall constitute an event of

default under this Security Agreement:

a. If Armstrong fails or neglects to perform, keep, or observe, in any material
respect, any term, provision, condition, covenant, or agreement contained in this Security
Agreement or the Note, including, but not limited to, failure to make payment, when due;

b. If any portion of the Collateral is attached, seized, subjected to a writ or distress
warrant, levied upon, or comes into the possession of any third person or entity;



c. If a notice of lien, levy, or assessment is filed of record with respect to the
Collateral by the United States, or any department, agency, or instrumentality thereof, or by any
state, county, municipal, or governmental agency, or if any taxes or debts owing af any time
hereafter to any one or more of such entities become a lien, whether choate or otherwise, upon
any of the Collateral and the same is not paid before such payment is delinquent;

d. If a judgment or other claim becomes a lien or encumbrance upon any portion of
the Collateral;
€. The application for the appointment of a receiver or custodian for Armstrong or

the property of Armstrong, or the entry of an order for relief or the filing of a petition by or
against Armstrong under the provisions of the bankruptcy laws, or an assignment for the benefit
of creditors by or against Anmstrong which shall not be dismissed afier 60 days;

f If any warranty, representation, statement, or record made to Secured Party by
Armstrong shall be false or misleading when made, in any material respect, or if any such
warranty or representation is withdrawn; or

g If this Security Agreement or any other document that purports to create a lien,
shall, for any reason, fail or cease to create a valid and perfected, except to the extent permitted
by the terms hereof or thereof, lien on or security interest in the Collateral covered hereby or
thereby.

6. Remedies of Secured Party Upon Default. In addition to any right which Secured Party
may have to demand payment of the Liabilities and any other rights and remedies of a secured party under
the UCC, upon the occurrence of a defanlt under the Note or this Security Agreement, Secured Party, at
its option, may, but shall not be obligated to:

a Make any compromise or settlement it deems desirable or proper with reference
to the Collateral;

b. Insure, process and preserve the Collateral;

c. Cause the Collateral to be transferred to its name or the name of its nominee;

d, Exercise as to the Collateral all the rights, powers and remedies of an owner
without further consent of Armstrong;

e. Declare any or all Liabilities immediately due and payable and exercise any and
all of the rights and remedies under the UCC as adopted by the State of Pennsylvania and other
applicable law and all rights provided herein, all of which rights and remedies shall, to the full
extent permitted by law, be cumulative; or

f. Take possession of the Collateral without a court order.

7. Expenses and Fees. Armstrong shall pay to Secured Party on demand all legal expenses
and reasonable attorneys' fees and all expenses incurred or paid by Secured Party in protecting and
enforcing the rights of Secured Party under this Security Agreement, including Secured Party's right to
take possession of the Collateral and its proceeds, and 1o hold, prepare for sale, sell and dispose of the
Collateral and any action taken in relation to a bankruptcy case of Armstrong.




8. Notice. Any required notice by Secured Party of sale or other disposition on default,
when placed in the mail and addressed to Armstrong, at the address of Armstrong which is 3927
Winchester Rd., Memphis, TN 38118, at least ten days prior to such action shall constitute reasonable
notice to Armstrong.

9. Term. This Security Agreement shall be a continuing agreement and shall remain in full
force and effect irrespective of any mterruptlons in the business relations of Armstrong with Secured
Party and shall apply until payment in full of all Liabilities at which time the security interest granted
hereby shall terminate and all rights to the Collateral shall revert to Amustrong. Upon any such
termination, Secured Party will execute and deliver to Armstrong such documents as Armstrong may
reasonably request to evidence such termination.

10. Waivers by the Armstrong. Subject to the Secured Party’s compliance of the notice
provisions set forth in the Note, Armstrong, for itself, its legal representatives, successors and assigns,
hereby waives {(a) notice of acceptance of this Security Agreement; (b) presentment and demand for
payment of the Liabilities; (¢) protest and notice of dishonor or default to Armstrong or to any other party
with respect to the Liabilities; (d) all other notices to which Armstrong might otherwise be entitled,
including, but mot limited to, disposition notification as described under the UCC, (¢) mandatory
disposition as described under the UCC, (f) redemption rights as described under the UCC; (f) if for
business purposes, the benefit of the Homestead Exemption; (g) all claims, causes of actions and rights
against Secured Party on account of actions taken or not taken by Secured Party in the exercise of Secured
Party’s rights or remedies hereunder, under applicable Jaw; and (h) in the event Secured Party seeks to
repossess any or all of the Collateral by judicial proceeding, any bond(s) or demand(s) for possession that
might otherwise be required.

11. Financing Statements and Additional Documentation. Secured Party is authorized to file
such financing statements as Secured Party deems necessary to perfect, continue or assure its security
interest in the Collateral. Armstrong will deliver any instruments of firther assignment or assurance that
Secured Party may from time {0 time request to carmry out the intent of this Security Agreement.

12, Successor and Assigns. This Security Agreement shall be binding upon Armstrong, its
successors and assigns, and the benefits hereof shall imare to Secured Party, its successors and assigns.

13, Wajver by Secured Party. Secured Party may waive any default, or remedy any defauit,
without waiving the default remedied or any other prior or subsequent defanlt. Secured Party's failure to
exercise any right or take any action under this Security Agreement shall not constitute a waiver of that or
any other right or action.

14. Choice of Law. This Security Agreement shall be govemed by and construed and
interpreted in accordance with the laws of State of Pennsylvania. All terms used in this Security
Agreement that are defined in the UCC, as amended and currently in effect in Pennsylvania, shall have
the same meaning in this Security Agreement as therein defined.

15. Time. Time is of the essence with regard to the performance of the covenants, terms and
conditions of this Security Agreement.

16. Interpretation. Neither this Security Agreement nor any uncertainty or ambiguity herein
shall be construed or resolved against Secured Party or Armstrong, whether under any rule of construction
or otherwise. On the contrary, this Security Agreement has been reviewed by all parties and shall be




construed and interpreted according to the ordinary meaning of the words used so as to fairly accomplish
the purposes and intentions of all parties hereto.

17. Amendments in Writing. This Security Agreement can only be amended by a writing
signed by an authorized officer of Secured Party and Armstrong,

18. Counterparts. This Security Agreement may be executed simultaneously in two or more
counterparts, each of which shall be deemed an original, and it shall not be necessary in making proof of
this Security Agreement to produce or account for more than one such counterpart. Any signature
delivered by facsimile or other electronic transmission shall be deemed to be an original signature to this
Security Agreement.

[SIGNATURES ON FOLLOWING PAGE)




IN WITNESS WHEREOF, the parties by their authorized representatives have cansed this
Security Agreement to be executed.

ARMSTRONG RELOCATION COMPANY,
PENNSYLVANIA, LLC

By:
Name:
Title:

JACK TREIER, INC.

By:
Name:
Title:




EXHIBIT G

Cextificate of Public Convenience

TO BE
INSERTED AT CLOSING



DISCLOSURE SCHEDULE

TO THE

ASSET PURCHASE AGREEMENT

BY AND AMONG

JACK TREIER, INC.,

JOHN P. TREIER, IR.,

STEPHEN P. TREIER

SUZANNE TREIER

And

ARMSTRONG RELOCATION COMPANY, PENNSYLVANIA, LLC




Disclosure Schedule o the
Asset Purchase Agreement
Dated as of January 1, 2015

This is the Disclosure Schedule referred to in the Asset Purchase Agreement, dated as of
January 1, 2015 (the “Agreement™), by and among Jack Treier, Inc. (“Seller”), John P. Treier,
Jr., Stephen P. Treier, Suzanne Treier (collectively, the *“Shareholders”) and Armstrong
Relocation Company, Pennsylvania, LLC (“Purchaser”). Unless the context otherwise
indicates, all capitalized terms used herein and not defined herein shall have the meanings
provided in the Agreement.

This Disclosure Schedule is arranged in Schedules corresponding to the numbered and
lettered Schedules and subSchedules contained in the Agreement, and the disclosures in any
Schedule or subSchedule of this Disclosure Schedule shall qualify other representations in the
Agreement to the extent that that such representations are qualified by reference to the
Disclosure Schedule and such disclosure is reasonably apparent on its face to be an exception to
such representations.

The inclusion of any information in any Schedule of this Disclosure Schedule shall not be
deemed to be an admission of any liability or obligation of the Seller or Sharcholders to any third
Person, or an admission against the interest of the Seller or Shareholders to any third Person. No
disclosure in this Disclosure Schedule relating to any possible breach or violation of any
contract, laws or order shall be construed as an admission or indication that any such breach or
violation exists or has actually occurred. Financial data provided in this Disclosure Schedule is
as of the date or for the period indicated in such data.



Schedule 2.1 (d)

Personal Property
Vehicles:
Vehicle Name Year VIN Number Title Number
Volvo 2015 4VANCOCH3FN185788 | 73340189001
Freightliner 1999 IFUWJIBAOXHA21716 | 52672993101
Peterbilt 2008 1XP7D49X15D755008 66335414201
Kenworth 2000 I1XKTD89X9YJI861569 55772936001
Freightliner 2005 1FUJA6AVO5PUU52499 62793739801
Peterbilt 2007 1XP7DB9X07D672723 63672846900
Volvo 2011 4V4NCOEI2BN295177 68977870902
Freightliner 2013 1IFUBCYBS3DHFG6861 | 72563287801
Freightliner 1996 IFV6HFAAQTL747344 | 49789163401
International 1999 IHTSCAANI1XF666833 | 53098796501
Freightliner 2000 IFV6HFBA3YHG18395 | 54012000601
International 2001 IHTSCAAM31H334214 | 55311685801
International 2004 THTMMAANS4H670833 | 60814055801
International 2006 THTMMAAN36H203936 | 62463102501
International 2007 THTMMAAN47H388208 | 64072245201
Freightliner 2013 1IFVACXDTSDHFE7588 | 71381616401
Kentucky 1997 1IKKVE312SVL108663 50438148901
Kentucky 1997 1KKV3502XVL108143 | 50889641201
Kentucky 1998 1KKVESI20WL111326 | 51616931001
Kent 1999 IKKVES5123X1.116134 53366380001
Kentucky 1994 1KKVE4028R1L0O98390 47373358801
Kentucky 1995 1KKVE42255L101166 48379726101
Kentucky 1998 IKKVES5123WL112518 | 52228051001
Kentucky 1997 1KKVE3512XVL108660 | 50386609901
Kentucky 1987 1KKVE4011HL079279 39615015101
Kentucky 2000 IKKVES122YL202567 54607058101
Kentucky 2000 1KKVE4820YL200557 54729746501
Kentucky 2000 IKKVES020YL201614 54891086701
Kentucky 2001 I1KKVE51201L203870 55520866701
Kentucky 2007 IKKVAS32071.224218 64129036401
Kent 2001 IKKVES512011.203934 56323315601
Kentucky 2002 1KKVES32721.207784 59189440401
Kent 2006 1KKVES532761.220895 63193421701
Kentucky 2007 1KKVES32771L.223698 66158666601
Kentucky 2013 1KKVES5324D1.234170 72465852301
Kentucky 1995 IKKVE4825SL100607 53238063901
Strick 1996 1S12E9481TD406648 68970237101




Vehicle Name Year

VIN Number

Title Number

Nissan 2008

IN4AL21E98C248040

66322134002

GMC 1994

IGTGK24K2RE523410

46995666502

GMC 2005

1GDJG310951110920

61411412201

GMC 2006

1GDJG31U661136764

62777853301

GMC 2003

1GDJG310U631211751

59921585501

Toyota 2013

2T3DFREV5SDW110035

72673482401

Equipment

Pallets, Pads

Clark Forklift

Hand Truck

Boxes & Equip.

Boxes & Equip.

Boxes & Equip.

Boxes & Equip.

Boxes & Equip.

Used Forklift

Boxes & Equip.

Boxes & Equip.

Forklift

Boxes & Equip. - Reading
Boxes & Equip.

Sofa Rack

Moving Equipment Mat-A-Doors/Wrap
Storage Vaults

Warehouse Equip

Toyota Lift Truck Serial 78544
Storage Vaults

Toyota Lift Truck 8Fgcu25
Crown Reach Forklift Truck Rr5220-43
Forklift-Toyota-Sn 42059
500 Storage Vaults
Warchouse Pads
Warehouse Equipment
Office Furniture

Victor Fireproof File

Desk, Chair, Rug

Files, Typewriter, Projector




Desk, Cabinets

Desk, Chairs

Camis Sys

Office Equipment

Office Equipment

Chairs, Table, Bookshelf
Office Dividers

Paper Shredder

Office Furniture

Tack Boards

Panasonic Typewriter

Imb Computer Sys
Agency Billing Sys
Registration And Dispatch
General Dedger
Operation System 400
Office Vision/ 400 And Other Software
Copier Savin

Computer Network
Techmate Esitmator
Office Furniture

Server

Movers Suite Software
Power Edge Serve Sc 1430
Poweredge Serve 840
Data Cabling

11 Desk

4 Tables

20 Chairs

25 Files Cabinests

1 Conference Table & 6 Chairs
1 Refrigerator

2 Shredders

8 Computers

5 Printers

5 Adding Machines

3 Fax Machines

2 Copiers

1 Safe

Scale



Mt Joy Property Security And Fire
Warehouse Annex Improvement
Warehouse Annex Lighting

Scale- Mt.Joy Location

Mt Joy Property Carpeting




APPLICATION FOR APPROVAIL OF TRANSFER
AND EXERCISE OF COMMON CARRIER OR CONTRACT RIGHTS

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of Jack Treier. Inc., d/b/a Tri-State Moving_&stems
(Applicant/Transferee-Buyer)

for the approval of the transfer and to exercise the right

carrier, described at Docket

asa’ common
{common - contract) @ .
. c-) —
No. A-00102480 , Folder Nos. 1. Am-A; Am-C, and Am-E, issued to mx ES%'
e, T .:I [
Shelly Moving & Storage, Inc. L8 ?
(Transferor — Seller) Wi g X
| & = oW
for transportation of household goods, gte, as set forth on the a0 R
I

£ of rights bein erred
(persons — household goods)

SEE INSTRUCTIONS BEFORE COM_PLETING APPLICATION
1. Jack Treier, Ing, :

(Full and Correct Name of Apphcant/’f‘ransferee)

2. d/bla Tri-State Movmg Systems

{Trade Name, If Any)
The trade name has been registered with the Secretary of the Commonwealth
" {bas or has nof} '
on March 1, 2011 . (attach copy of starped reﬁstraﬁon form.)
(Date) '
3. 140 Marble Drive -
(Business Street Address) : _ (P. O. Box, If Any)

Lancaster .. Lancaster  PA 19355:1210  (717) 397-2489
(City) (County) (State) {Zip) (Telephone) -




. Applicant’s attorney (for this application) is:

Craig A. Doll, Esquire P.0. Box 403, Hummelstown, PA 17036 (717) 566-9000

(Name) (Address) (Telephone)

. Any documents should be mailed to:

Transferee: Craig A. Doll, Bsquire, P.O. Box 403, __Hummelstown, PA 17036
(Name) . (Address)

Albert P. Massey, Jr. Esquire
Transferor: _Lentz, Cantor & Massey, Ltd. 460 B. King Rd, Malvern, PA 19355

(Name) (Address)
. Applicant does hold Pa. P. U, C. authority under Docket Number
(does or does not)
© A- 00099283 and operates asa_common _ carrier,
(common or contract)

. Applicant __does__hold Interstate Commerce Commission authority at Docket

(does or does not)

No. _U.S. Dot No. 0836227 .

. Applicant is {check one):

D Individual.
0 Partnership. Must attach a copy of the partnership agreement (unless a copy is presently
on file with PUC), and list names and addresses of partners below (use additional sheet if

necessary),

Mame) ) (Addross)

& Corporation, Organized under the laws of the state of Penpsylvania
and qualified to do business in Pennsylvania by registering with the Secretary of the

Commonwealthon April 21, 1975  {(Attach copy of Certificate of

Incorporation or Authority and statement of ¢harter purpose). Include as an attachment a




list of corporate officers and their titles and the names, addresses and number of shares
held by each stockholder.
9. If applicant, its stockholder or partnership members are in control of or affiliated with any other
carrier, state name of carrier(s), Docket Number(s) and nature of control or a.ﬁiliation.

10. Apphcant proposes to acquire ___part  of the operating rights now held by transferor.
(all or part)

Attach a sheet describing rights to be transferred to applicant and rights to be retained by transferor,
if any. If any rights are to be omitted give reasons.

11. The reason for the transfer is owner desired teo liguidate bramnch operation

in York, P&

12a. The following must be attached:
= Sales Agreement
List of equipment to be used to render service. (Summarized by type}
Operating authority to be transferred/retained.
Staternent of Financial Position

Statement of unpaid business debts of transferor and how they will be satisfied.

B F B BR 3

Statement of Sa.fety Program.
Bl  Statement of transferec’s experience.
b Attach the following, as appropnate (check those attached): -
O Partnership Agreement
Trade Name registration certificate. .
Certificate of Incorporation. (Pa, Corporations only)

Certificate of Authority. (Foreign (out-of-state) Corpotations only).

8 0O B8 0O

Statement of Corporate charter purpose. (Corporations only)




13.

14,

Transferor sign here: ( u

List of Corporate officers and stockholders. (Corporations oniy)
0O Copy of short form certificate showing date of death of transferor and name of
executor/administrator/administratrix.

Transferor attests that all General Assessments and fines are paid, and agrees to continue to render
the service which is to be transferred until this application is approved, whereupon transferor will
surrender said certificate or permit for cancellation. |
Transferce agrees to assume and pay any Genetal Assessments that may be made against fransferor
as a common carrier for any and all op.erating periods up to the actuai date of the transfer.

WHEREFORE, Transferee and Transferor request that the Commission grant the Transfer.

Transferee sign here: W //’7?’/1

artner Must S1 : (Date)

(Corporate Seal)

(Corporate Seal)




APPLICATION VERIFICATION

I/We hereby state that the statexents made in the application are true and correct to the
best of my/our knowledge, information and belief.

The undersigned understand(s) that false statements herein are made subject to the
penalties of 18 Pa. C. S. Section 4904 relating to Unsworn Falsification To Authorities.

TRANSFEROR (SELLER)
Thousc T Lowwd Q/b;_\(%) 329 )21y

(Print Name) (Signatlfre) 4 (Date)
(Print Name) (Signature) (Date)
{Print Name) (Signature) (Date)
TRANSFEREE (BUYER) .
Tz anne Trerer %(M ij hﬁ?% n/

(Print Name) “ (Sifinature) / (Date)
(Print Na.me) , (Signature) (Date)
(Print Name) , (Signaturc) (Datej

If the Applicant is a sole-proprietor, he/she must complete and sign the Application
Verification form. If the application is for a partership, all partners to the partership
agreement must sign this form. If the Applicant is incorporated, the Presideat or Secretary

must sign this form.




. T. #3 +
PENNSYLVANIA vkt

Sawes P

" PUBLIC UTILITY COMMISSIOL #-00c772£3

IN THE MATTER OF : A-00099283

Application of Jack Treier Inc., a corporation of the Commonwealth of Pennsylvania, for the amendment to its common carrier certificate, which
grants the right, inter alia, to transport, by motor vehicle, household goods in use, from points in Lancaster County, to points in Pennsylvania, and
vice versa: SO AS TO PERMIT the transportation of household goods in use, from points in the City of Lebanon, Lebarion county, and within ten
(10) miles by the usually traveled highways of the limits of said city, to points in Pennsylvania, and vice versa, which is to be a transfer of all rights
authorized under the certificate issued at A-00097607 to T. H. Heilig, Inc., subject to the same rights and conditions, A-2010-2165814

The Pennsylvania Public Utility Commission hereby certifies that after an investigation and/or hearing, it has, by its report
and order made and entered, found and determined that the granting of the application is necessary or proper for the service,

accommtodation, convenience and safety of the public and hereby issues to the applicant this CERTIFICATE OF PUBLIC
CONVENIENCE evidencing the Commission's approval to operate as a motor carrier.

In Witness Whereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presents to be signed and sealed, and daly atiested by its Secretary at ifs office in the city of
Harrisburg this 18" day of August, 2010.

Selretary




| PENNSYLVANIA
PUBLIC UTILITY COMMISSION

IN THE MATTER OF : A-00099283

Application of Jack Freier, Inc., t/a Tri-State Moving Systems to transport, by motor vehicle, household goods in use,
Jfrom points in the county of York, to points in Pennsylvania, and vice versa; and between points in the counties of
Adams, Cumberland, Dauphin, and Lebanon. A-2011-2233456

EFFECTIVE: June9, 20611

The Pennsylvania Public Utility Commission hereby certifies that after an investigation and/or hearing, it has, by its report
and order made and entered, found and determined that the granting of the application is necessary or proper for the service,

accommodation, convenience and safety of the public and hereby issues to the applicant this CERTIFICATE OF PUBLIC
CONVENIENCE evidencing the Commission's approval te operate as a motor carrier.

In Witness Whereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presents to be signed and sealed, and duly attested by ifs Secretary at its office in the city of
Harrisburg this 9" day of June, 2011,

Secrétary




PENNSYLVANIA
PUBLIC UTILITY COMMISSION

IN THE MATTER OF THE APPLICATION OF: A-(0099283, Folder 2

JACK TRIER, INC.

The Pernpsylvania Public Utility Commission hereby certifies that after an investigation and/or hearing, it has found and
determined that the granting of the application is proper for the convenience and safety of the public and hereby issues to the

applicant this CERTIFICATE OF PUBLIC CONVENIENCE evidencing the Commission's approval fo operate as a

motor common carrier of property.

In Witness Whereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused these
- PRI presents to be signed and sealed, and duly attested by its Secretary at its office in the city of
2 L Harrishurg this 22nd day of February, 1996,

v

ecreta




INC., T/A TRI-STATE MOVING SYSTEMS (140 Marble

PA 17601), a corporation of the Commonwealth of

from points in the county of Lancaster to points in

Pennsylvania, and vice versa: o PERMIT the transportation of household goods in use,

1) from points in. the county of York to poimts in Pennsylvania, and vice versa and; 2} between
oints in the counties of Adams, Cumberland, Dauphin, and Lebanon; which is to be a transter of

all of the rights authorized under the certificate issued at A-00102480, F. 1, AM-A, AM-C, AND

AM-E to Shelly Moving & Storage, Inc., subject to the same limitations and conditions.
Attorney: Craig A. Doll, 25 West Second Street, P.O. Box 403, Hummelstown, PA 17036-0403.

A-2011-2233456 JACK TREIR,
Drive, Lancaster, Lancaster County,
Pennsylvania - household goods in vse,




(

£

rertificate No. A-00099283 FREIGHT PA, P, U,C, NO. 2
Cancels

-2010-2165814 Freight Pa. P.U.C. No. 1

JACK TREIER, INC.

LOCAL MOTOR FREIGHT TARIFF
NAMING
RATES, RULES AND REGULATIONS
GOVERNING
THE RIGHT

To transport, by motor vehicle, household goods in use,
from points in the City of Lebanon, Lebanon County, and
within ten (10) miles by the usually traveled highways
of the 1limits of said city, and from points in Lancaster

County, to points in Pennsylvania, and vice versa.

For rates, rules, regulations and provisions applying to the transportation
of HOUSEHOLD GOODS IN USE, see Tariff Fréight Pa. p.U.C, No. 53 (Carrier
Directory No. 53) toose-leaf revisions thereto and successive issues there-
of issued by Tristate Household Goods Tariff Conference, Inc., Agent.

ISSUED: JULY 20, 2010 EFFECTIVE: JULY 21, 2010

Issued on 1 day's notice under authority of the Pa. Code, Title 52, Section
23.42.

Issued By:
Jack P. Treier, Jdr., President
140 Marble Drive
Lancaster, PA 17601-6812




CERTIFICATE NO. A. 92081 FRETGHT PA, P.U.C. NO, 2

blder 1, Am-A Cancels
Freight Pa. 2.U.C, Wo. 1

Ixt b

Charles I. Sheely: _ 5

trading and doing business as

JIMMY WIISON, JR., STORAGE OF LANCASTER
TARIFF

OF
RATES AND RULES
COVERNING

THE RIGHT

To transport, as a Class D carrier, property usual to use in z
household when a part of such household eguipment ox supply in
connection with a removal by a householder from ome house or
dwelling to another; furniture, fixtures, equipment and the
property usual in a store, office, museum, institution, hospi-
tal oxr other establishment when a part of the stock, equipment

or supply of such store, office, museum, institution, hospital

or other establishment, in conmection with a rewoval from one - -
location to anothear; and works of art, furniture, mugical instru-
ments, displeys, exhibits and articles requiring specialized hand-
ling and equipment usually employed in moving household goods,
from points in Lancaster County to points in Penusylvania, and

vice versa.

L
ISPUED: SEPTEMBER 29, 1969 EFFECTIVE: SEPTEMBER 30, 1969

rssued under authority of Tariff Rule 2{c) of the Pennsylvania Public
Ueility Commission.

ISSUED BY:

CHARIES %. SHEELY, Owner

424-26 N. Queen Street
Lancaster, Pa. 17603




TCS0-36

S o PENNSYLVANIA
A, 99283 .. PUBLIC UTILITY COMMISSION

IN THE MATIER OF THE APFLICATION OF

JTMTY MLSON JR., STOBAGE oF LAEUASTER : CERTIFICATE
‘INC., a corporation of the Cmonwealth s . OF

of Pemnsylvenia : " PUBLIC CONVENIENCE

. J .
: . The Pa.anmylvania Publie Utilitj{ qum!si;lon hereby certifies tha.t after an investigation
and/or“heai-ing had on the .aﬁbve entiﬁed sppHeation, it has, by its report and order made and entered,
2 copy of which Is attached heroto and made a part hereof, I!ouqd and'dsfemlneﬁ that the granting of
ssld application is meocessary ok proper for the service, accommodation, c§:mnlence and snfeiy of the
publ'ic; and this certificate-{s issged evidepdng fta approval of the #aid appligation as set forth in gaid
~ report and order. - . '

In Trestimony Whereof, . The PENNSYLVANIA PUBLIC UTILITY COMMISSION hss caused
theze presents to be nigned a.nd sealed, and duly attested by #ia Secretary at ita office in the city of
" Harrisburg this = 20th day of August, 1975,

PENNSYLVANIA

' PUBLIC UTILITY COMMISSION
Attests




It appearing ‘that the holder of the
¢f public convenience in this proce
sgid certificate be amended ‘to stan
JACK 'TRELER,INC., and it further ap
said certificate holder has propexl
Secretary of the Commonwealth and ©
Philadelphia County to amend its u

. ROW, to wit, May 13,1983, IT I

That the certificatecf public conve
to Jipmy Wilson, Jr., Storage of Lart
hereby modified and smended to stang
Jack Treler,Inc, ’

\ . By the Con
R . \ "

.

certificate

ding requests that
in the name of
earing that
filed with the

e Prothonotary of

me;

ORDERED: .
ience iszsued

icaster, lune. be and
in the name of

.}sion:

M‘\ i .

SECrEtary

is




Schedule 2.3
Assumed Liabilities
None.

Personal Property Leases

Premier Communications Phone System

10



Schedule 4.4 (f)
Bank Accounts
PNC Bank 51-1049-0672 Operating Account
PNC Bank 50-0614-5115 Money Market

PNC Bank 51-1354-4664 Operating Account

16



10.

11.

12.

13.
14.

15.

Schedule 4.9

Material Contracts

Software License Subscription Agreement, dated as of November 2, 2011, by and between
Jonas Software USA Inc., and Jack Treier, Inc.

Managed Services Agreement, dated as of November 2, 2011, by and between Jonas
Software USA, Inc. dba EWS Group and Jack Treier, Inc.

Independent Contractor Operating Agreement, dated as of July 21, 2008, by and between
Juan Adorno and Treier, Jack Inc. d/b/a Jack Treier, Inc.

Independent Contractor Operating Agreement dated as of December 31, 2013, by and
between Gregory P. Good and Treler, Jack Inc. d/b/a Jack Treier, Inc.

Independent Contractor Operating Agreement, dated as of September 1, 2010, by and
between Mark Kiessling and Treier, Jack Inc, d/b/a Jack Treier, Inc.

Independent Contractor Operating Agreement, dated as of June 19, 2014, by and between
Eugenio Jumelles and Treier, Jack Inc. d/b/a Jack Treier, Inc.

Independent Contractor Operating Agreement, dated as of March 9, 2012, by and between
John E. Palmer and Treier, Jack Inc. d/b/a Tri-State Moving Systems.

Independent Contractor Operating Agreement, dated as of October 3, 2011, by and between
Jerry V. Pippin, Jr, and Treier, Jack Inc. d/b/a Tri-State Moving Systems.

Independent Contractor Operating Agreement, dated as of March 1, 2011, by and between
Peter Wagner and Treier, Jack Inc. d/b/a Jack Treier, Inc.

Evidence of Increased Carrier or Warehouseman Obligation, dated as of 5/18/2006, between
Stanley Oberrender and Jack Treier, Inc.

Mowing and Property Maintenance Contract, dated as of 10/30/201, between Lanco
Landscape Management, Inc and Jack Treier, Inc.

Cleaning Setvice Agreement, dated as of 4/27/2012, between Vanguard Cleaning Systems
and Jack Treier, Inc.

Sales Order, dated as of 5/29/2014, between Colony Business Systems and Jack Treier, Inc.
Customer Service Agreement, dated as of 9/5/2014, between Republic Services and Jack
Treier, Inc.

Delivery Agent Agreement, dated as of 9/3/2014, between A.L. Schutzman Company, Inc
d.b.a. Ashdon Farms and Jack Treier, Inc.

20




Schedule 4.11
Litigation

State Farm Mutual Automobile Insurance Co vs. Jack Treier, Inc. (et al). Complaint No. 14-
11053- This purports to describe a traffic accident involving one of Seller's trucks. The suit is
being defended and the matter has been referred to Seller's liability insurance carrier.

22




SUMMARY SHEET

VIHl: _Insurance Agents and Brokers

Health Insurance

Health America/Health Assurance
Group Number

JT1— 1408210006

TSMS - 2408210007

3721 TechPort Drive
PO Box 67103
Harrisburg, PA 17106-7103

Dental, Life, STO, LTD Insurance
Security Life

Group Number — 36598

1808 Colonial Village Lane
-Suite 102

Lancaster, PA 17608-3149

. Benefits Administrator (Health/Dental/STD)
Murray Securus

454 New Holland Avenue

Suite 300

Lancaster, PA 17601

Workers’ Compéensation

Eastern Alllance Insurance Company
PO Box 83777
Lancaster, PA 317608-3777

Workers’ Compensation Administrator
Murray Securus {Agent)

39 North Duke Street
Lancaster, PA 17608-1728

EAP

Quest

PO Box 1032

York, PA 17405-1032

Phone - 800-788-6445
Fax—717-541-5979

Account Rep

Joycelyn Baer

Phone —717-541-5718
jbaer@cvty.com

Account Manager
Stephanie Gonzalez
Phone—717-397-2751
Fax—717-481-7175

Account Manager

Kathy Troutman

Phone - 717-735-3074

Fax —717-735-6934
ktroutman@@murrayinsurance.com

Account Rep

Dana Kirkland

Phone - 717-735-1771,
Fax—717-481-5285

Account Manager

Clarence Kegel

Phone - 717-735-3048
ckegal@murrayinsurance.com

Account Manager
Connie Stack

Phone — 717-851-140¢%
Celi - 717-880-0037




401k :
Principal Financial Group Account Manager

Plan Number 430710 Cheri Lesko

PC Box 279 Phone —717-241-3019
Boiling Springs, PA 17007-0279 Fax — 717-243-0856
401{k} Administrator

Horst Insurance Account Manager

320 Granite Run Drive Charlie Dielmann

PO Box 3320 Phone — 717-581-9876

Lancaster, PA 17601 Fax~-717-581-9812

\______’

Xvil : Workers' Compensation

A. There Is no workers’ compensation accrual, Premiums are billed in ten installments. When
paid, they are posted as a prepald expense. A monthly journal entry is then posted to allocate
the annual premium over twelve months.

B. Six percent of payroll is the workers’ compensation expense. A copy of the premium calculation
Is in¢cluded.

C. Acopyof the loss run is included.

D. The Company has not had acturarial reviews.

[tern IV. Management/Employees

1) Not applicable. There are no union contracts, collective bargaining agreements or any ongoing
negotiations with unions..

2} Lawsuits — Copies of documentation included.

a. David Falk - Workers’ compensation suit ~ settled 09/29/14.

b. Lana Radel~ Bodily injury claim ~ non event, no response to UniGroup legal department
as of 09/22/14.

¢. $uan Adorno - Vehicle accident - settled 09/23/14.

d. Ben Leggore ~ Vehicle accident 10710713 - civil Jaw suit pending- claimant looking for
$9167.66 in damages.

e. Kelly Mumma ~ position elimination - settled 02]06[13.

-

3) Not applicable — No pending labor disputes, work stoppages, work slowdowns, etc.
4) Not applicable - No wage/hour violations or claims pending.

5} Not applicable ~ No wrongful discharge actions are pending.




6) Contract Labor
a. Labor Ready
796D New Holland Avenue
Lancaster, PA 17602
Account Rep: Scott Donagher
Phone: 717-397-3344

7) At this time, there is no established policy to address overtime exemption status for
administrative personnel . Cgr L&? Ay Ory-z} 7La .

8) Copies of the ICOAs are included.

pry———

9) Coples of benefits summary plan descriptions are Included.
a. Health America/Health Assurance

b. Eastern Alliance ~ Dental, Life Insurance, STD, LTD
<. Quest—EAP ~ .
d. Principal —401(k) — 52 Z “’?'7"’ é 12&750”"1“ ’/

10) A copy of the Insurance premium and the allotment to the employees is included.




General Contractor
Penway Construction
Contact: Dave Buck
45 Doe Run Road
iManheim, PA 17545
717-665-2730

HVAC
Worley & Dbetz

* Contact: Betty

85 Whita Dak Road
Manheim, PA 17545
717-665-6891

800-665-6891 - Emergency Service

Security ~ <&

Seiect Security

Contact: Randy Badway

Lead Technician: Steve Resch
241 North Plum Street
Lancaster, PA 17602
717-877-877-0345 ~ Office
717-572-8515 -~ Randy ~ Cell
717-405-5637 — Steve — Cell

Cleaning Service = &
Vanguard

Contact: Gary Gressler
1929 Lincoin Highway East
Lancaster, PA 17602
717-715-0718 — Office
717-903-2021 - Gary cell

Carpets — Rug Runners
Certified Carpet

Contact:

1855 Columbia Avenue
tancaster, PA 17608-1746
717-517-5387 - Office

Water Cocler
Water Guy

2 East Pointe Drive
Birdsboro, PA 19508
300-924-6841

List of Contractors / Vendors
1074 £ast Main Street
Mount Joy, PA17552
Updated: May 6, 2014

?

-y

Scale

Garber Scale

Contact:

520 East Oregon Road
Lititz, PA 17543
717-383-1708

Scale Address Change

Commonwealth of PA — Dapt of Agriculture
Bureau of Weights & Measures

2301 North Cameron Street
Harrishurg, PA 17110

Electrical Contractor

Hurst Electric

Contact: Leon Hurst
Project Manager: Jay Auker
91 Bomberger Road

Lititz, PA 17543
717-626-6324 - Office
717-629-6474 — Leon - Cell
717-286-3902 — Jay - Cell

Fire Extinguishers
Ed Ober

Contact: Ed Ober
2584 Lebanon Road
Manheim, PA 17545
717-665-4955

Carpet Instaiiation
Craig
717-201-4411

Pest Control

Kirchners Pest Control
3830 Columbia Avenue
Mountville, PA 17554
717-285-8115




“ist of Contractors
Page Two
Propane -,
Anther Propane

PO Box 1078

Hightand Park, IL 60035
800-297-0756

Recycling P

Welsh Recycling

310 South Broad Street
Hellam, PA 17406
717-755-6106

Vending Machines 3
Breakaway Snacks
Contact: Bob Herr
1237 Loop Road
Lancaster, PA 17601

. 717-293-1006

Comcast ---!
internet and external phone lines
800-391-3000

Verizon Wireless wl

Cell Phones

Account Number: 0420678561
Tech Support: 800-922-0204
Contact: Mike Nissley
717-756-1501 — Cell phane
4642 Jonestown Road
Harrisburg, PA 17109

Roof Repair/Maintenance
Exterior Roofing

Contact: John Mays

150 Highwille Road

Millersville, PA 17551
717-871-1294

717-278-0661 ~ Emergency Service

Victory Packaging
Contact: Brandon Noeges
800-790-8457

Supply One

Packing Materials
Contact: lohn Villaneux
302-463-4864

Edy Waste ~7.

PO Box 448
Marietta, PA 17547
717-426-6060

lanco Seeding and Landscaping +-
11 Creekview Lane

Strasburg, PA 17579

717-468-3910

Electrical Supplies

8AM Electric

136 Keller Avenue
Lancaster, PA 17604-4883
717-293-1452 Phone
717-293-1453 Fax

Premier Comra = 4

Internal phone lines and phones
200-372-4600

717-431-7142

Overhead Doors and Dock Lavelers
Ovecrhead Doors of Lancaster
Contact: Joe Kylar

115 Independence Court

Lancaster, PA 17601

717-735-0011 - Phone
717-735-0015 - Fax

Plumbing

Leeking Plumbing

Contacts: Dennis & Jeff Leeking
501 North Eim Street

Lititz, PA 17543

717-626-4956

PCA

Packing Material

109 Arrowhead Drive
Manheim, PA 17545
717-653-8551 - Candy
484-678-4359 — Chris Cultera




Schedule 4.14
Intellectual Property
Domain Names

1. http://www.jacktreier.com/
2. http//www. tristatems.com/

Company Names

1. *Jack Treier, Inc.”
2. “Tri-State Moving Systems™

25



Schedule 4.16
Suppliers and Customers
Vendor List — attached
Storage List — attached
Suppliers and Customer Agreements:

. Delivery Agent Agreement dated September 3, 2014, by and between A. L. Schutzman
Company, Inc. d.b.a. Ashdon Farms and Jack Treier, Inc. Moving & Storage.

. Agreement dated as of April 23, 2012, by and between Beltmann Integrated Logistics and
Jack Treier, Inc.

. Agreement dated as of Qctober 2, 2014 by and between Suddath Global Logistics and
Jack Treier, Inc, Moving & Storage.

. Contract Renewal Agreement for Moving Services Agreement dated as of June 17, 2014,
by and between Millersville University of Pennsylvania of the State System of Higher

Education, Commonwealth of Pennsylvania and Jack Treier, Inc.

. General Commodities Quotation and Contract dated March 19, 2008, by and between
Beard Miller Company and Jack Treier, Inc. Moving & Storage.

. General Commodities Quotation and Contract dated February 1, 2010, by and between
Classic Quarters and Jack Treier, Inc. Moving & Storage.

. General Commodities Quotation and Contract dated May 4, 2011, by and between
Henrietta Heisler Interiors, Inc. and Jack Treier, Inc. Moving & Storage.

27
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Schedule 4,18

Employee Benefit Plans

1. Health America/ Health Assurance Group Plan Premier PPO: Group # JT1-1408210006
TSMS-1408210007

RN AL

Security Life- Dental Insurance: Group # 36598

Security Life- Life Insurance: Group # 36598

Security Life - Short Term Disability Insurance: Group # 36598
Security Life- Long term Disability Insurance: Group # 36598
Eastern Alliance Insurance Company, Workers Compensation
Quest Employee Assistance Program

Jack Treier, Inc. 401 (k) Retirement Savings Plan

Security Life Premier Vision Discount Program

10 ‘Workers Compensation Eastern Alliance Insurance Company

11. AD&D Insurance

12. Auto Mileage (business)

13. Jury Duty Leave Assistance

14. Jack Treier, Inc. Moving and Storage will grant employee’s the following days off:

Se e o

g.

New Year’s Day (January 1)

Labor Day ( first Monday in September)
Memorial Day (last Monday in May)
Independence Day (July 4)

Thanksgiving (fourth Thursday in November)
Christmas Eve (December 24)

Christmas Day (December 25)

15. Paid Vacation
16. Sick Leave
17. Bereavement Leave

29




Schedule 4.19

Environmental Laws and Regulations

None.

30



Schedule 4.20
Interests in Clients, Suppliers, Etc.; Affiliate Transactions

None.

31
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MODIFICATION OF NONTEMPORARY STORAGE ‘FENDER OF SERVICE {T(QS) PAGE OF PAGES
(DOD Repuilation 4500.9-R, Par IV) 1 1
1. MODIFICATION NO. NOOO19 2. EFFECTIVE DATE
1 JULY 2013

3. SSUED/ADMINISTERED BY:

DEPARTMENT OF THE ARMY

SDDC, NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE
NWS EARLE, ATTN: AMSSD-PPS-NE

201 HIGHWAY 34 SOUTH - BLDG. C-3

COLTS NECK, NEW JERSEY 07722-1902

4. NAME AND ADDRESS OF TRANSPORTATION SERVICE PROV!DER ﬁVo streel, counry Stare and ZiP Code}

3A. MODIFICATION OF NONTEFFORARY
' STORAGE TENDER OF SERVICE NO:
Jack Treler I 1074 East Main Strect, Mount Joy, PA
ack Treier, Inc. -
D/B/A Tri-State Moving Systems TOSS00-05-G-0887
1074 East Main Street 5B.DATED (SKE Il 6
Mount Joy, PA 17552
COUNTY: (Lancaster) ' | 01 Nov2004
SCAC CODE: (TSMH) CAGE cope: 6HO6Q0

6. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF TENDER OF SERVICE/ORDERS,
IT MODIFIES THE TENDER OF SERVICE/ORDER NO. AS DESCRIBED IN 1TEM 7

A. THIS CHANGE ORDER IS ISSUED PURSUANT TO:  DTR 4500.9-R, THE CHANGES SET FORTH IN ITEM 7 ARE MADE IN THE TENDER
OF SERVICE ORDER NO. INITEM 5A.

B. THE ABOVE NUMBERED TENDER OF SERVICE/ORDER 18 MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES {such as changes
in paying office, appropriation date, efe,) SET FORTH IN ITEM 7, PURSUANT TO THE AUTHORITY OF DTR 4500.9-R.

/ C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF: DTR 4500.9-R

D. IMPORTANT: Pasticipant |:| is not, is required to sign this document and retum 2 copies to the issuing office,

7. DESCRIPTION OF MODIFICATION

PART I - SECTION C — TECHNICAL PROVISIONS

The 1*' line of Part I — Section C — paragraph C-4i(2) is changed as follows:

Each weight ticket shall reflect the service member’s name, rank, service order number of the shipment,
location/address of scales, and stamp or signature of the qualified weigh master as required by the applicable

regulatory body,

.. All else remains the same.. - _  _ . : ... DUPLICATE ORIGINAL. . __ .

Except as provided heicin, all terms and conditions of the document referenced in llem. 5A, as herotofore-chariged, remains wnchanged and in fll force and effect.

BA, NAME & TITLE OF-SIGNER (Type or prini) OA. NAME & TITLE OF REGIONAL PROGRAM MANAGER (Type or print}

KEVIN G. LUNZ/Agency Manager . HOWARD GERWITZ

5B, TRANSPORGATION SERVICE PROVIDER | 8C. DATE SIGNED | 9B. UNITED SPATHS QFAMIRIC
w ) NI e T T
' 'mah.'m af person auikorized fo }@:} {Signatire of Regional Program Mavagert

SD Form 412, Jun 2004



MODIFICATION OF NONTEMPORARY STORAGE TENDER OF SERVICE (TOS) ' PAGE OF PAGES

{DOD Reépuldtion 4500.9-R, Part 1V) _ i 1
“I. MODIFICATION NO. 2. BFFECTIVE DATE
N00020 8/19/2013
3. ISSUED/ADMINISTERED BY: -
DEPARTMENT OF THE ARMY

MILITARY SURFACE DEPLOYMENT & DISTRIBUTION COMMAND
NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE
NWS-EARLE, ATTN: AMSSD-PPS-NE, 201 HIGHWAY 34 8. BLDG. C-3
COLTS NECK, NJ 07722-1902

4. NAME AND ADDRESS OF PARTICIPANT (No., street, county, State and ZIP Code)

WAREHOUSE LOCATIONS: | ;35_A';:MQDIFIC-‘\TEQN'U_F-NON'[EMPDRARY
Jack Treier, In¢ ) STORAGE TENDER OF SERVICE NO:
T 1074 East Main Streel, ML, Joy, PA
D/B/A Tri-State Moving Systems astivain i \/
1074 East Main Street | TOSS00-05-G-0887
Mount Joy, PA 17552 .
5B. DATED (SEEIVEM 6)
COUNTY: (Lancaster) . 11/1/2004
scaccope: TSMH CAGE CODE: 6H6Q0

6. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF TENDER OF SERVICE/ORDERS,
IT MODIFIES THE TENDER OF SERVICE/ORDER NO. AS DESCRIBED iN ITEM 7

A. THIS CHANGE ORDER 1$ ISSUED PURSUANT TO:  DTR 4500.9-R, THE CHANGES SET FORTH IN [TEM 7 ARE MADE [N THE TENDER
x OF SERVICE ORDER NO. [N ITEM 5A.

B. THE ABOVE NMUMBERED TENDER OF SERVICE/QRDER 1S MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES (such as changes
in paying affice, appropriation date, eic,} SET FORTH IN ITEM 7, PURSUANT TO THE AUTHORITY OF DTR 4500.9-R,

l C. THIS SUPPLEMENTAL AGREEMENT {8 ENTERED INTQ PURSUANT TO AUTHORITY OF. DTR 4500.9-R

D.IMPORTANT:  Participant isnot, -] is required to sign this document and copies to the issuing office.

7. DESCRIPTION QF MODIFICATION

EFFECTIVE 8/19/2013, PART [, SECTION C, C7 (i), PAGE 26 OF 40, LOCATION OF PERSONAL PROPERTY, CHANGE MAILING
ADDRESS ON TITLE PAGE OF TENDER CF SERVICE AND PAYMENT ADDRESS ON PAGE 27 OF 40, PART I, G-1 AND PART III,
PAGE 3 OF 40-OFFICIAL(S) AUTHORIZED TO NEGOTIATE AND/OR SUBMIT CERTIFICATION/DOCUMENTS RELATING TO
PERFORMANCE UNDER THIS TOS IS AMENDED AS FOLLOWS:

DELETE WAREHOQUSE: 4451 LINCOLN HIGHWAY, YORK, PA 17406 (FAC iD# 2314; F/C 3DR; WGT: 600,000 LBS; COUNTY: YORK)
CHANGE MAILING & PAYMENT ADDRESS TO: 1074 EAST MAIN STREET, MOUNT JOY, PA 17552

DELETE AUTHORIZED SIGNER: GRANT MARKLEY/COO

ADD AUTHORIZED SIGNER TQ TOS: SUZANNE TREIER/OFFICER MANAGER

ALL ELSE REMAINS THE SAME. DUPLICATE ORIGINAL
~Exeepl as provided herein, all terms and conditions of the document referenced in ltem 54, as herctofore changed, remains wnchanged-and in full force and cffecl.
8A. NAME AND TITLE OF SIGNER (Type o prini) 9A. NAME AND TITLE OF REGIONAL PROGRAM MANAGER {Type or print)
COPY FOR YOUR INFORMATION
SIGNATURE NOT REQUIRED HOWARD GERWITZ

8B, TRANSPORTATION SERVICEREOVIDER 8C. DATE SIGNED | 9B. UNITED STAT,

AMERICA-__ [ 9 PATE FIGNED

BY il i :
(ngmmre of Reglonal Program Manager)

{Signcture of person diitherisedio sign). N

SD Form 412, Jun 2004

A
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DEPARTMENT OF THE ARMY
MILITARY SURFACE DEPLOYMENT & DISTRIBUTION COMMAND
NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE
NWS, EARLE; ATTN: AMSSD-PRP.PAN
201 HIGHWAY 34 SOUTH - BLDG. &.3
COLTS NECK, NEW JERSEY 07722-1902

June 12, 2083
Northicast Regional Storage
Management Office

SUBJECT: TOALL Non-Témporary Storage Transportation Serviges Providers (NTS/TSPs) in

the states of CT, DC, DE, IL, IN, ME, MD;, MA, MI, NH, NJ, NY, OH, PA, R1, VT, VA, WV. &
Wi

Attached please find two:-(2) modifications which require-an-original signature by
Corporate Official listed on yourNTS/TOS and réturned by mail NTL 30 June 2013,

You are: to type or print your natiie in Blogk 84, affix your signature in Block 8B and date
in Block BC on eaich copy. Upon completion; a copy: will be sent to°you. for your records, Your
prompt.attention, to-this matter it gt'caﬂy apprecrated

If you have any questions,, feel free to conitact the undersigned at«(7.32) 866-2750.

Bincetely,

Howard Gerwitz,
Regional Progiaim Manager

Biclosures.



MODIFICATION OF NONTEMPORARY STORAGE TENDER OF SERVICE (TOS) PAGE OF PAGES
(DOD Regulation 4500.9-R; Part IV} I 1
1. MODIFICATION NO, 2. BEFFECTIVE DATE
1 JULY 2013

3. ISSUED/ADMINISTERED BY:

DEPARTMENT OF THE ARMY
SDDC, NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE

NWS EARLE, ATTN: AMSSD-PPP-FPAN
201 HIGHWAY 34 SOUTH - BLDG. C-3
COLTS NECK, NEW JERSEY 07722-1902

4, NAME AND ADDRESS OF TRANSPORTATION SERVICE PROVIDER (No., stree!, couniy, State and ZIP Code)

WAREHQUSE LOGATIONS: | 3A.MODIFICATION OF NONTEMPORARY
) - STORAGE TENDER OF SERVICE NO;

445] Lincoln Highway, York, PA |
Jack Treier, Inc. 1074 East Main Street, Mount Joy, PA v
D/B/A Tri-State Moving Systems TOSS00-05-G-0887
4451 Lincoln Highway
York, PA 17406 S5 DATED @EEITEM ¢
COUNTY: (York) 01 Nov 2004
SCAC CODE: {TSMH) CAGE CODE: 646Q0

6. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF TENDER OF SERVICE/ORDERS,
IT MODIFIES THE TENDER OF SERVICE/ORDER NO. AS DESCRIBED IN ITEM 7

A, THIS CHANGE ORDER IS ISSUED PURSUANT TO: DTR 4500.9-R, THE CHANGES SET FORTH IN {TEM 7 ARE MADE IN TEE TENDER
OF SERVICE ORDER NO. B ITEM 5A.,

B. THE ABOVE NUMBERED TENDER OF SERVICE/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES fsuch as changes
in paying office, appropriation date, esc,) SET FORTH IN ITEM 7, PURSUANT TO THE AUTHORITY OF DTR 4500.9-R.

/ C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF: DTR 4500.9-R

D.IMPORTANT: Paticipant [ I is not, [ ‘/ | is required to sign this docomentandreum 2 copies to the issuing office.

————

7. DESCRIPTION OF MODIFICATION

PART I - SECTION C — TECHNICAL PROVISIONS
The 1* line of Part I - Section C — paragraph C-4i(2) is changed as follows:

Each weight ticket shall reflect the service member’s name, rank, service order number of the shipment,
location/address of scales, and stamp or signature of the qualified weigh master as required by the applicable

regulatory body.

All efse remains the same, -

‘Except as provided iezeln, all terms and conditions of the document rcfercneed in Item 54, as heretofore changed, remains unthénged and in fult foroe and effeet..
8A. NAME & TITLE OF SIGNER (Type or print} 9A, NAME & TITLE OF REGIONAL PROGRAM MANAGER. (Type or print)

Syzanne Treier

Lorp. Secrefary/ HOWARD GERWITZ
8B, TRANSPORTAJION SERVICE PROVIDER. | 8C. DATESIGNED | 9B, UNITED STATES OF AMERICA §C. DATE SIGNED
£ w . BY

BY_A 5'26-/3

~ {Signatup gfbermamor&cd-ro.-s@ _ -

$D Form 414, Jun 2004
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MODIFICATION OF NONTEMPORARY STORAGE TENDER OF SERVICE (TOS) PAGE OF PAGES
{DOD Repulation 4500.9-R; Part IV) _ _ i 1
1. MODIFICATION NO, ‘2. EFFECTIVE DATE
1 JULY 2013

3. ISSUED/ADMINISTERED BY:

DEPARTMENT OF THE ARMY

SDDC, NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE
NWS EARLE, ATTN: AMSSD-PPS-NE

201 HIGHWAY 34 SOUTH - BLDG. C-3

COLTS NECK, NEW JERSEY 07722-1902

4. NAME AND ADDRESS OF TRANSPORTATION SERVICE PROVIDER (No., street, county, State and ZIP Code)

VWAREROUSELOCATIONS: SA. MODIFICATION OF NONTEMPORARY
_ STORAGE TENDER OF SERVICE NQ:
Jack Treier. I 1074 East Muin Strect, Mount Joy, PA
ack Treier, Inc. : :
D/B/A, Tri-State Moving Systems TOSSOO'OS'G'0887
1074 East Main Street 5B. DATED (SEE IT5M 6)
Mount Joy, PA 17552
COUNTY: (Lancaster) ‘ ' ) 01 Nov 2004
" scAccope: (TSMH) CAGE copE: 6H6Q0

6. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF TENDER OF SERVICE/ORDERS,
IT MODIFIES THE TENDER OF SERVICE/ORDER NO. AS DESCRIBED IN ITEM 7

A, THIS CHANGE ORDER IS ISSUED PURSUANT TO:  DTR 4500.9-R, THE CHANGES SET FORTH IN ITEM 7 ARE MADE IN THE TENDER
OF SERVICE ORDER NO. IN ITEM 5A.

B, THE ABOVE NUMBERED TENDER OF SERVICE/ORDER IS MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES fsuch as changes
tn paying office, appropriation date, efc,) SET FORTH IN ITEM 7, PURSUANT TO THE AUTHORITY OF DTR 4500.9-R.

f C. THIS SUPPLEMENTAL AGREEMENT IS ENTERED INTO PURSUANT TO AUTHORITY OF; DTR 45009-R

D. IMPORTANT:  Participant | | is not, | ‘/ , is required to sign this document and return 2 copies to the issuing office,

7. DESCRIFTION OF MODIFICATION

PART I - SECTION C - TECHNICAL PROVISIONS

The 1 line of Part I - Section C — paragraph C-4i(2) is changed as follows:

Each wéight ticket shall reflect the service member’s name, rank, service order number of the shipment,
location/address of scales, and stamp or signature of the qualified weigh master as required by the applicable
regulatory body. : _

All else remains the same, DUPLICATE ORIGINAL

rovided herein, all 1eams and conditions.of the document referenced in ltem A, as heretofore chianged. remialns unchanged and in full fores and eifect.
OA. NAME & TITLE OF REGIONAL PROGRAM MANAGER (Type o7 pring

KEVIN G. LUMZ/Agency Manager

HOWARD GERWITZ

8D Form 412, Jun 2004

$B. TRANSPORTATION SERVICE PROVIDER 8C. DATESIGNED | 9B, UNITED STATES OF AMERICA 9C. DATE SIGNED

" _J//rf/ 17 |

w S

fgnature of person authoriced to Mzn)

Stgnaive o Regtorial Program Manager]
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DEPARTMENT OF THE ARMY
MILITARY SURFACE DEPLOYMENT & DISTRIBUTION COMMAND
NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE
NWS Earle, 201 Highway 34 South - Bidg. C-3
Colts Neck, New Jersey 07722-1902

REFLY TO
ATTENTION OF:

AMSSD-PPS-NE (55-355FRTn) 19 August 2013
MEMORANDUM FOR SEE DISTRIBUTION

SUBJIBCT: Tender of Service Tranamittal

l. References:

a. Tender of Service No. T0SS00-05-G-0887
Modification No. NOOOL8/N00019/N00020

k. Tranaporation Service Provider:
JACK TREIER, INC.
D/B/A TRI-STATE MOVING SYSTEMS
1074 East Main Street
Mount Joy, PA 17552
('TEMH)
c. DOD 4500.9R, DTR, Part IV, Personal Property.

2, Bffective 1 April 2013, Tender of Service Full Replacement Valuation (FRV)
Liability,zopy of modification attached.

3. Effective 1 July 2013, Tender of Service weight ticket information, copy of
modification attached.

4. Effective 19 Bugust 2013, Tender of Service is amemded, copy of

modificatlon attached.

Encl {g) Howard Gerwitz
Jmw Regional Program Managey
DISTRIBUTION:

Carlisle Barracks, PA

DFAS, Rome, NY

DFAS, Cleveland, .CH

DFAS, Columbus, OH

AAFES, Dallas, TX
Trangporation Service Provider

N e ]



MODIFICATION OF NONTEM PORARY STORAGE TENDER OF SERVICE (TOS) PAGE OF PAGES
{DOD Repulation 4500, 9-R, Part.1V) 1. |
1. MODIFICATION. NO. T 2. EFFECTIVE DATE
NOOD18 1 APRIL. 2013
3. 1SSUEDJADMINISTERED BY:
DEPARTMENT OF THE ARMY

SDDC, NORTHEAST REGIONAL STORAGE MANAGEMENT OFFICE

NWS EARLE, ATTN: AMSSD-PPS-NE
201 HIGHWAY 34 SOUTH - BLDG. C-3

COLTS NECK, NEW JERSEY 07722-1902

4, NAME AND ADDRESS OF TRANSPORTATION SERVICE PROVIDER (Ne., sireer, county, Siate and ZIP Code}

1074 East Main Streot, Mount Joy, PA V’

Jack Treier, Inc.

D/B/A Tri-State Moving Systems
1074 East Main Street

Mount Joy, PA 17552

COUNTY: (Lancaster)

5A, MODIFICATION OF NONTEMPORARY
STORAGE TENDER OF SERVICE NO:

TOSS00-05-G-0887

58. DATED (SiE ITEM 6)

01 NOV 2004

scac cope: (TSMH)

| cacecobe: 6H6QO

6. THIS ITEM APPLIES ONLY TO MODIFICATIONS OF TENDER OF SERVICE/ORDERS,

IT MODIFIES THE TENDER OF SERVICE/CRDER NO. AS DESCRIBED IN ITEM 7

OF SERYICE ORDER NO. IN ITEM 5A,

A. THIS CHANGE ORDER IS ISSUED PURSUANT TO:  DTR 4500.9-R, THE CHANGES SET FORTH IM ITEM 7 ARE MADE IN THE TENDER

B. THE ABOVE NUMBERED TENDER OF SERVICE/ORDER 18 MODIFIED TO REFLECT THE ADMINISTRATIVE CHANGES (such as changes
in paying office, appropriation date, ete,) SET FORTH IN ITEM 7, PURSUANT TO THE AUTHORITY OF DTR 4500.9-R.

/ C. THIS SUPPLEMENTAL AGREEMENT 1§ ENTERED INTO PURSUANT TO AUTHORITY OF: DTR 4500.9-R

D. IMPORTANT:  Participant I:l is no, is required to sign this document and return 2 copies to the issuing oftice.

7. DESCRIPTION CF MODIFICATION

Effective | April 2013, all Non-Temporary Storage lots currently stored under this Non-Temporary Storage

Tender of Service are now covered by Full Replacement Valvation (FRV) Liability.

. DUPLICATE ORIGINAL

Bxcent as provided herein, all terms and conditions of the document referenced in ltemy SA, as heretofore chianged; remains unchanged and in full foree and effect.
9A. NAME & TITLE OF REGIONAL PROGRAM MANAGER {Type or priny)

3A. NAME & TITLE-OF SIGNER (Type or prinf)

KEVIN G. I}Jﬁzngency Manager

HOWARD GERWITZ

$B. TRANSPORTATION SERVICE PROVIDER

BY Q/

yd (Sig_;r:fum G pcr.s'mr aur.":ori' 1o 5ign)

"SC. DATE SIGNED

9B. UNITED STALE

:OF AMERICA

BY

{Slgr mre-é’g-Regiond!._l_’mgrﬁ Manager)

8D Form 412, Jun 2004

9C, DATE SIGNED
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IN THE COURT OF COMMON PLEAS OF LANCASTER COUNTY, PENNSYLVANIA

CIVIL DIVISION

State Farm Mutual Automobile
Insurance Company 3
Plaintiff '

14-11053

No:
va.

COMPLAINT IN CIVIL ACTION
TIMOTHY F ROSS
JACK TREIR INC

Defendants

FILED ON BEHALF OF
Plaintiff

COUNSEL QF RECORD OF
THIS PARTY:

Benjamin W. Lawrence,209032
WELTMAN, WEINBERG & REIS CO., L.P.A.

325 CHESTNUT STREET SUITE 501
PHILADELPHIA,

PA 19106-~2614
215-599-1500
FaAX: 215-599-1505
20666963 C Y Jer HOH

;
A
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IN THE COURT CF COMMON PLEAS OF LANCASTER COUNTY, PENNSYLVANIA

CIVII. DIVISION
State Farm Mutual Automobile

Insurance Company R
Plainﬁff ':.\ ;—— ::::E

TG

vs. Civil action Wo EEoy oW
o

- TIMOTHY F ROSS - - S _ : —= %i:' o =
JACK TREIR INC 1 4- 11465 3 :f; P T
Defendants T"li P ‘;;1
COMPLAINT AND NOTICE TO DEFEND o

You have been sued in court.

If you wish to defend against the
claims set forth in the following pages, you must take action within
twenty (20) days after this complaint and notice are served, by entering
a written appearance personally or by an attorney and filing in writing
with the court your defenses or objections to the claims set forth
against you.

You are warned that if you fail to do so the case may
proceed without you and a judgment may be entered against you by the

court without further notice for any money c¢lajimed in the complaint or

for any other claim or relief reguested by the plaintiff,
money Or property or other rights important to you.

You may lose
YCU SHOULD TAKE THIS PAPER TQ YOUR LAWYER AT ONCE.
HAVE A LAWYER OR CANNOT AFFORD ONE,

IF ¥YOU DO NCT
GO TO OR TELEPHONE THE OFFICE SET
FORTH BELOW TO FIND OUT WHERE YOU CAN GET LEGAT. HELP.

IF YOU CANNOT AFFORD TO HIRE A LAWYER, THIS OFFICE MAY BE ARBLE

TO PROVIDE YOU WITH INFORMATION ABOUT AGENCIES THAT MAY OFFER LEGAL
SERVICES TO ELIGIBLE PERSONS AT A REDUCED FEE OR NO FEE.

LAWYER REFERRAL SERVICE
LANCASTER BAR ASSOCIATION
11 NORTH DUKE STREET
LANCASTER, PA 17603
(717) 393-0737
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VANLINERH

INSURANCE COMPANY
June 10, 2014

State Farm Insurance

_Lisa Frosheiser. = e

Subrogation Services
P.O. Box 2371
Bloomington, IL 61702-2371

RE: Qur Insured: Jack Treier Inc
Qur Insured Driver: Timothy Ross
Our File Number: 134895
Your Client: Darius Capone
Your File Number: 34-4G05-695
Date of Loss: Al21114

Dear Ms. Frosheiser:

This correspondence is in response to your subrogation demand in the amount of $3,117.02,
regarding the above-referenced incident. We have completed our review of the circumstances
surrounding this incident and would like to take this opportunity to respond.

Based on our investigation of this foss it appears that the liability for this accident will rest with
your insured who attempted to make a lane change merging into the left rear of our insured’s vehicle
causing damage to the right side of her car; with this being the case we will not be able to assist your
insured with any repairs to her vehicle.

We are unaware of any negligence on the part of our insured and do not feel our insured is
liable for the damages as a result of this incident. If you have any documentation that supports
otherwise or would cause us to reconsider our position, please submit it for our review.

Sincerely,
Jeff Marter

Jeff Marter
Claims Examiner

Vaniiner Insurance Company ® One Premier Drive # St Louis, Missouti 63026
636-343-9889 @ FAX 636-326-0403 @ 800-325-3619



WELTMAN, WEINBERG & REIS Co., LPA

ATTORNEYS AT LAW 9
Over 80 Years of Service. v %ﬁ _
41! bay W0

323 W, Lakeside Ave. Ste. 200 Cleveland, OH 44113-1009 >{ Ty A7
(216) 739-5765  (877) 699-1907 /53 v f')f/,\ _

Mon-Thurs 8am-9pm, Fri 8am-5pm, & Sat 8am-12pm EST (7 C/Q e

S,

z 'y

\Jy
August 13, 2014 < ;;fq_y(ﬁ
JACK TREIR INC 2y Q/{‘
074 E VAN ST . . S G(

MOUNT JOY PA 17552-8332

RE:  STATE FARM MUTUAL AUTO INS
Clalm No.: 000000695
WWR File No. 20666963
Balance Due as of August 13, 2014: §3,117.02

Dear JACK TREIR INC:

Please be advised that this law firm has been retained fo represent the above-referenced cllent with regard io its claim against you for
damages. As of the date of this lefter you owe the amount listed above.

Itis requested that you forward a check of maney order to our office to cover the damages sustained. You may also be able to pay your
account online via our web-pay website at www.wwrepay.com. If you are unable to pay te entire amoun, it is impertant that you contact
this office to discuss a repayment program. Your failure to either remit the balance or enter into satisfactory payment arrangerents may
result in continued collection efforts against you. If your driving privileges have been suspended as a result of this claim, my clientis in the
position to remove that suspension only after this matter is resolved to their satisfaction.

This law firm is a debt coliector atiempting to collect this debt for our client and any information obtained will be used for that purpose.
Unless you dispute the validity of this debt, or any partion thereof, within thirty (30) days of receipt of this letter, we will assume that the debt
is valid, If you notify us In writing within the thirty (30} day period that the debt, or any portion thereot, is disputed, we will abtain verffication
of the deht and mail you a copy. If you request in writing within the thirty (30) day period, we will provide you the name and address of the
original craditor If different from the current creditor.

Sincerely,
Weltman, Weinberg & Reis Co., LP.A.

CONWELT0 332
“Ta receive proper credit on your account, please delach the bottom portion and relum with your payment in the enclosed envelope***
WWR File No.: 20666963
323 W. Lakeside Ave. Ste. 200 Balance Due: $3,117.02
Cleveland, OH 44113-1009
ADDRESS SERVICE REQUESTED
August 13, 2014 WELTMAN, WEINBERG & REIS CO., L.P.A.

P.O. Box 93784
Cleveland, OH 44101-5784
H11/332/19196384/0411-332 376582129
Illlll[l"IIIIIIIIIllII|1IIIIt"II|l'l“IIIIIlll'll"[ll"ll"“ll

JACK TREIR INC
1074 E Main 8t

Mount Joy PA 17552-9332
H11/332/19196384/0411



24-38-'14 09:14 FROM-Northwest Begional P 7173673382 T-677 FP2005/9005 F-454

[enanadio ] 41| [ 6006 - TRAFFIC AGGIDENT - NONREPORTABLE]

04/21/2014 20:34 - 16 OFFICER TYLER R, SEIDEL

On April 21, 2014 ut 1352 hours, Northwest Regional Police were dispatched to the area of Hershoy Rd at Route
283 for a vehicle accideflY With no injuries. Y responded and arrived at 1957 hours.

Upon arrival, I viswed a white Honda CRV with front end damage parked in the distress lane with three people at
the vehicle. Imade contact with the people and they told ma they were involved in the crash. Daria Capone identified
herself as the driver of the Honda CRV. Y'pulled her agide and asked her what had occurred, She told me she was
driving North on Hershey Rd and was following 2 GMC Boxtruck in the right lane, She said the truck had staxted to

" Tam it the distréss lane without signling. She sald she changed Jancs to the left lane and went to go aroumd the |

truck, She claimed when she changed lanes, the track made a hard loft to attempt a U-Twm. Capone stated she hit her
brakes hard and swerved to the left to avoid the truck buf could not stop in time, She said she struck the driver's side

tire area of the truck with her front right bumper area before coming to rest. [ looked at the damage on the Honda and
saw exactly what she had said. The evidence matched hex story.

I then made contact with the driver of the truck. He identified himself a8 Timothy Ross and told me he was driving |

North on Hershey Rd with his fiances, He s2id Capone's vehicle was behind him when she changed lanes to go into
the left lane. Ross stated Capone then sped up to go aronnd them before the Iane merged. Ross stated he turnied his
turn signal on and slowed down, When he sfowed down, so did Capone, Ross aaid he then merged into the left fane
and Capone struck the driver's side rear tire area, ¥ looked at the truck which was parked in the southbound distress
lane. Yhe truck had numerous scuffs and scratches and I was unable to determine a point of impact, 1 asked why the
xuck was facing southbound and Ross told me after the collision he stopped in the median. Due to the truck being
larpe, he was still in the lanc of traffic o he moved it to prevant another accident, The damage to the Honda was
somsistent with both statements from both parties.

! viewed a sign for the northbound lane showing the right lans was to merge into the left lane. This showed me the
efr lane had the right of way. I told Capone and Ross that because the evidence supported both statements, Ross
would be deemed the at fault vehicle in my repost becanse the left lane had the right of way. 1 told them IThed no
searing over what the insurance companies do.

1 issucd an accident exchange form and my business card to both parties. Neither vehicle was towed and no ane
was injured.

The incident was cleared at 1446 kours.

NORTHWEST REQIONAL POLIOE ' Page 4 of 4
Printad by: TRACY € HENDRICKSON (04/28/2014 02:61:18 Pt}

A NA AN L7584 5 ]
1'.‘.1412005?03WPBDLH8L Recatved 4!3012014 g ‘%‘OSEM [Eastern Dayilght Time]
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84-30-'14 @9:14 FROM-Northwest Regional P 7173673382 T-677 P@0P2/0005 F-454

Yol
Incident R rt
NORTHWEST REGIONAL POLICE
156 MERTS DR
ELIZABETHTOWN, PA 17022
- _ o Phone: (717)367-8481
Approvad Repert A  Municipality MOUNT JOY TWP. {225)
eport [/] CARL STEINHART Mo r
gdent# fielorence ¥
=L Location  HERSHEY (STATE 743) RD & ROUTE 263
[ 201404210 F 1 W (§TATE 300) HGW - ELIZABETHTOWN
R - - . . . . R, _.__ e e e e = e [ "Lﬂl’ldmﬂl’k — - e —a . PR P
Tite : Pramize
Criminal | Section Point of Entry
Code | Sub-Saction : Meth. of Enlty
Doscriptlon Patrol Zane Grid
: _ Reported  (4/21/72014 © 13:48 (Mon)
: : = Discovered @
g 6006 TRAFFIC ACCIDENT - NONREPORTARLE Last Secure 'y
o ' Received 13:48  Dispaiched 13:62
8 Asrivad 19:57 Cleared  34:46
d I Status CLOSED/CLEARED
- Dispasition
Clear Dote
Badge 16 - OFFICER 'm.Ea R sEIDEL.
Yaar, Make, Model Sivle ~ Color Ligenee-State VIN/Sedal# _ Owner
2005, QMC, SAVANNA VAN White YVW475-PA  1GDJGITUUIST110820 JACK TREIR IND
{FULL-S 1074 € MAIN ST

MOUNT JOY, Pa 17552

insurance Co  VANLINER INSURANCE - 211
Policy No. TRT32470021

PA This
2010, HONDA, CRy STATION WAQON White EGMQa20-PA SIOREZAHT2ALO51185  DARIA CAPONE
316 AMANDAGT
MARIETTA, PA 175347

Inawrange Co, STATE PARM - 25174
Policy No, 1399924851358
PA Title

il ODRATSE LU S e
1014 120087 60WPSOLHBL Recatved mnrzou £ 1803 PM [Enstern y Deytight Time)
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