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 standi