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General Commodities Warehouse & Distributing
Company, Inc. (Petition to Convert Permit to Certificate)
File No. 252-22
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We enclose herewith for filing the following applications and
related petition:

Dear Mr. Alford:

1. the application of General Commodities Warehouse &
Distributing Company, L.P. to acgquire the operating rights of
General Commodities Warehouse & Distributing Company, Inc.,
together with the filing fee of $350.00;

2. an application by General Commodities Warehouse &
Distributing Company, L.P. to acquire a portion of the operating
rights of GTS Trucking, Inc.,.together with the filing fee of
$350.00;

3. a petition by General Commodities Warehouse & Distributing
Company, L.P. and by GTS Trucking, Inc., to convert the contract
carrier permit of GTS Trucking, Inc. to a certificate of public
convenience so that the transferee, General Commodities Warehouse
& Distributing Company, L.P., which will become a common carrier
by virtue of its acquisition of the operating rights of General
Commodities Warehouse & Distributing Company, Inc., will not be in
violation of 66 Pa. C.S.A. §2504.

There is attached to the applications referred to in 1 and 2
above, the agreement of sale between the parties, and other related
exhibits.




. )

Hon. John G. Alford
Page Two
November 16, 1993

There is attached to the petition to convert referred to
above, the affidavits of consent to the petition by the shippers
to be served by the transferee in connection with the authority to
be acquired from GTS Trucking, Inc.

Please acknowledge receipt of the enclosures on the duplicate
of this letter of transmittal and return it in the stamped, self-
addressed envelope provided. If you require any further
information, please advise the undersigned.

truly yours,

L

A. PILLAR

JO

SW

Enclosures

cc: Herbert S. Shear
Andrew T. Roth



PUC-190 : Transfer . ' .
(Rev 8/88)
ot Y
RE‘:‘l—_ AT PfJiﬂ]EﬂHVE

APPLICATION FOR ARPROVAL ¢ OFTRANSFER .
AND EXERCISE OF COMMON'OR'CONTRACT CARRIER RIGHTS
e B NUV181993 “

P’d:‘. Tn ".Jl'\)l"‘ F

oy SECACTARY'S nEm
ST SR NN P b”c'b'-mﬁlf?VSOﬁ:tC-E
BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

GENERAL COMMODITIES WAREHOQOUSE &
Application of __DISTRIBUTING COMPANY, L.P.
(Applicant/Transferee-Buyer)

for approval of the transfer and to exercise the right PUC USE ONLY
as a _common/contrac#arrier, described at Docket Docket No. él’/éf 22
{common-contract)
- ; Folder No. ﬁ- 2
No. A-00101312 _, Folder No. _a1l1 , issued to v

GENERAL COMMODITIES WAREHOUSE & DISTRIBUTING
(Transferor-Seller)] COMPANY, INC.

for transportation of property .
(persons-property)

SEE INSTRUCTIONS BEFORE COMPLETiNG APPLICATION

1. GENERAL COMMODITIES WAREHOUSE & DISTRIBUTING COMPANY, L.P.

(Full and correct name of applicant/transferee)
2. N/A
(Trade name, if any)
The trade name __ been registered with the Secretary of the
{has or has not)
Commonwealth on {attach copy of stamped registration form.)
(date)
3. 499 Nixon Road
(Business Street Address)’ (P.O. Box, if any)
Cheswick Allegheny PA 15024 (412) 274-8000
(City) (County) (State) (Zip) [Telephone)




u.

6.

Applicant's attorney (for this application) is: JOHN A. PILLAR, ESQ.,

Pillar and Mulroy, P.C., Suite 700, 312 Boulevard of the
Allies, Pittsburgh, PA 15222 - C(412) 471-3300
{Name) {Address) (Telephone)
Any documents should be mailed to:
Herbert S. Shear, General Commodities Warehouse.&
Transferee: Distributing Company, L.P., 760 Commonwealth Drive,
(Name) : (AddressWarrendale, PA 15086
Andrew T. Roth, GTS Trucking, Inc., 499 Nixon Road,
Transferor: Cheswick, PA 15024 ]
(Name) (Address)
Applicant does not hold Pa. PUC authority under Docket Number
(does or does not) '
A- and operates as a carrier.
(common or contract)
Applicant does not . hold Interstate Commerce Commission authority
(does or does not)
at Docket No.
Applicant is {check one):

(1 individual.
Partnership. Must attach a copy of the partnership agreement (unless a copy is presently
on file with PUC), and list names and addresses 6f partners be'low (use additional sheet

COPY OF PARTNERSHIP AGREEMENT ATTACHED

if necessary).

Shear Investment, Inc., 760 Commonwealth Drive, Warrendale, PA 15

{(Name) {Address)

Herbert S. Shear, 760 Commonwealth Drive, Warrendale, PA 15086

l:] Corporation. Organized under the laws of the State of

and qualified to do business in Pennsylvania by registering with the Secretary of the

Commonwealth on (Attach copy of Certificate of Incorporation

or Authority and statement of charter 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 stockholders or parinership members are in control of or affiliated with any
other carrier, state name of carrier{s), Dccket Number(s) and nature of control or affiliation.

SEE EXPLANATORY STATEMENT ATTACHED

10. Appllcant proposes to acquire _all of the operating rights now held .
-(all or part) '
by transferor. Attach 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 General Commodities Warehouse & Distributing Compa:

" Inc., transferor herein, has elected to conduct its trucking business as
partnership and desires to transfer its authority to the applicant/partn:
ship so that the transferee can continue the service required by the
shippers.

12a. The following must be attached:

be]

Sales Agreement.
List of equipment to be used to render service. (summarize by type)

Operating authority to be transferred/retained: See Appendix “A" to Agreement.

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

satisfied. The debts of the transferor will be fully offset by the accounts
receivable. As a result, the transferee will not assume any debts of the
Statement of safety program. transferor and all debts will be paid.

[x]
B
E] Statement of Financial Condition.
[l
[x]

b

Statement of transferee's experience.

b. Attach the following, as appropriate (check those attached):
I}] Partnership Agreement.
[:l Trade Name registration certificate.

El Lextifixatexafxingyprmatioox (Pa. Corporation only) Articles of Partnership

[ 1 Certificate of Authority. (Foreign {(out-of-state)) Corporation only)
D Statement of corporate charter purpose. (corporations only)
[:] List of corporate officers and stockholders. {corporations only)

L] Copy of short form certificate showing date of death of transferor and name of executor
or administrator/administratrix.



-13.

14.

Transferor attests that all general assessments and fines are paid, that no annual reports
are d;.Je and agrees to continue to render the servige which is to be transferred until this
application Is approved, whereupon transferor will s;urrender said certificate or permit for
cancellation.

Transferee agrees to assume and pay any General Assessments that may be made against
transferor as a common carrier for any and all operating peridds up to the actual date 6f

the transfer.

WHEREFORE, Transferee and Transferor request that the Commission grant the

Transfer.
GENERAL COMMODITIES WAREHOUSE &

]:iSTRJTIN COMPANY, L.P.
Transferee sign here: /,Ada/g-a /'%3/?\3)
ch partyﬁe’ﬁr&ner dji‘gjﬁ'( (hf?—-fr[(_%)nﬁfm

(Corporate Seal)

GENERAL COMMODITIES WAREHOUSE &
DISTRIBUTENG COMPANY, INC.

~ /‘V; :/23

Transferor sign here:

(Corporate Seal)




THIS MUST BE COMPLETED BY NdTARY PUBLIC
AFFIDAVIT OF TRANSFEREE/APPLICANT (Natural Person)

MONWEALTH OF PENNSYLVANIA
SS!

County

\ , béing duly sworn {affirmed} according to law, deposes

and says that the facts above set f6 are true and correct; or are true and correct to the best

of his knowledge, information and belief and he expects to be able to prove the same at the

hearing hereof.

ignature of Affiant

Sworn and subscribed before me this

day of a 19

My Commission Expires

Signature of Official Administering Oa

AFFIDAVIT OF TRANSFEREE/APPLICANT (Corporation)

COMMONWEALTH OF PENNSYLVANIA
ss:

Agc,&.—c Moy County

Herbert S. Shear ‘ , being duly sworn (affirmed) according to law, desposes

and says that he is  Partner of General Commoditie‘s Warehouse & .
(Office of Affiant). (Name of Corporation] bistributing Company,T

that he is authorized to and does make this affidavit for it: and that the facts above set forth

are true and correct; or are true and correct to the best of his knowledge information and belief
General Commodities Warehouse

and that he expects the said i tobe able to prove the same
tName o% CorpoEratI&on]
the same at the hearing hereof. / Yy
Yaw//

Sighature of Affiant
Herbert S. Shear

Sworn and subscribed before me this | S\rﬂ

day of Ociobefl19 93 D

My Commission Expires o . !
4 . i }
Signature of Officidl Administering Oath




THIS MUST;B,E_,COMPL_ETED BY NOTARY PUBLIC
AFFIDAVIT OF TRANSFEROR/SELLER (Natural Person)

MONWEALTH OF PENNSYLVANIA
S§:

County

\ , being duly sworn {affirmed) according to law,

deposes and says-that the facts ah?

set forth are true and correct; or are true and correct ]
to the best of his knowledge, information~egd belief and he expects to be able to prove the same

at the hearing hereof.

Signature of Affiant

Sworn and subscribed before me this
day of 19

My Commission Expires

Signature of Official Administering O3

AFFIDAVIT OF TRANSFERQR/SELLER (Corporation}

COMMONWEALTH OF PENNSYLVANIA
$5:

ﬁcu LG e County

Herbert S. Shear , being duly sworn (affirmed) according to law,

deposes and says that he js _President  of General Commodities Warehouse &

(Office of Affiant) (Name of Corporation) Distributing

ompan nc.
that he is authorized to and does make this affidavit for it; and that the facts agovepsetyf{)rtﬁ

are true and correct; or are true and cor-rect to the best of his know[edge, information and belief
General Commodities Warehouse

and that he expects the said : : Tre to be able to prove the
(Name of 8orporation)
same at the hearing hereof. % /
////‘/’L/

Signature of Affiant
Herbert S. Shear

Sworn and subscribed before me this lSTM

day of _OCTUB RN 19 93 r
’ !
My Commission expires —
) R _
JmesM.SNcg'fwn:lms,ﬁjztarym Signaturg of| Officjal Administering Qath

Wilkinsburg Boro, Allegheny Coll
My Cemmission Expires Aug. 8, 1993 -
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AGREEMENT

THIS AGREEMENT is made this/3{1/ day of ﬂ&ﬁm , 1993,

between GENERAL COMMODITIES WAREHOUSE & DISTRIBUTING COMPANY, L.P.
(BUYER), a partnership having its principal office in Allegheny
County, Pennsylvania, and GENERAL COMMODITIES WAREHOUSE &
DISTRIBUTING COMPANY, INC. (SELLER), a corporation having its

principal office in Allegheny County, Pennsylvania.
I. PREMISES

A. SELLER is the owner of a certificate of public
convenience, including several folders, and a contract carrier
permit issued by the Pennsylvania Public Utility Commission (PUC)
at Docket No. A-00101312, copies of which are attached hereto as
Appendix "A" (herein sometimes referred to as the "operating
rights'").

B. BUYER 1is a newly formed partnership which holds no
operating authority from the PUC.

C. SELLER has agreed to transfer, and BUYER has agreed to
acquire, all of the above described operating rights of SELLER
attached hereto as Appendix "A"v.

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

application with the PUC for approval of the transaction pursuant



to the applicable provisions of the Pennsylvania Public Utility

Code.

II. TERMS AND CONDITIONS

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

1. Purchase Aqreement. SELLER will transfer to BUYER, and
BUYER will acquire all of the operating rights owned by SELLER, as
fully described in Appendix "A" attached hereto.

2. Consideration for Transfer. BUYER shall pay to SELLER the

sum of One ($1.00) Dollar for the operating rights hereinabove
described and shall further agree to assume all duties to the

shipper to operate under the SELLER's operating rights.

3. Applications for Approval. The parties agree that this
transaction requires the prior approval of the PUC, and that the
transaction may not be consummated until final approval is secured
from the PUC. Accordingly, promptly after the execution of this
agreement, the parties will Jjointly file with the PUC an
application ("permanent application") seeking permanent approval
of the purchase of the operating rights by BUYER from SELLER.

BUYER, with the support of SELLER, may, at its option, also
file with the PUC applications seeking emergency temporary and
temporary authority {hereinafter sometimes referréd to as

"temporary authority") for BUYER to operate under the operating



rights of SELLER pending action of the permanent authority
application by the PUC; the terms and conditions of the temporary
authority applications, if any, will be stated in a separate
agreement, except as otherwise specifically set forth herein.

4. SELLER's Warranties. SELLER warrants and represents that
the operating rights have been duly issued to SELLER by the PUC;
that the operating rights are in good standing and are
transferrable; that the operating rights will be in full force and
effect on the closing date; and that there are no actions at law
or equity, nor any claims, options or obligations outstanding
against SELLER that will affect the legal transfer of the operating
rights from SELLER to BUYER.

5. BUYER's Warranties. BUYER warrants that BUYER is a
partnership duly organized and validly existing, and in good
sﬁanding under the laws of the Commonwealth of Pennsylvania; its
execution and delivery of this Agreement has been duly and validly
authorized; and it has taken all requisite action to make this
agreement valid and binding upon BUYER in accordance with its

terms.

6. Survival of Warranties. All covenants, representations

and warranties made by SELLER and BUYER in this Agreement or
pursuant hereto shall survive the closing. This Agreement shall
be binding upon, and inure to the benefit of, and be enforceable
by and against, the respective successors and assigns of BUYER and

SELLER.



7. Closing. The closing shall take place at the offices of
pillar and Mulroy, P.C., Suite 700, 312 Boulevard of the Allies,
Pittsburgh, PA 15222, on the closing date, which shall be held on
a date to be selected by the parties hereto within thirty (30) days
after the "order entered" date on the final order of the PUC
approving the permanent authority application.

8. Construction. This Agreement shall be construed in
accordance with the laws of the Commonwealth of Pennsylvania.

9. Entire Agreement of Parties. This Agreement cannot be

changed orally and constitutes the entire contract between the
parties hereto. It shall not be modified nor changed by any
expressed or implied promises, warranties, guarantees,
representations or other information, unless expressly and
specifically set forth in this Agreement or an addendum hereto
properly executed by the parties.

10. Paragraph Headings. The headings referring to the

contents of paragraphs of this Agreement are inserted for
convenience and are not to be considered as part of this Agreement
nor a limitation on the scope of the particular paragraphs to which

they refer.

I. EXECUTION

IN WITNESS WHEREOF, the parties, intending to be legally bound



hereby, have executed this Agreement the day and year first above
written.

WITNESS:

GENERAL COMMODITIES WAREHOUSE
& DISTRIBUTING CO

., L.P.
(BUYER)
§t\~ﬁ«;;:E;ﬁ::;Z:i:$r- By* jZ(’ A2;&£~J§L»~ }4Z¢/éia
k, el vy lod B -
WITNESS:

GENERAL COMMODITIES WAREHOUSE

& DISTRIBUTING COMPANY, INC.
(SELLER)

BYC»;‘/%" 2 W\, Yo o

D) \fc\j@l(‘




. - ‘ APPENDIX "A"

General Commodities Warehouse & Distributing Company, Inc.
Summary of Authority

Docket A-00101312, F.2

To transport, as a Class D carrier, property, from
the facilities of General Commodities Warehouse &
Distributing Company, Inc. in the city of Pitts-
burgh, Allegheny County, to points in Pennsylvania;

subjeét to the following conditions:

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

That no right, power or privilege is granted to
transport commodities in bulk and commodities which,
because of size or weight regquire the use of special
equipment.

Docket No. A-00101312, F.2, Am-A

To transport, as a Class C and D carrier, property,
from the facilities of General Commodities Warehouse
and Distributing Company, Inc., located in the bor-
ocugh of West Mifflin, Allegheny County, to points in
Pennsylvania; '

subject to the following conditions:

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

That no right, power or privilege is granted to

transport commodities which, because of size or
weight, require the use of special equipment.

Docket No. A-00101312, F.2, Am-B

1. To tramnsport, as a Class B carrier, property,
excluding household goods in use, between points in
the City of Pittsburgh, Allegheny County.

2. To transport, as a Class D carrier, property,
excluding household goods in use, from points in the
City of Pittsburgh, Allegheny County, to points in
the County, and vice versa.



3. To transport, as a Class D carrier, property in
pickup and delivery service moving under railroad
bills of lading from railroad sidings and/or freight
terminals in the borough of McKees Rocks, Allegheny
County, to points in the said borough and within five
(5) miles of the limits of said borough, and vice
versa.

Docket No. A-00101312, F.2, Am-C

To transport, as a Class D carrier, property from
bona fide storage in the warehouse facilities of
General Commodities Warehouse & Distributing Com-
pany, Inc. in the County of Lebanon, to points in
Pennsylvania;

subject to the following conditions:

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

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

Docket No. A-00101312, F.2, Am-E

To transport, as a Class D carrier, property from the
facilities of General Commodities Warehouse & Dis-
tributing Company, Inc., located in the County of
Allegheny, to points in Pennsylvania, and vice
versa;

To transport, as a Class D carrier, property, from
the facilities of Distribution Resources, Inc., lo-
cated in the County of Westmoreland, to points in
Pennsylvania, and vice versa;

with the above rights subject to the following con-
ditions:

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

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



That no right, power or privilege is granted to
transport commodities which, because of size or
weight, require special equipment.

That no right, power or privilege 1is granted to
provide transportation to and from the facilities of
Fisher Scientific Company located in the borough of
Blawnox and the township of O'Hara, Allegheny Coun-
ty.

Docket 4-00101312, F.2, Am-F

To transport, as a Class D carrier, property, from the
facilities of Distribution Resources, Inc., located in
the county of Butler, to points in the county of Butler
and to other points in Pennsylvania, and vice versa;

subject to the following conditions:

(1) That no right, power or privilege is granted to
transport commodities in bulk;

(2) that no right, power or privilege is granted to
transport household goods in use; and

(3) that no right, power or privilege is granted to
transport commodities which, because of size or
weight, require the use of special equipment.



General Commodities Warehouse & Distributing Company, Inc.
Contract Carrier Authority

Docket Neo. A-00101312, F.3

To transport, as a contract carrier by motor vehicle,
alcohol and alcoholic beverages, for the Pennsyl-
vania Liguor Control Board, between points in Penn-
sylvania.



GENERAL COMMCODITIES WAREHOUSE & DISTRIBUTING
COMPANY, L.P.

Equipment List

Year Make Model Plate No,
1993 Mack tractor AB29329
1993 Mack tractor AB29328
1993 Mack tractor AB29327
1993 Mack tractor AB29326
19393 Mack tractor AB29325
1993 Mack tractor AB29324
1993 Mack tractor AB29323
*x % %

S trailers
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GENERAL COMMODITIES WAREHOUSE & DISTRIBUTING COMPANY, LP
COMBINING BALANCE SHEET

DECEMBER 31,

CURRENT ASSETS
CASH
ACCOUNTS RECEIVRBLE
TRRDE
AFFILIATES
DTHER

NOTES RECEIVABLE - CURRENT
FREPAID EXPENSES

TOTAL CURRENT ASSETS

OTHER ASSETS

NOTES RECEIVARBLE - LONG TERM
DEFERRED FINANCING FEES

CASH SURRENDER VALUE OF LIFE INS
INVESTMENT IN LIMITED PARTNERSHIP

PROPERTY PLANT & EQUIPMENT
AUTOMOBILES

OFFICE EQUIPMENT

WAREHOUSE EQUIFMENT
BUILDINGS AND IMPROVEMENTS
LEASEHOLD IMPROVEMENTS

LESS: ACCUMULATED DEPRECIATION
& AMORTIZATION

CONSTRUCTION IN PROGRESS

LAND

TOTAL AS5ETS

1992

GENERAL
COMMODTIES LP

769.52

1,120, 548. 61
1,636,988, 36
0, 02

2,757,536.97

0. 22
9,469.96

2,767,776. 85

2. 00
@. 20
82, 555. 87
2. 00

82, 555. 87

15,627. @9
77,683. 81
58, 161.60

2. 00
.00

151, 472. 50

26, 440, 00
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GENERAL COMMODITIES WAREHOUSE & DISTRIBUTING COMFANY, LP
COMBINING BALANCE SHEET

DECEMBER 31,

CURRENT LIABILIVIES

CURRENT PORTION LONG TERM DEBT
LINES OF CREDIT

ACCOUNTS PAYABLE

TRADE
AFFILIATES

ACCRUED LIABILITIES
HANDLING

PAYROLL

OTHER

TOTAL CURRENT LIABILITIES
LONG TERM DEBT
STOCKHOLDERS EQUITY & PARTNERS CAPITAL
COMMON STOCK
PRID IN CAPITAL

RETAINED ERRNINGS & PARTNER CAPITAL

TOTAL LIABILITIES & STOCKHOLDERS
EQUITY

1392

GENERAL
COMMODTIES LP

5, 164, &1
233, B0. 0@

310,274. 90
5,792, 43

316,067. 33
206, 006. 63
151,672, 22
31, 500. @9

943, 410. 48

6,073.27



General Commodities Warehouse & Distributing
Company, L.P.

Statement of Experience

General Commodities Warehouse & Distributing Company, L.P. is
a newly formed partnership, consisting of Shear Investment, Inc.,
a general partner, and Herbert S. Shear, a limited partner. Mr.
Shear 1is also President of General Commodities Warehouse &
Distributing Co., Inc., transferor herein. Mr. Shear has operated
General Commodities Warehouse & Distributing Company, Inc. for a
number of years, and has extensive experience in operating a
trucking business. Under Mr. Shear's direction, General
Commodities Warehouse & Distributing Company, L.P. will be staffed
with personnel experienced in managing and operating a trucking
business. Applicant is aware of, will comply with, all Commission
regulations.

Safety Program

General Commodities Warehouse & Distributing Company, L.P. is
a newly formed partnership consisting of a general partner and a
limited partner. General Commodities Warehouse & Distributing
Company, L.P. intends to engage in the transportation business.
It will employ sufficient personnel to be assured that it will be

in full compliance with all PUC and DOT regulations. These
regulations will be reviewed and will be complied with by the
carrier. General Commodities Warehouse & Distributing Company,

L.P. will employ the services of a person whose responsibility will
include the safe operation of its vehicles. Applicant/transferee
will maintain insurance in amounts in excess of that required by
the PUC and it will issue safety bulletins and directives to its
drivers from time to time. At least one annual safety meeting will
be held. Applicant/transferee will consider an incentive program
for safe operation of vehicles used by applicant in providing
transportation service.



EXPLANATORY STATEMENT

Re: General Cocmmodities Warehouse &

Distributing Company, L.P.

General Commodities Warehouse & Distributing Company, L.P. is
a newly formed partnership, a limited partnership, consisting of
a general partner, Shear Investment, Inc., and a limited partner,
namely Herbert S. Shear. There is aftached to this Explanatory
Statement, the articles of partnership which have been duly filed
with the Commonwealth of Pennsylvania on December 24, 1991. There
is also attached to this Explanatory Statement a copy of the
partnership agreement. As stated in the partnership agreement, the
management of the partnership is to be conducted by the general
partner.

The general partner is a corporation owned entirely by Herbert
S. Shear. Mr. Shear individually is a limited partner.

The partnership intends to purchase the PUC operating rights
of General Commodities Warehouse & Distributing Co., Inc., which
holds operating rights from this Commission at Docket A-00101312.
The stock of the transferor corporation is owned by Herbert S.
Shear. The transferor corporation has been engaged 1in
transportation of property for many years and Mr. Shear has owned
and managed this operation and is familiar with the equipment,
service and facilities of the +transferor corporation. Tﬁe
partnership intends to assume all of the transportation previously

performed by the transferor. Since Mr. Shear will continue to



manage the partnership, the partnership will have the benefit of
the experience and knowledge of Mr. Shear, in addition to the same
support personnel, to successfully handle the transition of the
business from the corporation to the partnership. Basically, the
service and operations will remain the same.

The partnership will have the same safety program that was put
into place by Mr. Shear as the owner of the transferor corporation.
The safety program includes the direction of a safety director who
will see to compliance by tﬂe‘ partnership of the rules and
regulations of this Commission and the Department of
Transportation. Periodic safety meetings will be held. The
equipment will be inspected as to both pre-trip and post-trip
conditions, and all drivers will be required to be familiar with,
and to comply with, the rules and regulations of the Commission and
the DOT.

In addition to acquiring the operating rights of General
Commodities Warehouse & Distributing Company, Inc., the partnership
alsoc intends to acquire the operating rights of GTS Trucking, Inc.
which were issued to GTS by the Pennsylvania Public Utility
Commission. GTS Trucking, Inc. is also owned entirely by Herbert
S. Shear. GTS Trucking, Inc. is a contract carrier and holds a
permit from the Pennsylvania Public Utility Commission. Two of the
permits will be transferred to the partnership by GTS, specifically
the permit authorizing service for Giant Eagle, Inc., and the

permit authorizing service for Distribution Resources, Inc. and



General Commodities Warehouse & Distributing Company, Inc. The
remaining contract carrier rights of GTS Trucking, Inc. will ke
discontinued.

Since the operating rights of Genéral Commodities Warehouse
& Distributing Company, Inc. to be transferred to the partnership
consist of common carrier rights (with one exception), the
partnership will be engaged in business as a common carrier and,
therefore, it has filed simultaneocusly with this application, a
petition to convert the contract carrier permits of GTS Trucking,
Inc. to be transferred to the partnership to a common carrier
certificate, without any change in the scope of =said operating
rights. The partnership will not acquire any new authority from
GTS Trucking, Inc.

There is one minor exception to the common carrier operating
rights of General Commodities Warehouse & Distributing Company,
Inc. to be transferred to the partnership. At Folder 3, General
Commodities Warehouse & Distributing Company, Inc. holds a contract
carrier permit to provide service for the Liquor Con£r01 Board of
Pennsylvania. General Commodities Warehouse & Distributing
Company, Inc. was granted an exception to the usual prohibition of
a common carrier holding both common and contract carrier authority
simultaneously. It is the intent of the partnership to acquire the
operating rights of General Commodities Warehouse & Distributing
Company, Inc. in the exact same form that they presently exist,

which includes both the common carrier authority and the single



contract carrier permit, without any change in these rights.
However, as to the operating rights of GTS Trucking, Inc. to be
transferred to the partnership, it 1is these rights that the
partnership seeks to have converted to common carrier authority so
as to avoid any conflict with 66 Pa. C.S.A; § 2504.

The partnership is not acquiring any o©f the debts of GTS
Trucking, Inc. or General Commodities Warehouse & Distributing
Company, Inc. General Commodities Warehouse & Distributing
Company, Inc. has no unpaid business debts, other than accounts
payable incurred in the ordinary course of business which will be
paid from accounts receivable. The same holds true Qith GTS
Trucking, Inc. A list of the equipment to be operated by the
partnership is attached to this Explanatory Statement. In
addition, a balance sheet of the partnership is also submitted with
the application.

If any further information about the partnership or these
applications 1is required, please contact the attorney for the
partnership, John A. Pillar, Esg., Suite 700, 312 Boulevard of the

Allies, Pittsburgh, PA 15222. (412) 471-3300.
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AGREEMENT OF LTIMITED PARTNERSHIP

GENERAL COMMODITIES WAREHOUSE AND
DISTRIBUTING COMPANY, L.P.

A Pennsylvania Limited Partnership

THIE AGREEMENT QF LIMITED PARTNERSHIP entered into to
be effective the 27 day of fécenBso_ , 1992, by and between
SHEAR INVESTMENT, INC., as a General Partner, and Managing
General Partner, and HERBERT SHEAR, as a Limited Partner.

WITNESSETH:

The parties, intending to be legally bound, desire to
set forth their Agreement of Limited Partnership, which
supersedes all prior agreements of the parties, as follows:

ARTICLE I
Definitions

Certain terms used in this Agreement shall have the
gpecial meanings designated below:

1,0 The term Agreement shall mean this Agreement of
Limited Partnership, as it may be amended from time to time.

1.1 The term Capital Account shall mean the capital
account established and maintained with respect to each Partner
pursuant to the provisions of Section 3.3.

1.2 The term Capital Contribution shall mean the cash.
or fair market value of other property contributed by a Partner
to the capital of the Partnership as set forth on Schedule A to
this Agreement.

1.3 The term Code shall mean the United States
Internal Revenue Code of 1986, as amended.

1.4 The term Grogs Receipts shall mean all cash
proceeds from current operations of the Partnership during a
calendar year, including, without limitation, all cash proceeds
and other miscellaneous sources of cash such as interest income
and business interruption insurance. The term Gross Receipts
shall not include cash procecds from the sale, exchange,
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financing or refinancing, or other disposition of any capital
asset of the Partnership.

1.5 The term Interest shall mean an interest in the
Partnership held by a Partner.

1.6 The term Limited Partner shall mean any person
listed on Schedule A to this Agreement as a limited partner and
any additional or substitute limited partner admitted to the
Partnership pursuant to the terms of this Agreement.

1.7 The term Ma]orlty in Interest shall mean Partners
whose aggregate residual percentage interests in profit and loss
in the Partnership excead 50%. '

1.8 The term Managing General Partner shall mean Shear
Investment, Inc. or any other General Partner selected as

Managing General Partner pursuant to the terms of this Agreement.

1.9 The term Net Cash Flow shall mean the Gross
Receipts of the Partnership for a calendar year less cash
operating expenses for such calendar year, including capital
expenditures, and interest and principal paid on Partnership
loans. :

1.10 Tho torm NMet Income or Loss from Ogeratlogs ehall ...~

mean the net income or loss of the Partnership from operations
for any calendar year commencing on or after January 1, 1992, as
determinaed for federal ingome tax purposcs, aftcr taking into
account all deductions attributable to (a) depreciation and/or
amortization of all Partnership assets, (b) interest on
Partncrthp loans, including Optional Loans to the extent
interest is paid on Optional Loans for such fiscal year. Net
Income or Loss from Operations shall not include gain or loss
arising as a result of eny Interim Capital Transaction or in
connection with a dissolution and termination of the Partnership,

1.11 The texm Net _Sale Proceeds shall mean the excess
proceeds from a sale of all or substantially all other assets of
the Partnership less the payment of all costs incurred in
conuection with such transaction, the establishment of such
reserves as the Managing General Partner shall in its reasonable
judgment deem necessary and after making payment of or provision
for the liabilities and cbligations of the Partnership, including
the First Mortgage Loan. ‘

1.12 The'term rartner shall mean a Limited Partner or
a General Partner.

1.13 The term Partnership shall mean the limited
partnership continued pursuant to the terms of this Agreement.
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1.14 The term Ratioc shall mean the following ratio: -
1% for the General Partner and 99% for the Limited Partner.

ARTICLE IX

Business of Partnership, Term, Etc,

2.1 Partnership Name and Principal Place gf Businaess.
The name of the Partnership shall be General Commodities
Warehouse and Distribuing Company, L.P. The principal office of
the Partnership shall be at 760 Commonwealth Drive, Warrendale,

PA 15068,

2.2 Character of the Business. The principal buesiness

of the Partnership shall be product distribution and product
handling. Such business purpose shall include the doing of any
and all things incident thereto or connected therewith,

2.3 Term of Partnership. The term of the Partnership
shall continue until terminated pursuant to Artiecle XI.

ARTICLE IiI

Capital Contributions

3.1 Capital Contributions of Timited Partners. Each
Limited Partner has contributed to the Partnership the amount of
cash and other property set forth on Schedule A to this
Agresmant.

3.2 Capital Contribution of General Partners. Each

Genaral Partner has contributed to thc Partnorship the amount of
cash and other property set forth on Schedule A to this
Agreement.

3.3 Capital Accounts. A Capital Account shall be
established for each Partner. Each Partner’s Capital Account
shall be increased (credited) by

(a) the amount of his Capital Contribution;
and

(b} the amount of income or gains allocated to
hiw pursuant to Article VII;

and shall be decreased (dehited) by

{c} the amount of loszses allocated to such
Partner pursuant to Article VII;

(d) all amounts distributed to or on behalf of
such Partner pursuant to

3
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Article VI; and

{e) such Partner’s distributive share’

of expenditures of the Partnership described

in Section 705(a)(2)(B) of the Code (relating to
expenditures which are neither deductible

nor properly chargeable te capital) or

treated as described in such Section for

capital account maintenance purposes.

Except as otherwise provided in this Agreemerit, whenevar it is
necessary to determine the Capital Account of any Partner for
purposes of Articles VI or VvII, the Capital Account of the
Partner shall be determined after giving effect to the allocation
for the Partnership’s current calendar year to date of Net Income
or Losg from Operations under Section 7.1 and all distributions
paid or accrued for such yaar under Section 6.1(a) to the extent
applicable. Optional Loans by any Partner to the Partnership
shall not be considered contributions to the capital of the
Partnarship. Any Partner, including any substitute Partner, who
shall receive an Interest in the Partnership or whose Intereést in
the Partnership shall be increased by means of a transfer to him
of all oxr part of the Interast of another Partnex, shall have a
Capital Account which reflects such transfer.

ARTICLE IV

Rights and Obligations of the General Partners

4.1 Mapagement. The management of the Partnership
shall be carried on by the Managing General Partner, who shall
act ae its chief coxecutive and principal fimancial and accounting
cfficer and shall have full and exclusive authority and
responsibility to manage and control all the affairs and business
of the Partnership, and, except as expressly otherwise provided
herein, to exercise all of the rights and perform all of the
duties of the Partnership set forth herein or any other agreement
entered inte pursuant to the conduct of the business of the
Partnership. Without limiting the generality of the foregoing,
the Managing General Partner is expressly anthorized on behalf of
the Partnership tos

(8} perform any and all acts necessary or
appropriate to the operation of the Building,
including (without limitation)} the
commencement, defense or settlement of any
litigation or administrative proceeding
involving the Partnership;

(b} establish bank accounts in which shall
be deposited all Partnership funds and from
which payments shall be made, and otherwise

4
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inveét the Partnership’s surplus funds from
time to time in reasonably liguid, short-
term debt instruments of high quality;

(¢) procure from and maintain with
responsible companies such insurance as may
be available in such amounts and covering
such risks as are deemed appropriatae by the
Managing General Partner;

{(d) coordinate all acccunting and clerical
functions of the Partnership and employ such
accountantis, lawyers, property mamnagers, oY other
management or sexvice personnel as may from timo
to time be required to carry on the business of
the Partnership;

(e}  delegate from time to time authority to
perform any or all of the actions which the
Managing Goncral Partpoer is authorized to perform;

(£f) make distributions of Partnership funds
and assets to the Partners as provided for by
this Agreement:;

"{g) "make income tax elections; prepare and

file tax returns for the Partnership with
federal, state and local authoritles; £file
amendments to such returns; participate on
behalf of the Partnership in audits of such
returns; consent to extensions relating to
such returns; execute on behalf of the '
Partnership documents relating to the
settlewentl of tax proceedings involving the
Partnership or its tax returms; and
participate at the Partnership’s expense in
administrative and judicial proceedings,
including appeals, relating to the
Partnership’s tax returns or its tax
liabilities. tor the purposes of the
Partnership, the Managing General Partner
shall be deemed the "Tax Matters Partner," as
such term is defined and used in the Code and
its regulations, and shall have all powers,
duties and responsibilities consistent
therewith and with the provisions of this
Agreement; provided, however, that
notwithstanding anything in this Agreement to
the contrary, the Managing General Partner
shall consult with Herbert Shear in all
proceedings involving the tax returns filed

5
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by the Partnership and shall not, without the
prior consent of a Majority in Interest of’
the Partners, (i} consent to any change
proposed by the Internal Revenue Service as
to any item in the Partnership’s tax returns
or execute any settlement of any
administrative or judicial tax proceedings
involving the Partnership or its tax returns:
(ii) select counsel to represent the
Partnership in any tax proceedings involving
the Partnership; or (iii) bring a suit
involving any determination of the Intermal
Revenue Service regarding the tax liability
af the Partnership ar the Limited Partners in
any court,

4.2 Limitation on Management Rights. WNotwithstanding
the generality of the foregoing, the Managing General Partner
shall not be empowered without the consent of a Majority in
Interest of the Partners to:

{a) borrow money, whether on 2 secured ox
unsecured basis,

(b} sBell or lease all or cubstantially
all of the Building; or

(0} refinance or prepay the First Mortgage
Loan.,

. 4.3 Other Permissible Activities., Nothing herein
contained shall be deemed to prevent a Partner from engaging in
other activities for profit, whether in the warehouse or real
estate business or cotherwise, and whether or not the same may be
competitive with the business of the Partnershlp, and the other
Partners shall have no rights to, or interest in, any assets or
profits ©of or from such other actlv;tles, entities or ventures
under the terms of this Agreement or arising out of their
participation in the Partnership.

4.4 General Partners’ Time and Compensation. The
General Partner shall devote such time as it deems necessary to
the Partnership’s business and affairs and shall not be entitled.
to any compensation other than their interest in Partnership
income .and cash distributions provided in Articles VI and VII.
The General Partner shall, however, be entitled to be reimbursed
for all reasonable expenses incurred by it while engaged in the
business of the rartnership.
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4.5 Limitation of Liability, & General Partner shall
not be-liable to the Partnership or the Limited Partners for any
act or omission based upon errors in judgment, negligence, or
other fault in connection with the business or affairs of the
Partnership so long as such General Partner acts in good faith

~and is not found to ke quilty of gross negligence or willful or
wanton misconduct with respect thereto,

4.6 Transactions with Affiliates. The Managing
General Partner may, on behalf of the Partnership, enter into
agreements with any affiliated person so long as the terms of any
such agreement are commercially reasonable.

ARTICLE V

Rights and Obligations of the Limited Partners

The Limited Partners shall have the following rights
and obligations:

5.1 No Additional Assassments. Except aes provided in
Section 11.2, no Limited Partner shall be required to contribute
any capital to the Partnership in excess of his Capital
Contribution.

‘ 5.2 Limited Liability. Except as provided in Section
11.2, no Limited Partner shall be personally liable for any of
the debts of the Partnership or any of the leosses thereaf beyond
the amount of his Capital Coatribution and his share, if any, of
undistributed profits of the Partnership, anything to the
contrary herein expressed or inferable notwithstanding.

5.3 No Management Responaibility or Authority. No
Limited Partner, in his capacity as such, shall take part in the
management ¢f, or transact any business for or on behalf of, the
Partnership.

5.4 No Authority to Act. No Limited Partner, in his
capacity es such, shall have the power tov sigu any instrument for
or on behalf of the Partnership, nor shall any Limited Partner,
in his capacity as such, have the authority to bind the
Partnership.

5,5 Right to Examine Partnership Records, Etc. Each
Limited Partner shall have the right to examine the books and
records of the Partnership at its principal place of business
during regqular business hours and to make reasonable inquiry as
to Paclaoership affairs.
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5.6 Rights Under the Act. To the extent not otherwise -
set forth herein and except as modified herein, each Limited.
Partner shall have all the rights of a limited partner under the
Pennsylvania Revised Uniform Limited Partnership Act.
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ARTICLE VI
Cash Distributions

6.1 Allccation of Cash Distributions.

A. Operations. After providing for thec satisfaction
of the current debts and obligations of the Partmnership and ‘
establishing appropriate working capital reserves, the Managing
General Partner shall, as expeditiously as possible, but in no
event later than one hundred twenty (120) days after the end of
each calendar year of the Partnership, make distributions of Net
Cash Flow to the Partners in the following order of prioxity:

{1) £irst, in payment of the current
portion of the interest and
principal (in that order) on the
Optional Loans, if any; and

(ii) then, the balance 1% to the General
Partner and 99% to the Limited
Partner(s).

B. Interim Capital Transactions Proceeds. Any Net
Proceeds derived from an Interim Capital Transaction shall be

distributed:

(i) first, in payment of interest and principal
{in that order) on the Optional Loans, if
any:

(ii) then, 99% to the Limited Partner(s)
and 1% to the General Partner.

C. Dissolution and Termination Proceeds. Upon
the dissolution and termination of the Partnership, the Ket Sale
Proceeds shall be distributed in the following order of priority:

(i) first, in payment of interest and
principal (in that order) on the Optional
Loans, if any;

(ii) then, the balance shall be
distributed to the Partners in the proportion
that the positive balance of each Partner’s
Capital Account bears to the aggregate of the
positive balances.

6.2 Distributions in Rind. If any assets of the
Partpership shall be distributed in kind, such assets shall be
distributed to the Partners entitled thereto as tenants-in-common

9
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in the same proportions in which such Partners would have been.
entltled to cash distributions had the Property been sold and
gain or loss allocations from said assumed transactlon been

allocated to the Partners,

6.3 Limitations on Cash in Return of Capital. No
Partner shall be entitled to demand and receive property other
than cash .in return for his Capital Contribution, and no Partner
shall have the right to sue for a partition of Partnership

property.

ARTICLE VII

Net Income and Losses from Operations
and Net Gains and losses from Dispasitions

7.1 Operations. From and after the date of this
Agreement, all Net Income or Losses from Operations shall be
allocated in the following eorder of priority:

(2) -All net losses shall be allocated 1% to
the Ceneral Partner, and 99% to the Limited

Partner(s).

{b) 2All net income shall be allocated
1% to the General Partner, and 99% to
the Limited Partner(s).

7.2 Interim Capital Transactionsg., All net gains and
net losses of the Partnership, as determined for federal income
tax purposes, in connectivu with an Interim Capital Transactlion
shall be allocated among the Partners in the following priority:

{2} an amwunt of the pet gains up to the
aggregate amount of proceeds distributed orx
available for distribution to the Partners
pursuant to Section 6.1(b) (ii) shall be
allocated to the Partners in the same amcunts
as the proceeds are to be distributed;

(b) then, after adjustment of the Capital
Accounts of Partners to reflect the
allocation of gains under Section 7.2(a) and
distributions and amounts available for
distribution pursuant to Sections 6.1(b)(ii),
the net gains or net losses shall be
allocated -in the following manner in each of
the situations described below:

(i) in the event all the Partners have
negative balances in the Capital Accounts, the net

10
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gains or net losses shall first be allocated among
the Partners to establish the Ratio among their
negative balances, and the balance of the net
gains or the balance of the net losses shall be
allocated among the Partners according to the
Ratio;

(i) in the event there is a net nagative
balance in the Capital Account of one or more
Partner(s) and a net zero or positive balancse in
the Capital Account of the other Partner(s):

{A) the net gains shall be allocated
first to the Partner(s) with the net negative
balance{s} until the Ratio is established
among the Partners’ Capital Account balances,
and, thereafter, the balance of the not gains
shall be allocated among the Partners
according to the Ratio; or

(B} the net losses shall be allocated
first to the Partner{s) with the net zero or
pesitive balance(s) until the Ratic is
established among the net negative balances,
and, thereafter, the net losses shall be
“allocated among the Partners according to the
Ratio;

(iii) 4in the event all the Partners haves net
positive or zero balances in their Capital
Accounts:

(3) the net gains shall be allocated
among the Partners until the Ratio is
established amonyg thelr Capital Account
balances, and thereafter, the net gains shall
be allocated among the Partners according to
the Ratio; or

(B) the net losses shall first be
allocated among the Partners until the Ratio
is established among their net positive or
zero balances and thereafter, the net losses
shall be allocated among the Partners
.according to the Ratio,

Dissecluticon and Termination. All net gains and

net losses of the Partnership, as determined for federal income
tax purposes, in connection with a dissolution and termination of
Lhe Partnership, shall be allocated in the following manner in
each of the situations described below:

11
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A. In the event there is a net negative balance in the -
Capital Accounts of all the Partners.

(1) net gain shall first be allocated to the
Partners in the ratio of their ner negative
balances, until all the Partners have a zero
Capital Account balance; then net gain shall
be allocated to the Partners in accordance
with Section 7.3(c);

{ii). the net losses shall be allocated first to
egstablish the.Ratio among the net balances of the
Capital Accounts of the Partners, and, thereafter,
the remainder of the net losses shall ba allocated
among the Partners according to the Ratio;

B. In the event there is a net negative balance in the
Capital Account of one or more Partner(s) and a net zeroc or
positive halance in the Capital Account of the other Partner(s):

(1} net gain shall first be allocated to the
Partners who have net negative balances, in the ratio
of thelr net negative balances, in tho ratio cf their
net negative balances, until all Partners have net zero
or positive Capital Account balances; then, net ga;n
shall be allocated to the Partners in accordance with
Section 7.3(c);

(ii) the net losses shall be allocated first to
the Partners with net zero or positive balances until
the Ratio is established among the net balances of the
Capital Accounts of the Partners, and, thereafter, the
remainder of the net losses shall be allocated among
the Partners according to the Ratio;

C. In the event there are net positive or zero
balances in the Capital Accounts of al the Partners:

(i) net gain shall be allocated among the
Partners in accordance with the Ratio; or

(ii) the net losses shall be allocated first to
establish the Ratio among the net balances of the
Capital Accounts ©of the Partners, and, thereafter, the .
remainder of the net losses shall be allocated among
the Partners according to the Ratio.

7.4 Depreciation Recagture and Other Ordinary

Income/loss Items. If taxable gain to be allocated pursuant to
Seclion 7.2 or 7.3 above includes income treated as ordinary
income for income tax purposes because it is attributable to the
recapture of depreciation deductions, such gain so treated as

12
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ordinary income shall be allocated to and reported by the
Partners in proportion to their prior depreciation allocations,
and the Partnership shall keep records of such allocations.
Nothing in this Section 7.4 is intended to affect the amount of
gain allocated to Partners pursuant to Sections 7.2 and 7.3; the
purpose Of this Section 7.4 is merely to characterize such gain
as either ordinary or capital.

ARTICLE VIII

Optional ILoans

8.1 BAlthough no Partner has any obligation to make =z
loan pursuant to this Section 8.1, any of the Partners may make a
loan or loans to the Partnership or advance money on its behalf
if the operations of the Building produce a negative Net Cash
Flow, and the amount of any such loan or advance (the "Optional
Loans")} shall not be deemed an increase in or contribution to the
Capital Account of the lending Partner or entitle such lending
Partner to any incréease in his share of the distributions of the
Partnership. The amount of any such loan or advance and interest
thereon at the per annum rate of 1.5% in excass of the publicly
announced prime rate as charged from time to time by Pittsburgh
National Bank but in no event at a rate greater than the maximum
rate allowed by the applicable usury law, shall be decmed an
cbligation of indebtedness from the Partnership to such lending
Partner payable as provided in Artiele VI,

ARTICLE IX

Limitstion on Trancfer of Partner’s Interests

9.1 Limitation on Transfer of General Partner’s

Interests. The General Partner may not assign, sell, transfer or
otherwise dlspose of its interest in the Partnership {in whole or
in part) without the conscnt of a Majority in Interest of the
Partners.

9.2 Limitetion on Transfer of limited Partners’
Interests. No Limited Partner shall assign, sell, transfer or
otherwise dispose of any Interest held by such Limited Partner

cxcopt with the prior written couseat of the Managlng General
Partner; provided, however, that any Limited Partner may
mortgage, pledge or otherwise encumber all or a2 portion of his
Interest without restrictiovns at any time. 1In the absence of such
prior written consent, any purported assignment, sale, transfer
or other disposition of an Interest (other than any mortgage,
pledge or other encumbrance thereof) but not the subseguent
disposition upon default) shall be void and need not be
recognized by the Partnership.

13
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3.3 Seizure and/or Sale. Tn the svent of any selzure .-

and/or sale of an Interest by a creditor of such Partner, whether
or not made in accordance with the law, such seizure and/or sale
shall not operate as a dissolution of the Partnership or relieve
such Partner of any of his obligations hereunder, and the party
aequiring such interest shall not thereby become a Partner, and
shall not have any rights herein conferred upon such Partner,
except that such party may be entitled to receive the share of
the Partnership income or gain and distributions attributable to
such Interest and, upon digsolution of the Partnership, ths share
of the Partnership assets to which such Partner would have been
entitled hereunder; provided, however, that any party =so
acquiring the Interest of a Limited Partner may become a Limited
Partner upon compliance with all of the terms of Section 9.4(b}.

9.4 Admission_pf Trangferees.

(e} Notwithstanding that the prior written consent .
required by Section 9.2 above shall have becen obtained,
a transferee of an Interest shall not be recognized as’
a Limited Partner nor have any of the rights conferred
upen a Limited Partncr with respect to auch Interest
until such time as he shall have complied with all the
provisions of Section 9.4(b) hereof; provided, however,
that the perscnel representative, gquardian or other
successor in interest of a deceased, legally
incompetent or (in the case of a Limited Partner which
is a corporation, partnership or joint venture)
dissolved Limited Partner, or (following the
distribution of & deceased Limited Partner’s Interest
thereto) any heir or devisee thereof, shall be entitled
to receive the share of income, gain, distributions
and, upon dissolution of the Partnership, the share of
the assets of the Partnership to which such deceased,
legally incompetent or dissolved Limited Partner would
have been entitled under the terms of this Agreement.

() Any transferee of an Interest shall be entitled to
be admitted as a Limited Partner hereunder and to have
all of the rights herein conferred upon a Limited
Partner if: (i) the Managing General Partner receives a
copy of the instrument effecting such transfer; (ii}
such transferee’s admission as a Limited Partner will
not, in the opinion of the Managing General Partner,
jeopardize the treatment of the Partnership as a
partnership for federal income tax purposes, nor cause
a termination of the Partnership within the meaning of
Section 708(b) of the Code, or any successor provision,
nor violate, nor cause the Partnership to violate, any -
applicable laws, rules or requlations, including but
not limited to the provisions of state federal

14



0CT-B1-1993 14:18 FROM GEMCO CHESWICK PA T0 4716068 P. 16

securities laws; and (iii) such transferee qualifies
and becomes a substituted limited partner within the
meaning of the Pennsylvania Revised Uniform Limited
Partnership Act by the procedures set forth therein and
herein. 'The admission of such transferee as Limited
Partner shall he effected by an amendment to this
Agreement, said amendment to be the responsibility of .
the Managing General Partner and to he in the form
designated by the Managing General Partner, and by
compliance with all other requirements of applicable
law, including the filing of an amendment to the
Partnership’s Certificate of Limited Partnership and
certificate of fictitious name, if any. The transferee
shall pay all filing and other costs and feas
(including attorneys’ fees) incurred by the Partnership
or the Managing General Partner in admitting him as
gubstitnte Limited Partner. Following such amendment
and compliance, such transferee shall assume &ll of the
obligations of his transferor with respect to such
Interest and shall have all of the rights and powers
of, shall be subject to all of the restrictions T
applicable to, and shall attain the status of and shall
in all respaects be, a Limited Partncr heorecunder, and
the use of the term "Limited Partner" herein shall be
deemed to include a reference to such transferce,

(¢} In the event that, following the transfer of any
Interest, the transferor thereof shall no longer hold
any Interest in the Partnership, such transferor shall
cease to be a Limited Partner and shall be deemed to
have withdrawn from the Partnership at the time that
there has been full compliance with the conditions of
Section 9.4(b) hereof, but not otherwise.

(d) Bach Partner hereby consents to the execution on
his behalf by the Managing General Partner of an
amendment herete and any other instruments required for
the purpose of admitting the transferee vl any Interest
in the Partnership referred to above, and the Managing
General Partner is hereby granted the authority to
agmit such transfezee upon all of the terms set forth
above.

9.5 Classification of Transferred Interest. Any
person who shall be admitted as a Partner shall be deemed to be a
Partner of the same class as his transferor.

15



: OCT-@1-1933 14:19 FROM ﬁCG CHESWICK PR TO 0 4718058 F'.'.I.'?'

RARTICLE X

Accounting Procedure

The Managing General Partner shall keep, or cause to be.
kept, full, accurate, complete and propcr books and accounts of
all operations of the Partmexrship. Such books shall be kept on
the accrual basis-calendar year.

Within 390 days after the close of the Partnership’s
fiscal year, the Managing General Partner shall deliver, or cause
to be delivored, to each of the Partners a financial report for
such year, including a balance sheet, income statement and a
statement of changes in financial position, prepared in
acoordancc with generally accepted accounting principles and
reviewed by such naticnally recognized firm of independent
certified public accountants as shall be acceptable to the
General Partner.

ARTICLE XI

Dissolution

11.1 Dissolution.. The Partnership shall be digsolved,
and shall terminate and wind-up its affairs, upon the first to
occur of the following: :

(2) a determination by the Managing General Partner
that the Partnership should terminate, and the
concurrence in that determination by Majority in
Interest of the Partners;

(b) the sale, exchange, forfeiture or other
disposition of all or substantially all of the Building
and receipt of the proceeds in cash;

(c) except as provided in Section 11.3, the
dissolution, bankruptey, insolvency or resignation, a
General Partner; or .

(d) written notice to the Managing General Partner by
2 Majority in Interest ot the Limited Partners that the
Managing General Partner is a breach of the terms and
provisions of this Agreement, failure by the Managing
General Partner to cure such breach within 60 days, and
written notice after the expiration of such 60 day
period to the Managing General Partner by a Majority in
Interest of the Partners that the Partnership shall
dissolve and terminate its affairs;

16
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(e) December 31, 2022.

(£} any -event which under applicable law results in
the dissolution of the Partnership,

11.2 Liquidation. If the Partnership shall be :
dissolved by reason of the occurrence of any of the circumstances
described in Saection 11.1, no further businese shall be conducted
by the Partnership except for the taking of such action as shall
be necessary for the winding-up of its affairs and the
distribution of its assetes to the Partncrc pursuant to the
provisions of this Article XI. Upon such dissclution, the
Managing General Partner shall act as liquidator or, if it is
unabla o to act, shall appoint one or morc ligquidators, any of
whom shall have full authority to wind-up the affairs of the
Partnership and to make final distribution as provided herein.

In default of such appointment, a Majority in Intereat of the
Partners may appoint one or more such ligquidators. All assets of
the Partnership shall be sold and the proceeds distributed to the
Partners in accordance with Section 6.l{(c). In the event that
one or more Partner(s) has a negative balance in his Capital
Account, such Partner(s) shall promptly contribute to the
Partnership the amcunt of the negative balance, which amount

'shall be distributed to the Partner or Partners with positive

balances in their Capital Account.

11.3 Events Not Causing Digsolution. In the event of
the dissolution, bankruptecy, or resignation of a General Partner

while another General Partner remains in the Partnership, the
Partnership shall not disscolve if a Majority in Interest of the
remaining Partners, within 30 days, determine to continue the
business of the Partnership. If the withdrawn General Partner is
the Managing General Partner, a new Managing General Partner
shall be selected by a Majority in Interest of the other
Partners.

11.4 Return of Capital Coptribution Solely Out of
Partunership Assets. A Partner shall lock solely to the

properties and assets of the Partnership for the return of his
Capital Contribution, and if the properties and assets of the
Partnership remaining after the payment or discharge of the debts
and liabilities of the Partnership are insufficient to return his
Capital Contribution, he shall have no recourse against the
General Fartner ox any other Limited Partner tfor that purpose.

11.6 Dissolution Followed by Continuation. In the
event that the Partnership shall be dissolved by reason of the
occurrence of any of the circumstances described in Section 11.1
or for any other reason, if all of the then Partmers shall agree
thereto, the Partnrership shall not terminate and wind-up its
affairs pursuant to Section 11.2 above but shall be reformed upon

17
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such terms as the then Partners shall agree to, and shall
continue ites business as if such dissolution had not cccurrad.

ARTICLE XII
Power of Attorney

Each Partner, by the exccution of this Agreement or of
any amendment hereto made pursuant to Section 9.4(d) hereof,
hereby irrevocably constitutes and appoints the General Partner,
as his truc and lawful attorney in his name, place and stead: (i)
to execute, acknowledge, swear to, file and record the
Certifjcate of Limited Partnership, and all certificates of
fictitious name required for the conduct of the Partnership’s
business, and to sign, execute, certify, acknowledge, file and
record any other instruments or certificates which may be
reguired of the Partnership, the General Partner ox the Limited
Partner, or in connection with the conduct of Partnership
business or the termination of the same or the dissolution and
winding~up of the Partnership, including, but not limited to, any
amendments to this Agreement and any such Certificate of Limited
Partnership or the certificate of fictitious name regquired to
admit substitute Limited Partners pursuant to the terms hereof
and (ii) to perform any other duties or functions necessary for
the conduct of the business of the Partnership.

The foregoing grants are hereby declared to be
irrevocable and to be powers coupled with an interest which shall
survive the death or disabllity (if an individual) or the :
dissolution and liquidation (if a corporation, partnership or
other entity) of any of the undersigned Partners and all
substilute Partners added pursuant to any of the terms hereof.

In the event of any conflict between the provisions of this
Agreement and any document executed or filed by the General
Partner pursuant to the power of attorney granted in this
Section, this Agreement shall govern.

ARTICLE XIII

Indemnification

A General Partner shall be indemnified for liabilities
and expenses arLSLng from any threatened, pending or completed
action or suit in which is a party or threatened tc be made party

- by reason of the fact that it is or was General Partner of the
Partnership (other than an action by or in the right of the
Partnership). The Partnership shall indemnify a General Partner
against expenses, including attorneys’ fees, judgments and
amounts paid in settlement of action, suit or proceeding if it
acted in good faith and provided that his conduct did not
constitute gross negligence, willful or wanton misconduct or a
breach of fiduciary obligation in the performance of his duty to

18
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the Partnership. The termipnation of any action, suit or
proceeding by judgment, order or settlement shall not of-i?self
create a presumption that the General Partner did not act in good
faith. ' o

In any event, the indemnification of a General Partner
shall be limited to and recoverable only out of the assets of the
Partnership. The Partnership’s indemnification of a General
Partner shall be limited to the amount of such loss, liability or
damage which is not otherwise compensated for by insurance
carried for the benefit of the Partnerchip.

ARTICLE XIV

Miscellaneous Provisions

14.01 Notices. Notises, rogucsts, reportsa, payments
or other communications required to be given or made hereunder
shall be in writing and shall be deemed to be delivered when
properly addrescsed and posted by registered or certified mail,
postage prepaid, to the party being given such notice at his last
known address. Addresses shown on Schedule A attached hereto
shall be concidercd the last known address of each said party
unless the Managing General Partner is otherwise notified in
writing.

14.2 Nature of Interest of Partners. The interest of
each Partner in the Partnership is personal property.

14,3 Governing Law. This Agreement shall be construed
in accordance with, and governed in all respects by, the laws of
the Commonwealth of Pennsylvania.

14.4 Execution in Counterparts. This Agreement may be
executed in one or more counterparts, but in such event each
counterpart shall constitute an original, and all of such
counterparts shall constitute one agreement.

14.5 Buccessors in Interest. Each and all of the
covenants, agreements, terms and provisions of this Agreement
shall be binding upon aud inure to the benefit of the parties
hereto and, to the extent permitted by this Agreement, their
respective heirs, executors, administrators, personal
representaltives, successors and assigns.,

14.6 Integration. This Agreement constitutes the
entire understanding among the parties pertaining to the subject
matter hereof and supersedes all prior and contemporaneocus
agreements and understandings, inducements or conditions, express
or implied, oral or written, of such parties in connection
herewith. Any amendment or supplement made hereto shall alsc be
in writing.

. ~ 14.7 severability. Any provision of this Agreement
which is invalid, illegal, or unenforceable in any respect in any
jurisdiction shall be, as to such jurisdiction, ineffective to
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the extent of such invalidity, illegality or unenforceability
without in any way affecting the validity, legality or :
enforceability of the remaining provisions hereof, and any such
invalidity, illegality or unenforeeability in any jurisdiction
shall not invalidate or in any way affect the wvalidity, legality-
or enforceability of such provision in any other jurisdiction.-

14.8 Halvers. The failure of any Partner to seek
redress for viclation of or to insist upon the strict performance
of any covenant or condition of this Agreement shall not prevent
a subsequent act, which would have originally constituted a
violation, from having the effect of any original wviolation,

: 14.9 Headings. The headings in this Agreement are
inserted for convenience and identification only and are in no
way intended to describe, interpret, define or limit the scope,
extent or intent of this Agreement, or any provision hareef.

14.10 Rights and Remedies Cumulative. The rights and
remedies provided by this Agreement are cumulative, and the usze
of any one right or remedy by any Partner shall not.preclude or
waive his right to use any or all other remedies. Said rights
and remedies are given in additien to any other rightes such
Partner may have by law, statute, ordinance, or otherwise.

14.11 Amendment. Any amendment to this Agrocment
ghall be effective only if the same shall be concurred in by the
General Partners and a Majority in Interest of the Limited
Partners; provided, however, that such concurrencc chall not be
required in the case of any amendment made hereto by the General
Partner pursuant to any provision herecof specifically
contemplating such amendment; and provided, further, that no
amendment shall be made hereto which would decrease the
percentage interest of a Partner in profits and losses and/or
cash distributionsz without the concurrence of the affected
Partner.

IN WITNESE WHEREQF, the Parties have executed this
Agreement of Limited Partnership on the days and year first above
written.

ATTEST: GENERAL PARTNER:
SHEAR TINVESTMENT, INC.

/% ’-[?/—' 4‘*’?’“ By:\.(. f{’fl//%/
LIMITED PARTNER:

/ Witness g Herbert Shear

20
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Gensral Partner

Shear Investment, Inc.
760 Commonwealth Drive
Warrendale, P2

Limited Partner

Berbert: Shear
5535=-H Forbes Avnue
Pittsburgh, PA 15217
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PENNSYLVANTA
PUBLIC UTILITY COMMISSION
Harrishburg, PA 17120

Public Meeting held February 11, 1988
Commissioners Present:

"Bill Shane, Chairman

Willfam H. Smith, Vice-Chairman
Linda €. Taliaferro

Frank Fischl

Application of General Commodities Warehouse & -~ A-00101312
Distribution Co., Inc., a corporation Pennsyl- F. 3
vania, for the right to begin to transport, as

_a contract carrier, alechol.and alcoholice

beverages, for the Pennsylvania Liquor Control

Board, between points in Pennsylvania.

Pillar and Mulroy, P.C., by John a Pillar, for
the applicant.

ORDER
BY THE COMMISSION:

. This matter comes before the Commission on an application
filed October 13, 1987, Public motice of the application was published
in the Pennsylvania Bulletin of October 31, 1987. No protests were
filed and the application is now certified to the Commission for its
decision without oral hearing. The record consists of a verified
statement filed on behalf of the applicant.

By way of background, this application was filed in response
to our interim order, adopted August 20, 1987, in the Application of
Xpress Truck Lines, Inc., Docket No. A-00104745, Folder 2. 1In that
case, we found that the recent amendments to the Pennsylvania Liquor
Control Board (PLCB) enabling legislation requires that the PLCB use
contract carriers for its transportation services. We concluded the
order by inviting common carriers, currently hauling for the PLCB, to
file applications for the necessary contract carrier permit to serve the
PLCE.
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Generally, the holding of a certificate of public comvenience
as a common carrier and a permit as a contract carrier by the same
entity is discouraged, but the Commission may allow such a situation
"for good cause shown" and when the “certificate and permit shall be
held consistently with the public interest." 66 Pa, C.S. §2504. We
believe that the statutory requirement, 47 Pa. C.S. $214(b), that PLCB
carriers hold contract carrier permit is sufficient "good cause™ and is
consistent with the public interest to allow a carrier to operate under
both a certificate and a permit. '

General Commodities Warehouse & Distributing Co., Inc.
(General Commodities), 1s a common carrier, initially certificated in
1979, It currently operates under six paragraphs of authority. The
applicant has served the PLCB under its authority and under the
warehouseman's exemption for several vears. General Commodities
operates terminals in West Mifflin, Allegheny County, and Lebanon,
Lebanon County. A fleet of twenty-six tractors and thirty-two trailers
are availlable to perform the proposed service. A comprehensive safety
program for drivers and vehicles is currently in operation. As evidence
"of its financial capacity to render the service, the applicant reports
agsets of $2,485,513, with liabilitles of $1,517,858, leaving a
sharehclder's equity of $967,655. Gross intrastate operating revenue
was $608,535 in 1986.

|

As evidence of the intention to enter into a contract
carrier-shipper relationship, a contract was submitted which meets with
the Commission's requirements at 52 Pa. Code §31.45.

After a review of the record before us, we determine that it
is sufficient to warrant approval of the application.

We find:

1. That the applicant posgesses the necegsary equipment to
provide the proposed service.

2, That the applicant is financially able to meet the burden
of the operatiom.

3. That the applicant is fit, ready, willing and able to
render the proposed service.

4. That the applicant has shown good cause for helding a
certificate of public convenience and a contract carrier by motor
carrier permit. :

5. That the approval of the application is in the public
interest and will not interfere with the safety and regulation of common
carriers; TREREFORE, .

IT IS ORDERED: That the applicant be and 1is hereby approved
and that a permit issue granting the following right:

ey

. .
wx




To transport, as a-contract carrier by motor
vehicle, alcohol and aleoholic beverages, for

the Pennsylvania Liquor Control Board, between
points in Pennsylvania.

IT IS FURTHER ORDERED: That upon compliance with the
requirements of the Pennsylvania Public Utility Code and the rules and
regulations of the Commission relating to the filing of evidence of
insurance and the filing of a schedule of minimum rates and charges in
accordance with 66 Pa. C.S5. §2502, a permit issue evidencing the
Commission's approval of the right to operate-as above-determined.

IT IS FURTHER ORDERED: That the authority granted herein, to
the extent that it duplicates authority now held by or subsequently
granted to the carrier, shall not be construed as conferring more than
one operating right. ' '

IT IS FURTHER ORDERED: That in the event said applicant has
not, on or before sixty (60) days from the date of the sgervice of this
-order, complied with the requirements hereinbefore set forth, the
application ghall be dismissed without further proceeding.

BY THE COMMISSION,

Jerry Rich
Secretary

(SEAL)
ORDER ADOPTED: Fébruary 11, 1988

ORDER ENTERED: FEB 19 1988



oPILLAR AND MULRoOY, P.C. “

ATTORNEYS-AT-LAW
SurEe 700
312 BOULEVARD OF THE ALLIES
PITTSBURGH. PA 15222-1916

TELEPHONE (412) 471-3300
Fax: (412) 471-6068

JoHN AL PILLAR ANTIHONY A. SEETHALER, JR.
!mum;M.meoy December 6, 1993 MARIA M. VERARDI
LyNN E. MACBETH

Re: General Commodities Warehouse &
Distributing Co., L.P.--Purchase--
General Commodities Warehouse &
Distributing Co., Inc.

File No. 252-22

Application Section

Pennsylvania Public Utility Commission
P. 0. Box 3265

Harrisburg, PA 17105-3265

ATTENTION: Joan Gorenc
Dear Joan:

In accordance with our telephone discussion of December 2, I
am enclosing herewith an additional filing fee of $350.00, payable
to the Commission, for purposes of transferring the contract
carrier permit of General Commodities Warehouse & Distributing Co.,
Inc. to the partnership. I understand that this additional filing
fee 1s required ©because General Commodities Warehouse &
Distributing Co., Inc. holds both a common carrier certificate and
a .contract carrier permit under the same docket nunber. If
anything further is required, please advise.

Very truly yours,

Ll

SW

Enclosure

cc: General Commodities Warehouse &
Distributing Co., L.P.




December 31, 1993

John A. Pillar

Attorney at Law

Suite 700

312 Boulevard of the Allies
Pittsburgh, PA 15222

In re: BApplication of — A-00111142, F.2 - General €ommodities Warehouse & Distributing
Company, L.P.

Dear Sirs:

Acknowledgement is made of an application filed by you on behalf
of General ‘Commodities Warehouse & Distributing

The application has been captioned as attached and will be
submitted for review, provided no protests are filed on or before January 24,
1984, 1f protests are filed, you will be advised as to further procedure.

This application is accepted with the understanding that the
trangferor will continue to render the service and comply with all the rules
of the Commission, including the carrying of continuous insurance, until
final disposition is made of the application by the Commission.

You are further advised that the above application will be
published in the Penneylvania Bulletin of January 1, 1994.

Very truly yours,

David Ehrhart
Supervisor - Application Section
Bureau of Transgsportation

DusuiieiT
FOLDER

DE:de

cc: Applicant
499 Nixon Road
Cheswick, PA 15024




A-00111142, Folder 2 GENERAL COMMODITIES WAREHOUSE & DISTRIBUTING COMPANY,

L.P., a limited partnership of the Commonwealth of Pennsylvania (409 Nixon Road,
Cheswick, Allegheny County, PA 15024) - contract carrier - alcohol and alcoholice
beverages, for the Pennsylvania Liguor Contrel Board, between points in
Pennsvlvania: which is to be a transfer of the right authorized under the permit
issued at A-00101312,F.- 3 to General Commodities Warehouse & Distributing
Company, Inc., a corporation of the Commonwealth of Pennaylvania, subject to the
gsame limitations and conditions. Attorney: John A. Pillar, Suite 7060,

312 Boulevard of the Allies, Pittsburgh, PA 15222.
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PENNSYLVANIA :
PUBLIC UTILITY COMMISSION

SERVICE OF NOTICE OF MOTOR CARRIER APPLICATIONS

Published in Pennsylvania Bulletin JAN 11894

BUREAU OF TRANSPORTATION
CONTRACT CARRIER
December 1993

A-00111142
F. 2

hApplication of General Commodities Warehouse & Distributing Company, L.P., a

limited partnership of the Commonwealth of Pennsylvania, for the right to begin

to transport, as a contract carrier, alcohol and alcoholic beverages, for the
Pennsylvania Liguor Control Board, between points in Pennsylvania: which is to

be a transfer of the right authorized under the permit issued at A-00101312, F. 3 to
General Commodities Warehouse & Distributing Company, Inc¢., a corporation of the
Commonwealth of Pennsylvania, subject to the same limitations and conditions.

JG:irs/em
12/16/93

Application received: 11/18/93
Application docketed: 12/3/93

K

Protests due I Pjﬁ;‘nl" éJTI / DOCKt DJAB 2 4 1994

LB LAY RFPLICATION DOCKET

FOLDER | DEC 30 1993

ENTRY No,




