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original and two copies of the following:

i. Application of South Hills Movers, Inc. (Applicant),
which holds operating authority issued by this Commission at
Docket No. A-00109506 which seeks permanent authority to pur-
chase all of the operating rights of Shoreline Moving Systems,
Inc. (Shoreline) at Docket No. A-00107274, pursuankt to 66 Pa.
C.S.A. §1102.

2,  Applications for emergency temporary authority and
regular temporary authority by which applicant seeks to
operate under the rights proposed to be purchased from
Shoreline, pending disposition of the corresponding permanent
authority application.

There are enclosed checks in the amounts of $350 and
$200 to cover the filing fees for the permanent and temporary
authority applications, respectively,

The temporary authority applications and justification
attached thereto set forth strong reasons why an immediate
grant of emergency temporary authority pending Commission
action on th permanent application is essential in thi
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case. In brief, Shoreline is the bankrupt in a proceeding
pending in the United States Bankruptcy Court for the Western
District of Pennsylvania, captioned In Re: Shoreline Moving
Svstems, Inc., Debtor, Chapter 11 Case No. 89-00478E. The
enclosed application has been signed by James K. McNamara as
Trustee for the Estate of Shoreline. 1In connection with the
bankruptcy proceeding, Shoreline has terminated all intra-
state motor carrier operations and the Trustee in Bankruptcy
is proceeding to liquidate the assets of Shoreline. As a
conseguence, the shipping public in the territory authorized
to be served hv Shoreline no longer has available the service
provided by Shoreline for many years,.

Applicant and its predecessor companies have bheen pro-
viding service in connection with the transportation of
household goods and related products for many years. The
company which is controlled by the Lee family is experienced
in providing such service and has the equipment, facilities
and personnel necessary to meet the needs of the shipping
public in the Shoreline territory. Applicant is in a strong
financial condition and is able to immediately begin pro-
viding service to the shipping public in the Shoreline ter-
ritory.

It has come to our attention that the Shoreline oper-
ating rights have been suspended by the Commission for
failure by Shoreline to submit evidence of cargo liability
insurance coverage. Applicant presently has on file with the
Commission the required evidence of public liability, pro-
perty damage and cargo liability insurance coverage. If the
temporary authority applications are granted and applicant
initiates operations under the Shoreline authority, the
insurance coverages presently in effect for applicant will be
applicable to those operations. Accordingly, it is respect-
fully requested that the suspension of the Shoreline oper-
ating authority be withdrawn to the extent necessary to
permit applicant to assume operations under those rights.

For all of the reasons set forth in the temporary autho-
rity applications and justification, the parties believe that
the prompt approval of emergency temporary authority and
thereafter reqular temporary authority will be in the bhest
interests of applicant, its creditors and, most importantly,
the shipping public.
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Accordingly, in view of the facts and circumstances set
forth herein and in the enclosed emergency and regular
temporary authority applications and justification, it is
respectfully requested that the processing and disposition of
the emergency temporary authority application be expedited
and that it be presented to the Commission for action at its
next session.

We appreciate your cooperation.
Sincerely yours,

VUONO, LAVELLE & GRAY

John A. Vuono
nd
Enclosures
cc: South Hills Movers, Inc,
Shoreline Moving Systems, Inc.

James K. McNamara, Esa., Trustee
Guy C. Fustine, Esqg.
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APPLICATION FOR APPROVAL OF TRANSFER,~ o[/
AND EXERCISE OF COMMON OR CONTRACT CARRIERRIGHTS

Application of SOUTH HILLS MOVERS, INC.*

(Applicant/Transferee-Buyer)

for approval of the transfer and to exercise the right PUC USE ONLY

/0 fS'OLa

as a common carrier, described at Docket Docket No.
(common-contract)

Folder No. /;’ A 4

No. A-00107274 , Folder No. , issued to
SHORELINE HQOVING SYSTEIIS, IKC.
(Transferor-Seller) B E c E 1 V E Q
for transportation of ___ Dronerty .
(persons-property) APR23 1991
SECRETARYS OF'FICE
- ublic Utility Commigales)

SEE INSTRUCTIONS BEFORE COMPLETING APPLICATION

1. Soutihr Hills Movers, Inc.
(Full and correct name of applicant/transferee)

2. {(Not Applicable)
(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. 3132 Industrial Iﬁ\ulevard

(Business Street Adhis:)y/ (P.O. Box, if any)
Betnel Park Alleghern PR 15102 (412) 561-8200

(City} . (County) (Statel (Zip) (Telephone)

- DOCHEAERT o ,
R |/ TENDMENy /4 DOCKETED
JUL 26 1391

- T —

*See Explanatory Statement. @ﬁﬁ@ﬁ%&i ENTRY No.

{



4, Applicant's attorney {for Uﬂpplication) is:

+
John A. Vuono, Esq. 2310 Grant Buildir ‘\ «
Vuono, lavelle & Gray Pittsbynrgh, PA 15219 (412) 471-1800 °
{Name) (Address) (Telephone) S
5. Any documents should be mailed to:
John A. Vuono, Esqg. 2310 Grant Building
Transferee: Vuono, Lavelle § Gray Pittsburgh, PA 15219
(Name& {Address) }
Lawrence C. Bolla, Esqg. Guy C. Fustine, Esgq.
Transferor: Quiggrﬁhg?e‘i’:, lralg'seck & Knox McLaughlin Gornall &
2222 Namely, Grandview Blvd. (Address)]120 W. Tenth Street
Erie, PA 16506-4508 Erie, PA 16501-1461
6. Applicant does hold Pa. PUC authority under Docket Number

(does or does not)

A- 00109506and operates as a cormon carrier.
(common or contract)

7. Applicant does hold Interstate Commerce Commission authority
{does or does not)

at Docket No. 1‘4C—72914

8. Applicant is (check one):
[} individual.
D Partnership. Must attach a copy of the partnership agreement (unless a copy is presently

on file with PUC), and list names and addresses of partners below {use additional sheet

if necessary).

[Name) {Address)

Corporation. Organized under the laws of the State of Pennsylvania

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

Commonwealth on (Attach copy of Certificate of Incorporation

or Authorily 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. (See Appendices 12-8 and 12-9)




»

lI 9. !

11.

i2a.

If applicant, its stockholders or partnership members are in control of or affiliated with any

otiher carrier, state name of carrier(s). M'cket Number(s) and nature of control or affiliation.

(See Supplement to Paragraph 9)

Applicant proposes to acquire _ 311 of the operating rights now held
(all or part)

by transferor. Attach sheet describingrights to be transferred to applicant

and rights to be retained by transferor, if any. If any rights are to be omitted,

give reasons. (See Appendix 12-3)

The reason for the transfer is _ (See Explanatory Stétement)

The following rust be attached:

Sales Agreement. (Appendix 12-1)

List of equipment to be used 1o render service. (summarize by type) (Appendix 12-2)
[%] Operating authority to be transferred/retained. {(Appendix 12-3)

Statemen! of Financial Condition. (2Appendix 12-4)

Statement of unpaid business debts of transferor and how they will be
satisfied. {Appendix 12-5)

Statement of safety program. {(Appendix 12-6)
5] Statement of transferee's experience. (Appendix 12-7)
Attach the following, as appropriate (check those attached):

D Partnership Agreement. (Not Applicable)

[

Trade Name registration certificate. (ot Applicable)

E] Certificate of Incorporation. (Pa. Corporation only) (Appendix 12Z-8)

Certificate of Authority. (Foreign {{out-of-state)) Corporation only) (Not Applicable)
Statement of corporate charter purpose. (corporations only) (Appendix 12-9)

List of corporate officers and stockholders. (corporations only) (Appendix 12-9)

L1 B B [

Copy of short form certificate showing date of death of transferor and name of executor
or administrator/administratrix. (Not Applicable)

Copy of the order of the Bankruptcy Court appointing Trustee
for Transferor. (Appendix 12-10)
- 3 -

(]



13.

14,

® PY ‘
Transferor attests that all general assessments and fines are paid, that no annual reports
are due and agrees to continue to render the service which is to be transferred until this
application is approved, whereupon transferor will surrender said certificate or permit for
cancellation.
Transferee agrees to assume and pay any Genera! Assessments thal may be made against

transferor as a common carrier for any and all operating periods up to the actual date of

the transfer.

WHEREFORE, Transferee and Transferor request that the Commission grant the

Transfer.

Transferee sign here: _ SOUTH HILLS MQOVERS, INC.
(each partner must sign) {Date)

by [ld S #/1/7/

Robert Lee, President

(Corporate Seal)

SHORELINE MOVING
Transferor sign here: SYSTEMS, INC. *

{Corporate Seal)

3~18-%

THE FIRST NATIONAL BANK
OF PENNSYLVANIA

o eyt Qi fmpt 2-19-9

‘Assistant Vice President ~ (Date)

*Jransferor is in bankruptcy and seal is not available.
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, THIS MUST BE COMPLETED BY NOTARY PUBLIC
AFFIDAVIT OF TRANSFEREE/APPLICANT (Natural Person)

COMMONWEALTH OF PENNSYLVANIA
S8

County

, being duly sworn (affirmed) according to law, deposes

and says that the facts above set forth are true and correct; or are true and correct to the best
of his knowledge. information and bellef and he expects to be able to prove the same at the

hearing hereof,

Signature of Affiant
Sworn and subscribed hefore me this _

day of 19

My Commission Expires

Signature of Official Administering Oath

AFFIDAVIT OF TRANSFEREE/APPLICANT (Corporation)

COMMONWEALTH OF PENNSYLVANIA

ss:
Allegheny County
Robert Lee , being duly sworn {affirmed) according to law, desposes
and says that he is _Pregident of  sgouth Hills Movers, Inc .
(Office of Affiant) (Name of Corporation)

that he is authorized to and does make this affidavit for i1; 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

and that he expects the saidSouth Hills overs, Inc. tobe able to prove the same
(Name of Corporation}

the same at the hearing hereof. /)
) .
1

Signature of Affiant
Rohert Lee

Sworn and subscribed before me this /#:Z/

day oféjﬂz' ret 199/ : '
My Commission Expires - I‘ .
. | @&r‘:/twwu_/ ZééZZZ,n

Notarial Seal ' Signature of Official Administering Oath

Catherine Stein, Notary Public
Pittsburgh, Allegheny County
My Commission Expires June 13, 1994 o

T Snrmdvania Assodiation of Not-




THIS MUST BE COMPLETED BY NOTARY PUBLIC
AFFIDAVIT OF TRANSFEROR/SELLER (Natural Person)

COMMONWEALTH OF PENNSYLVANIA
55!

County

, being duly sworn (affirmed) according to law,

deposes and says that the facts above set forth 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.

Signature of Affiant

Sworn and subscribed before me this

day of _ 15

My Commission Expires

Signature of Official Administering Oath

AFFIDAVIT OF TRANSFEROR/SELLER (Corporation)

COMMONWEALTH OF PENNSYLVANIA

55:
ERAE _ County
James K. McNamara . being duly sworn (affirmed) according to law,
deposes and says that he is Trustee for x¢ the Estate of Shoreline Moving.Systems,
(Office of Affiant) {Name of Corporation) 1NC-, Debtor

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

and that he expects the said _Shoreline Moving Systems, Inc.tobe able to prove the
(Name of Corporation)

same at the hearing hereof. /QL (k !

Signature of Affiant

N

" Sworn and subscribed before me this /3 ‘& James K. McNamara

day of | 4‘% 19 7/
My C'or‘hmission expires ,F T g /
NOTARIAL SEAL

BARBARA L, GINGRICH, NOTARY PUBLIC Sr\?‘i‘ﬁture of Official Admlnis er ng Oath

ERIE, ERIE COUNTY, PENNSYLVANIA
MY COMMISSION EXPIRES JAN. 4, 1994 -




COMMONWEALTH OF PENNSYLVANIA

$5:

ER\ k County

T’ MUST BE COMPLETED BY NOTARY PUBLIC
’ ‘ AFFIDAVIT OF TRANSFEREE/APPLICANT (Natural Person)

JamEs K. mNAama e , being duly sworn (affirmed) according to law, deposes
and says that the facts above set forth 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.

Sworn and sudscribed before me this / SF/_?L-——»
day of //pb,y\/ 197/

My Cdmrnission CxpiTes
NOTARIAL SEAT,
BARBARA E. GINGRICH, NOTARY PUBLIC
ERIE, ERIE COUNTY, PENNSYLVANIA
MY COMMISSION EXPIRES JAN. 4, 1994

R d Lol

"Signature of Affiant

TRl Z\(y(zﬂ’;,j

Signature of Official~Administering Oath

AFFIDAVIT OF THE FIRST NATIONAL BANK OF PENNSYLVANIA

COMMONWEALTH OF PENNSYLVANIA

ss:
ERIE County
Linda J. M dLmonT , being duly sworn (affirmed) according to law, desposes
and says thatshe is Ass VicE PrsiwTof The First National Bank of Pennsylvania
(Office of Affiant) (Name of Corporation)

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 1o the best of his knowledge, information and belief
First National Bank of

and that he expects the said Pennsylvania

to be able to prove the same

\

the same at the hearing hereof.

Sworn and subscribed before me this 15
day of {n mro\\ 19 At

My Commissioen Expires
’

MOTARIAL SEAL
CARNEY A, BELL, ROTARY PUBLIC
EC, £/55 COUNTY, PERNSYLVAMIA
23 L0000 ST DIPIPEE MARSH 71, 1082

e b ——

_

(Name of Corporation)

Auvgts_ Sy W\ Labmrd pif

Sigature of Affiant
Assistant Vice President

o &9{&

Signature of Official Administering Qath




APPLICATION OF

SOUTH HILLS MOVERS, INC.

EXPLANATORY STATEMENT

Transferor has experienced continuing and serious
financial problems which culminated in the filing of a
petition for relief under Chapter 11 of the Bankruptcy Code
on August 31, 1989. The bhankruptcy proceeding is presently
pending in the United States Bankruptcy Court for the Western

District of Pennsvlvania captioned In Re: Shoreline Moving

Systems, Inc., Debtor, Chapter 11 Case No. 89-00478E. There

is attached hereto as Appendix 12-10 a copy of the Order of
the Bankruptcvy Court appointing James K. McNamara Trustee-in-
Bankruptcy for Debtor.

Transferor is indebted to The First National Bank of
Pennsvlvania {FNB) under certain promissory Jjudgment notes
evidencing loans made bv FNB to Shoreline. Those notes are

secured, inter alia, by a lien in the nature of a security

interest in the operating rights.

On Sevptembher 27, 1989, FNB filed a motion with the
Bankruptcy Court for relief from the automatic stay
provisions of the Bankruptcy Code in order to proceed with
repossession and sale of its collateral, including the
operating rights, in accordance with applicable law. A copy
of the motion for relief from the stav is attached as

Appendix A.



Counts J and II of the motion were granted bv order of
the Bankruptcy Court dated December 29, 1989, A copy of the
"handwritten" order is attached as Appendix B.

FNB's authority to proceed to sell the PUC certificate
is contained in Count II of the motion, which action is based
on the securitvy agreement applicahle to the operating rights
executed bv Shoreline., The Trustee-in-Bankruptcy has
acknnwledaed the bank's security interest in the operatinag
riahts and has confirmed that the Estate would prefer that
FNB rather than the Trustee liauidate the authority.

Transferee has entered into an agreement pursuant to
which it will purchase all of the operating rights for Five
Thousand {$5,000) Dnllars, of which Five Hundred ($500)
Dnllars has bheen placed in escrow, with the bhalance to he
paid in cash or hy certified nr cashier's check on the
closina date pursuant to PUC approval. A complete copy of
the purchase agreement is ahttached as Appendix 12-1. The
aareement contains the normal terms and conditions usually
incorporated in such purchase contracts, including provisions
which make consummation of the transaction contingent upon
the prior approval of the transaction by the PUC. 1In view of
Lhe circumstances and the fact that the consideration for the
rights will bhe paid to FNB in consideration of the
termination of its securitv interest in the rights, FNB has

jnined as a signatorv to the agreement.



; K . APPENDIX A :

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE WESTERN DISTRICT OF PENNSYLVARIA
IN RE:

SHORELINE MOVING SYSTEMS, INC.,

et Tt T e

Chapter 11 Case No. B9-00478BE
Debtor Motion No. oo
[}
— <
‘.‘“ i
MOTION FOR RELIEF FROM STAY AND/COR ADEQUATE PROTECTION-"

A
-
o

oo =

AND NOW, this a Z day of Eiéiﬁéf , 1989, comes Thga?jfst :L

National Bank of Pennsylvania ("FNB"), by and through its counselflﬁﬁox

TN

o
McLaughlin Gornall & Sennett, P.C., with this Motion for Relief from8tay
and/or ARdequate Protection, as follows:

1.

The Bankruptcy Court has jurisdiction over this motion under

28 U.S.C. §1334, 28 U.S.C. §157(a) and order of reference effective as of
October 16, 1984.

This motion presents a core proceeding under 28 U.5.C.

§157(b)(2)(G), and is filed pursuant to 11 U.S5.C. §362 and Bankruptcy Rules
4001 and 9014.

2.

FNB is a banking association incorporated under the Acts of

Congress of the United States of America, having a principal place of business
at 717 State Street, Erie, Pennsylvania 16501.

3. The debtor, Shoreline Moving $Systems, Inc

{"Shoreline”), is
a corporation with a place of business at 3025 West 17th Street, Erie,

Pennsylvania 16505.

—

\
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q. James E. Blackwood, Esg., with a place of business at

127 West Sixth Street, Erie, Pennsylvania 16501, is the attorney for

Shoreline.

5. Shoreline filed a petition for relief under Chapter 11 of

the Bankruptcy Code on August 31, 1989. To date, the Schedules have not been

filed.

6. Shoreline is indebted to FNB under three separate notes,

evidencing loans made by FNB to Shoreline, viz:

{a)

(b)

(c)

Adjustable Rate Note dated January 8, 1987 in the
amount of $115,000.00 with a principal balance due in
the amount of $100,940.95, accrued interest due
through September 9, 1989 in the amount of $§12,532.37
and a per diem interest rate in the amount of $24.89,

which is adjustable (Exhibit A);

Business'Note dated January 8, 1987 in the amount of
$10,000.00 with a principal balance due in the amount
of 54,300.00, accrued interest due through

September 9, 1989 in the amount of $1,376.68 and a per

diem interest rate in the amount of $1.35 (Exhibit B);

Business Note dated February 5, 1988 in the amount of
$§15,000.00 with a principal balance due in the amount

of §15%,000.00, accrued interest due through

-2~



September 9, 1989 in the amount of $2,300.04 and a per

diem interest rate in the amount of $4.73 (Exhibit C).

7. Shoreline is in default under all three Notes, the balances
due having been accelerated and demand therefor having been made by certified

mail on August 10, 1989.

8. The Notes are secured by liens against Shoreline's property,
more fully described below, by a Security Agreement dated January 8, 1987
(Exhibit D), Financing Statements filed January 15 and January 16, 1987
(Exhibits E, F and G), Hypothecation Agreement dated January 8, 1987

(Exhibit H), Vehicle Titles (Exhibits I, J, K and L) and personal guaranties.

COUNT I
9. Paragraphs 1 through 8 are incorporated herein by reference.
10. The obligations referred to above are secured by liens

against four vehicles which are owned by Shoreline, viz:

(a) 1982 Ford Tractor,

{b) 1984 Kentucky Trailer,

(c) 1984 International Truck, and

(d) 1985 Chevrolet Truck.

11. The liens are noted as first liens on the Pennsylvania

Certificates of Title, all of which were issued to Shoreline in 1987.

-3-



12. The value of the vehicles is such that there is no equity
therein for the benefit of the debtor or the bankruptcy estate. Furthermore,

the vehicles are burdensome and not necessary to an effective reorganization.

13. If FNB is not permitted to proceed with repossession and
sale of the vehicles under applicable state law, FNB will suffer irreparable

injury, loss and damage.

WHEREFORE, FNB prays for an order granting relief from the
automatic stay and authorizing FNB to proceed with repossession and sale of
the vehicles in accordance with applicable state law, or in the alternative,
for an order granting adequate protection, and for other relief, including
without limitation, an order directing Shoreline to turnover the vehicles to

FNB forthwith.

COONT II
14. Paragraphs 1 through 8 are incorporated herein by reference.
15. The obligations referred to above are also secured by an

all-inclusive security interest in debtor's personal property, including but

not limited to debtor's equipment and inventory.

16. The value of debtor's personal property, including but not
limited to the debtor‘s inventory and equipment, is such that there is no
equity in the property for the benefit of the debtor or the bankruptcy estate.
Furthermore, said property is burdensome and not necessary to an effective

recorganization.



17. If FNB is not permitted to proceed with repossession and
sale of said property under applicable state law, FNB will suffer irreparable

injury, loss and damage.

WHEREFORE, FNB prays for an order granting relief from the
automatic stay and authorizing FNB to proceed with repessession and sale of
the property in accordance with applicable state law, or in the alternative,
for an order granting adequate protection, and for other relief that is
reasonable and just.

COUNT I1II

18. Paragraphs 1 through 8 are incorporated herein by reference.
19. The obligations referred to above are also secured by 191

shares of Ameritech Stock and 1,035 shares of Potomac Electric Stock, as well
as additional shares of any stock split of Ameritech and/or Potomac Electric
Stock, pledged to FNB by Mary E. Miller on January 8, 1987 pursuant to the

Hypothecation Agreement referred to above and attached as an exhibit.

20.  There is no value in the stock for the benefit of the debtor
or the bankruptcy estate, the stock having been pledged solely for the benefit
of FNB in the event that Shoreline failed to pay FNB in accordance with the

Notes.

21. The stock is not used by Shoreline in connection with its

business and is not necessary to an effective reorganization.



22. If FNB is not permitted to enforce the Hypothecation
Agreement and pledge under applicable state law, FNB and the other creditors

of Shoreline will suffer irreparable injury, loss and damage.

WHEREFORE, FNB prays for an order granting relief from the
automatic stay and authorizing FNB to exercise its rights under the
Hypothecation Agreement and pledge in accordance with applicable state law,

and for other relief that is reasonable and just.

Respectfully submitted,

KNOX McLAUGHLIN GORNALL &
SENNETT, P.C.

Attorneys for The First National
Bank of Pennsylvania

BY: c% . F aunfore
Guy. Fustine

120 West Tenth Street
Erie, Pennsylvania 16501
{814) 459-2800

70P109269
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ADJUSTABLE RATE NOTE

$115,000 Erie, Pennsylvania
January 8, 1987

FOR VALUE RECEIVED, the undersigned (™the Maker") promises to pay to the
order of THE FIRST NATIONAL BANK OF PENNSYLVANIA, a national bankin
assoclation having its principal office in Meadv{lle, Pennsylvania ("the
Bank"), in lawful money of the United States of America, the principal sum of
One Hundred Fifteen Thousand Dollars ($115,000) plus interest as herein
provided. )

Interest will be charged on that part of the outstanding principal which
has not been repaid to the Bank. Interest charges will begin on the date of
this Note and will continue until the full amount of principal has been paid.
Beginning on the date of this Note, the Maker will pay interest at the rate of
9% per annum. On the following dates, the interest rate which the Maker will
pay will be adjusted to and fixed at the Bank's then current Prime Rate plus
1-1/2%: January 8, 1990 and January 8, 1993 ("the Change Dates"). The"
adjusted interest rate shall apply beginning on the Change Date on which the
adjustment gccurs. Prime Rate, as used herein, means the rate the Bank
charges its most creditworthy commercial customers as determined by the Bank
from time ta time and publicly announced as the Bank's Prime Rate. The Bank
reserves the right to make loans to other borrowers at mare or less than the
Bank's Prime Rate where, in its judgment, different credit factors warrant a
different interest rate.

The Maker will make payments of principal and Interest every month at any
office of the Bank, commencing on February 21, 1987, and continuing thereafter
on the same day of each successive manth until all of the principal, interest
and other charges owlng under this Note have been paid in full. The Maker
will pay all sums owing under this Note no later than Jamuary 8, 1994 (the
"Final Payment Date"), unless the balance of this Note is accelerated as
herein provided. The Maker may prepay this Note in whole or in part at any
time without penalty; provided, however, that partial prepayments will not
chane or delay the due cdates of the monthly payments hereunder. Adjustments
to the amount of monthly payments on account of partial prepayments will occur
after the first Change Date following a partial prepayment.

The Maker's monthly payments, commencing on February 21, 1987, shall be in
the amount of One Thousand Eight Hundred Fifty Dollars and Twenty Four Cents
($1,850.24). When the interest rate is adjusted, as herein provided, the
amount of the monthly payments will change, commencing with the first monthly
payment following the Change Date on which the Interest rate is adjusted. The
amount of the monthly payments shall always be sufficient to repay the full
amount of this Note in substantially equal payments by the final Payment
Date. 1In setting the monthly payment amount on each change date, the Bank

will assume that the Interest rate will not change again prior to the Final
Payment Date.

Exhibit A .

o ¢ 3R
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This Note is secured by all inclusive Security Agreements dated January 8,
1987, flnancing statements, titles to 3 1982 Ford Tandem Tractor, Unit
#322-99, Serial #1FDYXSBWOCVA29867; 1984 Kentucky 45 Ft., Trailer, Unit #34,
Serial #1KKVE4528EL070253; 1985 Chevrolet 45 Ft. Diesel Truck, Unit #30-103,
Serial #20G8BHG31J0F4132294; 1984 International 26 Ft. Diesel Truck, Unit
#322-95, Serlal #IHTLDUXNOEHA22668; and 1034 shares Potomac Electric stock and
191 shares Ameritech stock (collectively, "the Collateral”). The Collateral
is given as security for the payment of this Note and any other Note given in
extension or renewal of this Note, as well as for the payment of any and all
obligations or liabilities, direct or indirect, of the Maker to the Bank which
were, are or may become due and whether now existing or hereafter arising or
acquired by the Bank. The Maker agrees to deliver to the Bank additional
collateral or to make payments on this Note to the satisfaction of the dank if
the market value of the Collateral declines or materially changes in value in
the sole opinion of the Bank, In addition to any other sums due hereunder,
the Maker will pay and discharge, or cause ‘to be paid and discharged, any anrd
all real estate or other taxes assessed against the Collateral before any
penalty 1s due thereon.

If any monthly payment becomes overdue for a period of fifteen (15).days,
the Maker agrees to pay upon demand by the Bank a late charge of $15.00 for
the purpose of defraying the expense incident to handling such overdue payment.

All of the terms, covenants, provisions, conditions and agreements
contalined in the Mortgage and Security Agreement accompanylng this Note are
hereby made a part hereof to the same extent and with the same force and
effect as i{f they were fully set forth herein; and the Maker covenants and
agrees to perform the same, or cause the same to be kept and performed,
strictly in accordance with the terms and provisions thereof. In addition to
the rights and remedies of the Bank set forth herein, the Bank shall have all
rights and remedies set forth in said Mortgage and Security Agreement, and all
such rights and remedies shall be cumulative,

This Note and all other obligations and liabilities, direct or contingent,
of the Maker to the Bank, shall forthwith, at the option of the Bank,
accelerate and become due and payable, without demand or notice, upon the
happening of any of the following events: a default in the payment of any
monthly payment due hereunder for thirty (30) days; a default in the
performance by the Maker of any other abligations of this Note or of the
Mortgage or Security Agreement; the sale or transfer of any Collateral aiven
under this Note without the prior written consent of the Bank; any assignment
by the Maker for the benefit of creditors; death of the Maker if the Maker 1s
a natural person; insolvency, bankruptcy, receivership of the Maker; a
material or significant decline in working capital, profits, sales ot cash
flow of the Maker; a significant adverse change in the Maker's quality of
management, methods of doing business or fimancial reporting; a failure by the
Maker to respond to correspondence or calls, or to answer pertinent questions
about financial activities that may affect this lpan; a failure by the Maker
to furnish additional satisfactory collateral when reasonably requested to do
so; or, a dissolution, reorganization or merger of the Maker if the Maker is a
corporation or a partmership. In the event of the happening of amy of the
events set out above, the Bank s hereby given full power and authority to
sell, assign and deliver, in a commercially reasonable way under the
circumstances, the whole of any Collateral subject to this Note.



If any of the Collateral for this Note consists of negotiable Instruments
or any chose in actlon, or consists of liens upon property, or an undivider
interest therein, the Bank instead of selling, may manage, collect, foreclose
or otherwise realize upon such security, with or without suit, and make such
compromises as it may deem suitable with any or all parties in interest to
such Collateral, to the same extent as though the Bank were for all purposes
the owner thereof. The Bank also may extend the time of payment of any such
instrument or chose in action as to other parties liable thereon, without
incurring responsibility to, or discharging or otherwise affecting any
liability of the Maker, The Maker hereby waives presentation, protest and
notice of non-payment of any such negotiable instrument.

After any sale, collection or other disposition of any Collateral given
under this Note, the Bank may deduct all costs and expenses of every kind
incurred in the collection of this Note:or {n the collection, sale or delivery
of any of the Collateral. Thereafter, the Bank may apply the residue of the
proceeds of such Collateral to pay any obllgatlons, or liabilities to the
Bank, whether then due or not, making proper rebate for interest on
obligations or liabilities not then due, and returning the excess, if any, to
the Maker. The Maker agrees to be and remain liable to the Bank for any
deficiency arising upon any sale, collection or disposition of Collateral.

The Maker hereby authorizes the Bank, at its option, at any time to set
off and apply to the payment and extinguishment of any of the obligations or
liabilities of the Maker to the Bank, whether now existing or hersafter
contracted, and whether then due or not due, any and all monies now and
hercafter in the possession of the Bank, or under its control, on deposit or
otherwise, to the credit of or belonging to the Maker.

waiver by the Bank of any event of default hersunder shall not constitute
a waiver of any subsequent default.

The Maker empowers any attorney of any court of record within the United
States or elsewhere to appear for the Maker, with or without a declaration
filed, and confess judgment or judgments against the Maker in favor of the
Bank for the entire unpaid principal of this Note, all other sums paid on .
behalf aof the Maker pursuant to the terms of this Note or the Mortgage, all
arrearages of interest thereon, and any other amounts due the 8ank pursuant tao
the terms hereof, together with costs of suit and an attorney's commission for
collection of fifteen percent (15%) of the total indebtedness, or Three
Hundred Fifty Dollars ($350.00), whichever is the larger amount, on which
Judgment or judgments one or more executions may lssue forthwith. The Maker
hereby waives and releases all laws, now In force or hereafter enacted
relating to exemption, appraisement or stay of execution.

This Note lnures to the beneflt of the Bank, 1ts successors and assigns,
and i{s binding upon the Maker, its heirs, executors, administrators,
successors and assigns, as the case may be. The Bank may transfer this Note
and may transfer any collateral given under this Note to any transferee, who
shall thereupon become vested with all the powers and rights given to the Bank
under this Note, and the Bank shall thereafter be forever relieved and fully
discharged from any liability or responsibility arising under this Note. Nn
delay on the part of any transferee in exercising any rights hereunder shall
operate as a walver of such rights.
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Whenever used in this Note, the singular number shall include the plural,
the plural the singular, and the use of any gender shall be applicable to all
genders. If there is more than one Maker hereunder, all liab{lity heresunder
shall be joint and several.

IN WITNESS WHEREDF, the Maker has caused thls Note to be executed under
seal the day and year first above written.

Borrower:  Shoreline Moving Systems, Inc.
//,/{J/V//% BY: (%%%M oyﬂjfsm)
Witnes (SEAL} Cecella Miller, President

3025 West 17th Street, Erie, PA 16505
Address of Borrower
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Erie . Penna. Metro OFFICE DATE Janua‘B, 19 87 510,000.00

With Interest

1.  The Nate. OnM ~—1988 for value received the worrawer, Jointly and severally, promises 1o
Demand or Darel

"pay to the order of THE FIRST NATIONAL BANK OF PENNSYLVANIA (the “Bank ")

at any office, the sum of $10.,000.00 mm=m=====o=== Dolars,

plus interest at the rate ofp [ 3 % per year or the Bank’s prime rate of interest as it varies irom time to time plus_) % per year.
The Bank's prime rate shall be the rate the Bank determines as its prime rate, based upon general money market conditions, and
that the Bank announces publicly, from time to rime, as its prime rate. The Bank reserves the right To make loans to other borrowers,
at more or less than the Bank’s prime rate, whare, in its judgment, different credit factors warrant a different interest rate. This norte
may be prepaid at any time without penaity.

2. The Security. The Borrower does hereby give and grant to the Bank a security interest in any accounts ar property of the
Borrower in or which may gorne into the possession of the Bank at any time and in the following property:

Security Agreements dated 1/8/87, financing statements, Titles to 1982 Ford Tractor
#1FDYX98WoCVAZ29867, 1984 Kentucky Trl.lKKVE452BELQ70253, 1985 Chevrolet Truck #2GBHG3LJoF4l3-
2294, 1984 International Truck #1HTIDUXNOEHA22668, Agreement of Cuaranty of Charles J. &
Cecelia Miller & 191 Shares Ameritech Stock & 1034 Shares Potomac Clectric Stock.

This property is given as collateral security for the payment of this note and any other note given in extension or renewat
ot it, as well as for the payment of any and all obligations or liabilities, direct or indirect of the Borrower or any of them, to the Bank
wlhich were, are of may become due whether now existing or hereatter arising or acquired by the Bank. The Borrower agrees to deliver
to the Bank additional collateral or to make payments on this note to the satisfaction of the Bank if the markert vaiue of the cotlateral
declines or materially changes in value in the sole opinion of the Bank.

3. Default Provisions,

{a} This note and all other obligations and liabilities, direct or contingent, of the Borrower and each of them, to the
Bank, shall forthwith, at the option of the Bank, accelerate and become due and payable, without demand or notice upon the happen-
ing of any of the following events, 1o the Borrower or any endorser of guaranior of this Note: death, insolvency, bankruptey, receiver-
ship; a material or significant decline in working capitai, profits, sales or cash flow; a significant adverse change in the quality of man-
agement, method of doing bustness or financial reporting; or failure to pay any interest or principal when due, respond 1o corre-
spondence or calls, answer pertinent questions about the financial activities that would affect the [oan or to furnish additional satis-
factory collateral when reasonably requested to do so.

(b} in the event of the happening of any of the facts set aut above, the Bank is hereby given full power and authority 10
sell, assign and deliver, in a commercially reazonable way under the circumstances, the whaole of the collateral.

{c} i the security for this note consists of negotiable instruments of any chose in action, of lien upon other property o
any undivided interest therein, the Bank instead of selling, may manage, coliect, foreciose or otherwise realize upon the same, with or
without suit, and make such compromise as it may deem best with any ar all parties in interest to the same extent as though it were
for all purposes, the owner thereof, the Bank also may extend the time of payment of any such instrument or chose in action as 10
other parties [iable thereon, without incurring respansibility 1o or discharging or otherwise affecting any liability of the Borrower. The
Borrower hereby waives presentation, protest and notice of non-payment of any such negotiable instrument.

{d) In case of any sale, collection or gther disposition of any of the collateral aftrer deducting all costs and expenses of
every kind for the collection aof this note or the collection, sale ar delivery of any of the property the Bank may spply the residue of
the proceeds of the propurty after the sale 10 pay one or more aor all of the obligations, or liabilities to it, whethur then due or not,
making proper rebute for interest on obligations or liabilities not then due, and returning the excess, if any, 1o the Borrower, who
agrees to be and remain liable, jointly and severally to the Bank for any deficiency arising upon such sale or sales, collection or dis-
position,

(e} The Borrower hereby authorizes the Bank at its option, at any time to set off and apply to the payment and ex-
tinguishiment of uny of the obligations or liabilities hereinbetore referred 10, whether now existing or hereafter contructed, und whether
then due or nat due, and any and all moneys now and hereafter in the possession af the Bank, or under its contral, gn depasit ac
otherwise, to the credit of or belonging 1o the Borrower.

{1} Waiver of any default shail not constitute waiver of any subsequent default.

4. Assignment. The Bank may transfer this note sand may deliver the collateral security 1o the transferee, who shall thereupon
become vested with 3l the powers and rights given to the Bank in respect thereto; and the Bank shall thereafter be forever relieved and
tully discharged fraom any liability ot respansihility in the matter. No detay on the part of the holder hereof, in exercising any rights
hereunder, shall operate as a waiver of such rights.

5. Contession of Judgment. The Borrawer, and each of them, does hereby irrevocably authorize and empower the Prothons-
tary or Clerk or any attorney of any court of recard within the United States, or elsewhare, 10 appear tor me or us al any time, whether
or not there has been a default, and to confess judgment against me or us and in favor of the holder hereof for 4 sum equal to the face
amount af this Note, with costs af suit, and with 15% ar a reasonable amount unger the circumstances added as attgrney’s cotlection
tees. With respect to any judgment entered hereon, gach of the Borrowers agree that any real or personal property may be sold under

a Writ of Execution.
aoRROwERShozelJ.nLMnung_S;zs.ce.ms_,__In
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Erie , Penna. Metro OFFICE DATE_E&_DIL\&D. .19 BB S_15 000.00
. Witn Interest

. 1. The Note. On_lul. 1988 for value received the aorrower, Jointly and severally, promises ta
: Uemand or Date)

) p’av 10 the order of THE FIRST NATIONAL BANK OF PENNSYLVANIA {the “Bank®)

at any office. the sum of $_15,000.00 Fifteen Thousand Dollars-- Dotllars,
pius interest at the rute of /a3 % per year or the Bank’s prime rate of interest as it varies fram time 1o time plus_ ] % per year,
The Bank's prime rate shall be the rate the Bank determines as its prime rate, based upon general money murket canditions, and
that the Bunk announces publicly, from time to time, as its prime rate, The Bank reserves the right 10 make {0ans 10 other borrowuss,
3t more or less than the Bank's prime rate, where, in its judgment, different credit factors warrant a different interest rate. This note
may Le Prepaid 3t any time without penalty.

2. The Secusity. The Borrower does hereby give and grant to the Bank a security interest in any accounts or property of the
Borrower in or which may come into the possession of the Bank at any time and in the following property:

Security Agreement and Financing Statements dated January 8, 1987 and Agreement of
Guaranty of Cecelia and Charles J. Miller.

This propertly is given as collateral security for the payment of this note and any other note given in extension or rencwal
of it oy wverll oo fur the pusment of any und all obligations or liabilities, direct ur indirect of the Borrower 61 any ol them 10 the Euiin
WhiCh were, are Of Muy LeCOMe Que whether NOw existing or hereafier arising or atyuired by the Bank. The Bourovser wpeces 10 deliver
10 the Bank odditional coflateral of 10 make payments on this note 1o the satisfaction of the Bank if the maiket value of the colluteral
declines ar marteriatly changes in value in the sole opinion af the Bank.

3. Default Pravisions.

{a] This nate and all other gbligations and lisbilities, direct or contingent, af the Barrower and euch af them, 1o the
Bunk, shall forthwith, at the option of the Bank, accelerate and become due and payable, without demand or notice upon the hupjlen-
ing of any of the following events, 1o the Borrawer or any endorser or guarantor of this Note: death, insolvency, bunkruptey, receiver-
ship: 4 material or significant decline in working capital, profits, sales or cash flow; a significant adverse change in the quality of mun-
ugement, method of doing business or financial reporting; or failure to pay any interest or principal when due, respond 1o corie:
spondence of calls, answer pertinent guestions about the financial activities thot wouwld affect the 1oan or 1o turnish wdditional sutis
factory collateral when reasonably requested 1o do o,

(bl In the event of the happening of any of the facts set out above, the Bank is hereby given full power gt suthoiity 1o
sell, assign a3nd geliver, in a commercially reasonadle way under the circumstunces, the whale of the collateral.

{c)  1f e secuiity for this note consists ot negotiable instrumencs or any chose in action, or livn upu other propeiy ur
any undivided interest therein, the Bank insead of seliing, may manage, collect, foreclose or otherwise realize upon the sume, with or
withoul »uit, 3nd Make such compromise as it May deem besi with any ar all partics in interest 1o the saMe ex(cnd as OUGN It were
for all purposes, the gwner thereof, the Bank also may exiend the ume of payment of any such instrument ur cise i stbion 4 (0
other partivs liable thereon, without incurring responsibility to or discharging or athurwise affecting any liabitivy i the Burrower. The
Borrouwer hereby wiaives presentation, protest and notice of non-payment of any such negotiable instrument.

{d) In case uf any sale, collection or other disposition of any of the collateral after deducting .H cCals Und éxPenses uf
every kind for the colliection of this note or the collection, sale or delivery of any of the property the Bank inay apply the fesidue ul
e proceeds of the propurty after the sale 10 pay one or mare or it of the obligations, or Labililies 1011, whether [hen due O not,
™uking proper 1ebute fur interest on obligations or liabilites not thep due, angd returning the excess, if any, 10 the Barrower, who
3gfees to be and cernun liable, jaintly and severally 1o the Bank tor any deficiency acising upan such sale ar sale.. collvction or dis-
position.

(e)  The Borrower hereby authorizes the Bank at its gplion, at any, lime (o _sel_otf and apply 1o the payment and ux-
tirwiinnent ut a0y of the abhigutions of liabilities hereinbefore referred 1o, whether nuve eRinling wi petesller Conttod, aod weliciog,
then duv of nol Jue, and any aod !l moneys now and hercafter in the possession of the Bunk, or undur 115 contiol, uh depuuil o
othenwise, 10 the credit of or batonging 10 the Borrower.

(f}  Woiver of any default shall not constitute waiver of any subsequent default,

4. As>ignrnmu. The Bank may transfer this note snd may deliver the collateral securnity 10 the trumbeice, vaitae hall thueteupun
LreamMe vested with ol the powers and rights given 1o the Bunk in respect thereto; and the Bank shall thereslter e Turcser relicved sl
Tuliy discharged from oany liability or responsibility in the matter. No delay on thye part of the holder hereot, in caciCisua) any Hyghits
Nereuider | shall operate as 3 waiver of such rights, -

. Cuntussitn Of Judament, The Borrower, and each of them, does hereby irrevocably authorize and enisuwer the Prothonuo-
tary of Clerk ur uny 3ttorney of any court of record within the United States, or elsewhere, 10 appear for me or us at uny Lime, whether
ar not thure hes been u default, and 10 contess judgrnent against me or us and in tavor of the holder hereot for 4 wum eyual 1o the Tacc
atnount o this Note, with costs of suil, and with 15% or a reasonable amount under the circumstances added ui stiuiney s collecliun
Toen. With teipect 10 any judgment antered hereon, each of the Borrowers agree that any real or pwml Propeity may De sold uile
4 Writ of Execution,

BORROWER_ Shoreline Moving Systems, Inc.

L[’Z’/U (SEAL

elia M ‘err pres. {Boriower )
3011 W. 17th St., Erie, PA 16505 {SEAL}
Adaress
[SEAL)
AJOress

FIHM 204 AEY, 2 {10/00) ORIGINAL ()£ #8042 Exhibit ¢



SECURITY AGREEMENT.

Intending to be legally sraby, the Deblor gives and grants lo the Securad Party a security interest in the following
colaleral {the Colateral):

{a) all goods, inciuding inveniory wherever located:

{b} equipment:

(¢} chattel paper;

{d} documents;

(o) Instraments;

{} accountsa;

{g) general Intangibles, including ticenses and claims; and
(h} fxtures.

the actual closing

s kmited o he rouowng-hll mstmz fumls ps_as of the end of

PEISONA rhaejr, £ ehouse emii pmen (1. pallet

All attar-acquired Collaleral of the same classes. mc!udlnn proceeds and insurance recerved with respect to the Collateral
shal be nciuded in the term “Cotataral”.

The Debtor hersby gives and grants to the Secured Party a securily interest in the Collateral to secure the perlormance and
payment ol the ioan 1o the Deblor made on the day thiss Secunty Areement i3 exécuted, al past debis sl outstanding, al
future advances and all other oblgabons of the Debior to the Secured Party, In addition, the Dablor agrees 0 pay and heredy
gives and grants 1o the Secured Party e securtty inferest in the Collateral to secure paymant of al other expensas Dy the
Secured Party lor taxes, insurance, repairs o and maintenance of the Collateral and all attomeys’ fees, collecton costs and
axpenses ncurred by the Secured Party in enforcing the obligations of the Deblor to the Secured Party which now exist or
which may hereatter ba Incuired, whamer thay mré due of Not yet due, direc! of contingeni, and whith shall include ahy
renewais, extansions or substitutions of the oblgations.

REPRESENTATIONS ANDO COVENANTS OF THE DEBTOR

The Debilor hereby represents and covenants now and aftar the closing of this Security Agreement, that:

1. 1t owns tee simple tte 10 the Collateral iree of all iesna, 3ecurity intereals, encumbrances, of claima. in addition, it will, at
its own expense, defend any action which may effect the Debtor's titie to the colateral,

2. The Deblor wik prompity pay the Secured Party, and the Debior's obligation to pay shak be part of the obligation secured
by the Colaleral, al of the lolowing:

{a) Any and al sums, fess. costs, expenses and charges which the secured party may pay o incur pursuant {o any pro-
vision of this Secunty Agresment, or n delonding, protecting, preserving of enlorcing its sacunty interest in the Col-
lateral or in enforcing payment of the obligations secured by this Securty Agreement including, but not imited to,
the cast of searches, fiings, racardings, laxas, altomays’ tees and othar legal axpenses and all fees and expenses
for the service of liing papers, payng premiums on bonds, fees 1o marshals, sheritls, custodians, auctiongers,
warghousemen and Others, (raval expenses, court costs and codechon charges and all expenses of retaking,

- holding, prepamng for sale of leass, seking, eeang, of otherwise; and

{b) Al nterest provided in any nole evidencing an obiigation secured by this Security Agreement.

. Al the request of the Secured Party, the Debtor will execute any necessary financing slatements or other insiraments in
the form satisfactory to the Secured Party.

4. The Debtor wili keep the collateral in good ordar and repair and shall keep it separate and indentifiable at the addrass
specting Delow. Tha Deblor will not remove the colateral from that location except in the normal course of business
without tha wnitlen consent of 1he Secured Party.

5. It the Collateral is of the typae normally used in mare than one siate, and tha Debtor has more than one place of business,
the Debior represents that the chie! axecutive office is

County, Further, the Deblor agrees (o immediately notity the Secured
Party in writing of any changs in the Ceblor's chiel executive ollice.

8. N Certficates of Ties are issued with respect 1o the Collateral, then the Debtor will cause the mlsrosi of the securad par-
ty o be properly noled on the Certdicate of Title.

7. The Debtor will not sall, contract 1o sell, lease, encumber or otharwisa dispose of the Collateral or any intarest in the Col-

lateral without 1he consant ol the Secured Party until all obligations which this Security Agreamaent secures have been lu-

g sahsfied. in the event the Dabior breaches this particular covenant, then the rent, cash or any nole received tor such
olateral shal be ncluded in the Colateral given 10 the Secured Party in this Agresment.

8. The Deblor shall insure the Collateral with nayrars sccaptabie 10 the Secured Party pgainst all casusities normally insured
against by simiar busnasass. The nsurance shal be lor the benofit of tha Debior and the Secured Party as ther interasts
may appear. The Debtor hereby authorizes the Secured Party 1o coflect trom the insurer any amount that may become
due under the insurance policias and authorizes the Secured Party 1o apply the insurance procaeds to any oblgation
secured by this Security Agreement.

9. At the Secured Party's requast, the Deblor will promptly fumish a balance sheet as of the last day of each month and a
statement of revenue, axpensas and incoma for aach month, The Deblor wil alsp tumish any additionel tinancial informa-
tion requesied by the Secrred Party and wikl parmit the Secured Party 1o inspect the Debior's books and records, in-
cluding using the Deblor's hardware and softwara (0 produce businass racords kept in.computers, I requeasted, the Deb-
lor will furnish and acknowiedge stalements of the itema and the value of the Colateral and the amoun: owead to the
Secwured Party a9 of the day requasted by the Secured Party,

10.This is a purchase maoney secunfy inlerast.
11.There i a conlemporaneous exchange of consideration al the time this security interest s given.
12.Tha guarantors af any obligation sacured by thia Security Agrasmaent are solvent.
13.The guarantors of any obigation secured by this Security Agreemant are raceiving vakue for having given their guaranty.
14, There i3 no construction mortgage n contemplation or in alect which would nclude any fixtures inciuded in the Collateral.
15.The Debior will natity the Secured Party Il it makes any of the lollowing changes:

{a) its name;

(b) its addreas:

{e] the nature of .5 business entity: and

{d) it opens a new business localion. Forn Mo, 4020 Rav. 2 (6-83)
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9 RIGHTS OF THE SECURED pnm . L

The Secured Parly ~+8 the fobowing rghts: *

1. The Collateral has a value of approximatety $___________ which i3 approximatety ___% of the cbiigation secured by this
Secunty Agresment at the tima d is executed. The Debtor acknowledgas that @ will be ddlicull and expensive 1o iquidate
the Collateral in the avent ol a default. Therefora, a margin of at least % was bargained for by the Secured Party
and @ the basis of the Secured Party entering this Secunty Agreement. I, n the judgment of the Sacured Party, the Col-
laleral gecreases in value lo lass than % of the obligation secured by this Security Agreement al the time tha
Secured Party exercses ils judgment, the Deblor shal esther provide additional Collateral or reduce the lolal n-
debledness by an amount sulficiant 10 restore the Collateral 10 a vakse af at least . _% of the obligation sacured,

2. The Secured Party may notity any account Dabtor to pey the Secured Party balore a  siaudl on any obligation oceurs. In
the avent the Secured Party gives such notice, the Deblor hereby names the Secured | arty ils aliomey-in-Iacl 1o open ila
post office box, remove the contents and endorsa the Debior's name lo any challel, paper, document or instrument
neceasary in order 10 obtain the benelits of such writings. :

3. The Secwed Party may charga back to the debt any accounts nol colecied.

4. The Secured Parly shall no! have g duly to make advances pursuant Io any commitment to the Debtor if the Debtor is in-
soivent.

§. ) any siock of the Debtor is included in the Collateral, the Secured Party may not vole the stock except alter it gives the
Debior wrtten notice of default and of its ntantion to vots the stock.

8. The Secured Party may fila a copy of the financing statement,

EVENTS OF DEFAULT

The foSowing facts shal constitute an Event of Default:

The Debtor fails to pay when dus any amount payable on ey obligation due to the Secured Party:
The Debtor {als to perform any duty set forth in this Security Agresment;

There is a substantial change n tha Debtor's corporate stnuchure;

The vaiue of the Collateral declines below the percentags of the obligation stated in Paragraph 1 of the Rights of the
Secured Party;

The Debtor sels a major portion of its business or assets,
The Deblor changes the nature of its business; or
7. If the gross dollar amount of the Deblgr's sales declines move then 25% per year.

2up-

@ o

The Debtor specilically agrees that if an Event of Default occurs, but the Secured Party does not exercise its remedies
undar this Sogwity Agreement, tha! fact shall not constitule 8 waiver of any NQht to deciars defauil at any time in the future by
the Secured Party.

REMEDIES
it an Event of Delault occurs, the Secured Party may immediately do the folowing:

1. It may declare ail obligations secured by this Security Agreement immediataly due and paysble and may procsed (o en-
force payment of the obligations and exercise any and all rights it has under the Pennsyivania Unilorm Commercial Codae,
and any other law_ custom or agreemant batween the Debtor and the Secured Party,

2. It may remove the collateral from the Debtor's place of business and it may require the Debtor to assembie the Collateral
and make tt avaiable at the place desiinated by the Secured Party. In order to enable the Secured Party to conduct the
sale on the premises, the Debtor heraby gives to the Secured Party the right to enter the premises and conduct the sale
of the Collateral on the premises.

3. If the Coilateral is perishable or threatens 1o deciing in value rapifly, or is of the type generally sold on a recognized
market, the Secured Party may sef the Colateral mmediately and without notice. Otherwise, the Secured Party shal give
the Debtor reasonable nolice of the tima and place of any sales, which may be public or private, by sending the written
notice to the Debtor's addresa Isted below. .

IN WITNESS 1o this Security Agreement, wa fix our signatuwes and seals on Jaruary 8, 19___87
- L Shoreline Moving Systems, Ine, Debitor
~ 3025 W. 17th Sc. Addrass
Aftest:  — Erie, PA

ﬁ/ﬂﬁd/%/&d By AM{ZHJ@_—
Secretary Cecelia Miller, Pres.
Y THE FIRST NATIONAL BANK OF
PENNSYLVANIA,
Secured Party

av_ﬁﬂmmam_r__

ACKNOWLEDGMENT

COMMONWEALTH OF PENNSYLVANIA )
] sa:
COUNTY OF ERIE ) .

Before me, a Notary Public in and for said State and County, personally eppeared PMLEM M0y
who, known to me jor satislactonly proven) 10 b the persons whose names ars subscribed 1o the wihin nhstrument, and
acknowletged thal they executed {he same for the purposes therein contained,
N WITNESS WHEREOF, | hersunto s&t my hand and official seal.
Cynmmia A Sywh, Notary Public

o comcomm remvmer Lol A S amn
-y Tre Ay tiudy

: 1
Mty Carmmirsion Expwes Dec. Notarv Pdbke




. EXHIBIT A .

)
ALL THE FOLLOWING PROPERTY SITUATED AT 302% West 17th Street, Frie

Pennsylvania:

1982 Ford Tandem Tractor, Unit #322-99, Serial #!FDYX98WOCVA29867
1984 Kentucky 45-foot trailer, Unit #34, Serial #1KKVE4528EL070253

1985 Chevronlet 14-foot diesel truck, Unit #30-103, Serial
#2CBHGI1J0F4132294

1984 International 26-foot Deisel Truck,; Unit #322-95, Serial
#LHUTLDUXNOEHA 22668

All existing furnishings as of the end of the actual closing date for
the fnllowing personal property:

All warehonuse equipment (i.e. pallet pads, pallets, plastic
covers, pallet jacks, couch racks, and storage vaults).

All office furniture (i.e. desks, chairs, files, bonkcases
and tables). :

All office equipment (i.e. typewriter, calculators, office
supplies, Mayflower forms and Mayflower literature).

All van equipment {(i.e. pads, dollies, 4-wheelers, straps,
walk bonards, rubberbands, Johnson bar, and car ramps).

All packing material.
All remaining fixtures.

IN ADDITION TO THE ABOVE PERSONALTY, ALL OF ALL-AMERICAN MOVINGC SYSTEMS
RIGHT AND INTUREST IN THE FOLLOWING CONCERNING ITS FRIE TURMINAL AT 3025

WEST 17th STREET, ERIE, PENNSYLVANIA:

Pennsylvania Public Utility Commission Houschold Coods Authority No.
.A87492, which does not include the freight authority thereunder.

Existing rights to Mayflower Agency in Erie, Pennsylvania.

Existing phone service and lease for the same, subject to Purchascr
maintaining all recquired payments therenn through its exisving
termination date,

Of fice copier and lease for the same, subject to Purchaser maintaining
all required lease and service contract payments far the same through
its existing termination date.

All existing advertising in the name of All-American Moving Systems,
Inc. for its Erie operations, subject to Purchaser maintaining all _
regular installment payments for the same until its existing terminatinn
date.

Condwill for Seller's existing Erie business.

NOTE: Tha All-Amarican Moving Systemsa nama must ho ramaved fram all
the above items within ten days of the actual closing date.
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K . All van equipment (i.’_‘ds, dollies, 4-wheelers, straps, ~alk boards, rubberbands,
. » Jolmson bar, and car ramps). All packing material. All remsining fixtures.
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1nventory and equipment, chattel paper,- documents, instru-
ments, accounts, {general intangibles including Yicenses asnd claims, fixtures, -
'all after-acquiréo collateral of the same class. inclpding proceeds and insurance
recelved with respect to the collsteral,  MOTICE: I is the intention of the -
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" O acquired atar change of name, identdy or corporate structure of the Deblor, of shall respeclively mean:
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ﬂmdy subsect I 4 secunly interest in ancther jusisdiction: B ' D Lessee(s) and Lessou(s].
when ihe Catlaleral s Drough into Ihis Siate. o1 0 when the Debtor's location s changed 1o Ihis State
Swrelim M"B System, Inc, ., . The ‘First National Bank of Pemsylvania
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5 Tht! menng Statement tovers The toliowing Types (of nems) of property:

'R11 goods ineluding nventory and equipmept, chattel

ﬂﬁl [es):
%ms, 1nst'f;:su- i
Lﬁhmsl iXtURS' R
all after-acquired dollateral of. the sama “glass inclidingigroceeds angd” {nsurance,
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., Ihw Redl Estate Records: ' 5::‘:" ° *(Describe Real Estate 10 flen: 8)
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. o . R -
No. & Sireet c. - Jownor Cy il County- ~ : - . Section Block lol_.
11. f appropriate 1n s bhng, Ue

10. Thus statement s filed without the Deblor's signature to perfect 2 secutity intefest in Collaterat {check approgrisie box):
D which i procesds af the oniginal Collateral destribed above 1 which § security intevesi wes perlcmd [ tevns Debiory) and Secured Partyfes)
© L1 acquired atter 3 change of Asme, idanbity of corporaty structure of the Deblor, of . © ] shald ;eapectvely mean:
D a5 10 which the hkng has tapsed. of . ] Co " | O Cansigneeis} and Consignoris). or
already sutyec! (o g secunly interest in another Imsdcloon | O Lesseets) and Lessuris).

D when the CoNaterat was brougnt ipia thes Raie=or] when the Dedlor 5 lowmn wiy chmnd to tha Shle. A

,mmmwm - The First Nationsl Bank of F’emsylvanla

{.

tu:d I3 DGDINH L 8' . k 5"'“'“’ ]

m FILING QFFICE cow mqum onty # item 10 15 cheches)
{5-83) o smmm roﬂu—-ro«u UCC-1 = Approwed by Secretary of Commonweaih of Pennsvivasa
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F aftﬂn Ditwcer ] Na. of —-1\- T ]
&M” : J @“‘W : 3. (O The Debtor s a transmting utmﬂ"'/

Thes FINANCING STATEME
b - lor !mng pumnnt to the'lJ mescial Gode. ey L3 Sherts Presented: I
L asiHune Fnlahﬂdduss{pl ...... 2 Se:wed Rame{s;ﬁr and Addressles): o 4 For FM:OH:Ué%TMFMgGHm
L s'.::.-una sy,tm.;;_-_‘ Tha FETSE Natfonal Ban of - 49?_U
Inc -.'J:- - o Lo 717 t S Vam N
'3011 W.. 17th %’aﬂt ; 5';3 & treet | . -
: - = | attne * Credit Dequmt

kthnfwg&hlemmmm;typutwﬂdﬂiﬂm S

ALl goods' including invmtory and’ equipnent chatte] paper, documents, Instm-
ments, accounts, general’ ‘Intangibles including licerdses and c¢laims, fixtures,
all aftar-acquired coligteral of the’ save ‘elass’ 1nc]ud1ng proceeds and 1nsurance

recei ved with respect to the callateral.’” NOTICE: - 3
7. D The described crops are growing or 1o be grown on;*

O

debtor to give the secured party a: i
Products of g al ' y 1 n:ryn +y ] The described goods are of are to be atfied to:*
— ¥ 3 The tumber to be cut or munerats or the kike -
& Descride Real Estate Here: . [ This statement s 1o be indexed in | 9. Kame of @ncluding od and gas) it on:®
- " the Rea Estale Records ... - ;f::“d *{Descnibe Reat £state in ftem 8)
MadSmes T ey o o e Coumytl. o i Sechenc - cBock o Lot
10 This statement 15 Bled mthaut the Debtor’s signature to pedecl # security intesest in Collateral {check appropriate box): | 11. H appropriate in this Hling the
2 which 15 proceeds of the original Callaterat described abave in which & securdy interest wis perlecled or | terms Debiorfs) and Secured Partylies)
O acquited after 3 change of name, identity o wpouu mmme o the Deblor, ot "1 shali respectively mean:
O3 as to which the liding has lapsed. or - ] ‘ £ Consigneets] and Consignocs}, or
already subject lo 2 sacurity intesest in another |ummcmn [ tessee(s) and Lessor{s).

D when the Guhleral was hroughl mmtrusSute.uD-hm'me Debtnr'shauon mchanmhmsute.
- Moo S g T 'rhe First Netional Bank of Pemnsylvania

3 Bein orts) - Srgnawem?&mw Partflies|

Signatus
ﬂ) HUNG OFFICE COPY ACINO‘WLEDGEMENT . P I " Required onty if Nem 10 i cheched.)
(5-831 AR F{RH—FOR‘M UII I-Anomved by Su:remv(g Cammmﬂh Pennsvivania

. .
Debtoris) ;- 72~ o PRI =7 S
@ nuns orncz coms&mmr - = {Requared only if fiem 10 15 cmml
. STANDARD FORM—FORM UCL- l-—wwed by Secretary of Commonwealih of Pemnvinnn
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HYPOTHECATION AGREEMENT

January 8 1987

The underaigned have endorsed and delivered unto

Shoreline Moving Svstems, Ine,

(hereinafter called "Borrower"), and hereby asuthorize n;ld Borrower to pledge
as collateral security for the payment of any and all loana now or hereafter
made by The Pirsc National Bank of Pennsylvania (hereinafter called "Bank") to
the Borrower and for any and all renewals ot extensions chereof, and for the
payment of any direct or indirect iiabilicty of the borrower, due or to become
due, or that may heresftar be contracted, and for the payment of any note or
notes now or hereafter given by saild Borrower to said Bank, snd upon the

cerma scated thersin, the following securities belonging to me/us and which
I/we am/are che owner/owners of racord, namely:

191 sharss Ameritach Stack
10 _shares Paromas Flesrrisc Srapk

Also any securities of mine/ours of which 1/we am/are the owner/owners of
record, which tha Borrower may bereafter deposit with said Bank for the pur-
pose aforesaid; and I/we do hereby give said Bsnk che same powers with respect
to said sscuricies as ia cont}incd ia any note or gotes given to said Bank, as
aforesaid by aaid Borrower, or any renewals or extensions thereof and without
demand or notice, hareby authorizing said Bank to deal with said securities in
the zame wvay and with the sama force and affect sz 1f said securicies pledged
by said Borrower as collateral security tharefore had balonged to said Borrower.
. I/we also suthorize said Bank to deliver to said Borrower the aaid
securities, or any part thereof, whenever waid Bank may wish, and cthea Barrower's
receipt shall be & sufficient acquitrance therefore, meaning and intending to

authorize said Borrower to act with said sacurities as 1f thea Borrower were cha

% Jzu_«@ﬁf neller] saas
Mra. Mary E.[[Miller

(SEAL)

absolute owmer chereof,

Exhibit H




uJ\‘ec,\c Q—:'s

I\n-.l - SRR 1 | b e S 0 1+

DEPARTHENT OF TRANSPORTATION
CERTIFICATE OF TITLE FOR A VEH

" u.:i I:llHllllN\UEﬁllIll OF PENNSYIVANIA 5T

_l’vln.l‘!'-'\- + Rl 1 4 b e o _‘"\l l

lCLEa !qu

SHORELINE MOVING

e - B0 g K . Wy O

issued in accordance with Section 1105 of the Vehicle Cude, Title 75, Pennsylvania Counsolidased Statutes

4707003000032 7-00)

iYL LG LY

7 SYSTEMS INC CODE LEGEND
1| 3025 w 3?TH ST A = ANTIOUE vEHICLE
1 ERIE PA 3505 F = OUTOF STATE VEMICLE
4 -~ H = AGRICULTURAL VEHICLE
qn - . L = LOGGING VEHICLE
e e TR R e e o st e b ot ki W BB 1n —t L s et | P FORMERLY A POUICE VERICLE
A = AECONSTRUCTED VEHICLE
X = FORMERLY A TAX1 ™
H : . e "\ x-ry',.:-
Zwlt  39373768003° sng&ﬁ : R
el TITLE MUMBER \opn."' SEAT CAP mn:ornnm
2l MFDYX8WACVAZIEET Z| +7 wsy0D0'
>q ] VEHICLE IOENTIFICATION NUMBER MAX. nnossvauzwcmr ~E g% "\ux aaoss COMB, WERIGHT
E2 33,8001 25727 f:»r*_
Wyl | _UNLAOEN WEIGHT m‘r! TSSUED - GATE Pa TTLED : | QDOMETER AT m
RRZT!! The rehicle described hervon is.subject to the following fiens: .
=508 M s

FIRST LIFN FAVOR OFy -~

THE FIRST NATL BANK OF PA
7L? STATE ST

TLIEN RFJ..F.A.'\ED -

I-ll.-\ M.DER

ERIE PA. -.lhsux.-_-a-‘-umn—_'u_ah._.m C TP it e o Wat—— 4 e "
BY

SECOND LIEN FAYOR OF:

ALL AMERICAN _MOVING _SYSTEMS_INC
58 HUBBARD RD

ALTINMI/ZED REPFRESNTATIVE

LIEN RELEASED

YOUNGSVILLE OH 44505

LAEN 1NN IR

V=rLT
Sonpe

KEEF"N’A
/S TTMATA M

‘.’

BY
N ALTIHUZYLY MEPUESENTATINVE,

= 'l ! cretify thot reasomabie diligence has bevs wied is exemizing the stolewunis ot
i385l presenied in the application for Certificare of Title to the rekicie described herewa, - :5{_,.._‘/ /.. /e

255111 and thas the prouf of ownership af said vehicle presenied with said opplicatien TR e LR
Yl wurranis the isswance of this certificatr noming the applicant a3 lawful owner of Boonmmet sy o= =
3 f said vehicle. Wherefors, | certify thar as of the dase imscribed Aereom, the official LI
Sl £ records of the Pemusyiranis Department of Tramsperietivw reflect that said
s upplicamt is the lawful pwmer ofund' wehicie, N-ﬁrhr, ulTr-nlnrulnn
D}a L Tl - PO Ty e - an - e e e AR o i Pl
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b H
iqﬂ SYSTEMS INC COOE LEGEND
ez! 3025 W L7?TH ST A - ANTIOUE vENICLE

e g = CLASSIC VI L
31 ERIE PA-lb505 F = OUT OF STATE VEWICLE

> il 1 H = AGRICULTURAL VEMICLE
o o1 - L = LOGGING VEMICLE
S 1 - o et ol i b aiies e A 1 L Bl & 4 ik bt b e | B w FORMERLY A POLICE VERICLE
‘A B U
-23:" e L . . . Xw- 17
(Er -
=13

= AL

f : g

- TIN.E MUMBER K 'oun HMEDFVENHJ.!
LKKVEHSE&ELU?DESB bSvDDD
TWEMCLE OENTIFCATION NUMBER WAL nmssvsmu.z NEJGH
P Lerl 2/23/879 7/2%/&&.
UNLADEN WEKGHT “DATE /SSUED ~ nﬂ‘! PA TITLED ™

‘;?» J nnuunuwmun OF PENNSYIVANIA [BRF 4"‘-"

e -'\1 30 o P S s _ﬂf!lﬁ“-

DEPARTMENT OF TRANSPORTATION 5' 553
CERTIFICATE OF TITLE FOR A VEHICLE

issued in accordance with Section 1105 of the Vehicle Code, Tide 75, Peansylvania Coasvlidated Statutes
4702300} 30030?0-{101

%

SHORELINE MOVING

36559402002 SHi .0 8y, :gsu'rucxv

The vehicle described heeean is subject (o the jollcmuthms' tA

by

* FIRST LIEN FAVON OF: e ST
THE FIRST NATL BANK OF PA

?X? STATE ST
ERIE.PA.DIbS50d.

ALTIRMEZELD RPIMPALNIATIVE
SECOND LIEN FAVOR OF:

LIEN RELFASED

ALL -AMERICAN .MOVING SYSTEMS INC _ Tomn
58 HUBBARD ROAD it
YOUNGSTOwWN OH 44505 TN A R

BY

ALTIRMIZED REPRESES VIV

I cervify ihat rvaromable diligence har bevn wied is

pn:rmduurappamuwame¢c{Tubuﬂtdeumhiitmu . ?‘5 T ﬂ/ -~
aud ihat ike provf of ewnership of rdd vedicls presemied wich rmd L 4"4“%‘
worranrs the i v of thix certifs x the appiicant ax igwinl gwner of

sand vehicle. Wherefors, | cortify ket a1 of the date imseribed herewn, the official - e ROVURDYILrAAL ASTIS

recurds of the Feunsyivania Uepartment of Tromspuristion nﬂm that soud
upghcul i the h-_{d awner of said eviicle.

Secretary of Tﬂlw[llﬂaluﬂ

Py T T TR T ST g T e

o -
.
-

h

P
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QEPATMENT oF TRANSPORTATlON 5’ 530
CERTIFICATE OF TITLE FOR A VEHICLE ;
issurd in accordance with Section 1105 of the Vehicie Code, Tille 75, Pennsyivania Comsolideted Starutes 15
?DESUDLBBGBDBE-DBI ;
SHORELINE MOVING : '
SYSTEMS INC CODE LEGEND
3025 W 17?TH 57 A « ANTIQUE VEHICLE
ERIE PA- 16505 € 2 G OF sTate VEwcLE 2
~ H = AGRICULTURAL VEHICLE ks e
- L = LOGGING VEHICLE 3
:‘.-’ el b e, i . e ¢ ke e B . s + Mt S L b e | P e EOAMERLY A POLICE VEHICLE
N R » AECONSTRUCTED VEHICLE B
. X » FORMERLY A TAXI R
: . ISR
i
j “«F.x‘hn ,

PR

38434364002 [$H ﬂ“

.- TITLE Mﬂ 9’ L3

| INTE RNATI.ONAL

MWVE'HQ.E Ll

.....

LNTLDUXNDEHAZ2LbS 30,0000 5 & :
HICLE OENTFICATION NUMAER MAX csmveum e

b3 e axasxu 52744 ;’-:-;:: H

UNLADEN WEIGHT - DATE ISSUED m AT PURCHASE i

The vehicle :ltsrn‘bed Im-wu ¥ wb;ecl to the fom:mn; hnu:‘\, R i ki

FIRST LIFN FAVOK OF; TR ; uEN RELEASED - 1

FlRST NATL BANK DF PA
737 STATE ST | S—
ERI E:_.EA Jh Sglwww‘-a—“ra—_-.-- e Wy e .“

BY

ALTIHMIZED REFRESES TV E
SECOND LIEN FAVOR OF:
LIEN RELEASED

o vep g nmpes een Cuo ety
- by I :
ot K e 2 7!

ALL AMERICAN MOVING SYSTEMS INC il
58 HUBBARD ROAD T T
YOUNGSTOWN QOH 44505 TR TR DR R

gy

AL CERMOLIEL EPMENE ST LIV E

{ cerrify thar reasvnable dilipence Akt bees used in cxemining the datrmonts .
L precemted in die applicarion for Certificace of Title to the wekicly described bereva, . %ﬁj/. . e

I and that the preuf of ownerthiz of said vehicle proyrmied ek soid wpplication Lo T P et il
F warranis the inisaace of ikis crrificair naming thr applicent o3 lowful wwwer of N F"'"'RP-'J"" -y
= 1aidf vehicle, Wherefore. { cemify that as of the date inseribed herron, the sfficial . S RIS S N
Hi} reverds of the Pewnayivania Deperiment of Trawsperiolion reficct that said
opplicant is the wful owner of said vehicie. m.ry ol Trjmpuﬂ.umq
__/,,“Mm_mm ) T PRI O P

T ‘_& o lv":n\\mr

ANY ALTERAT!ON OR ERASURE VO]E_SN_THIS L
RPN " R T ST O, I Ul A,
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DEPAHTMENT OF TRANSPORYA‘HDN

CERTIFICATE OF TITLE FOR A VEHICLE 773353

SHORELINE MOVING
SYSTEMS INC

3025 WEST 2A7?TH ST
ERIE_PA 1b505

e S Skt e e e by W g e Ttk ol R il & gyt

———— 1 e

ixsued in accordance with Section 1105 of the Yehicle Code, Title 75, Pemasyivapivc Consulidated Statutes

470400023003022-00)

CODE LEGEND

A « ANTICUE VEHICLE

€ = CLASSIC VEHICLE

F « OUT OF STATE VEHICLE

H » AGRICULTURAL VEHICLE

L = LOGGING VEHICLE

P = FORMERLY A POLICE VEMICLE
R = RECONSTRUCTED VEHICLE

X = FORMERLY A TAXI

B‘ié 923

- TMLE

sutt"os Qfelut

o

:EGBH

VEHICLE O HCA

P

umazu'w;‘mr . .~.33/0=!/5?_

The vehicle drxmbed hrmm u mb;m w lhr[allmn; lulu' "
FIRST LIEN !AVOﬁ OF\ Nl

THE FIRST NATL BANK OF PA
737 STATE ST

CEBRIE-PA - Do U wovrmmm crrmmtnncs vtk st A, e« -

SECOND LIFN FAYOR OF:

o e e 4 e S ama—a M ¢ 4 e . —m——— .

I certify that reasomable diligence hos beew used in the
presenitd inm thr applicsiion for Certificule of Title Is the whicle dexeribed nrm
ond thas the provf of swaership of wd vebicls presemied with caid appiication
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K APPENDIX B
IN THE UNITED STATES BANKRUPTCY COURT <i:::'

FOR THE WESTERN DISTRICT OF PENNSYLVANIA
In RE:

}
}
SHORELINE MOVING SYSTEMS, INC., ) Chapter 11 Case No. 89-0047BE
}
Debtor )

Motion No. 8*2 - /’35-5

MOTION FOR RELIEF FROM STAY AND/OR ADEQUATE PROTECTION

AND NOW, this a Z day of 5 41‘ , 1989, comes The First

National Bank of Pennsylvania ("FNB"}, by and through its counsel, Knox

McLaughlin Gornall & Sennett, P.C., with .this Motion for Relief from Stay

and/or Adequate Protection, as follows:

1. The Bankruptcy Court has jurisdiction over this motion under
28 U.5.C. §1334, 28 U.S.C. §157(a) and order of reference effective as of
October 16, 1984. This motion presents a core proceeding under 28 U.S.C.
§157(b){2)(G), and is filed pursuant to 11 U.S.C. §362 and Bankruptcy Rules

4001 and 9014.

2. FNB is a banking association incorporated under the Acts of
Congress of the United States of America, having a principal place of business

at 717 State Street, Erie, Pennsylvania 16501.

3. The debtor, Shoreline Moving Systems, Inc. ("Shoreline”), is

a corporation_g}th a place of business at 3025 West 17th Street, Erie,

Pennsylvania 16505. M,;’/.I_LC,)

12/29/51 - LR FHD g Ry poro—tet g frre
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{(SEE CVER FCR COPIES) -




APPLICATION OF
SOUTH HTLLS MOVERS, INC.

SUPPLEMENT TO PARAGRAPH 9

COMMON CONTROL

All of the issued and outstanding stock of Transferee is
held bv SHM Holdings, Ltd., a Delaware corporation. There is
set forth in Appendix 12-9 aof the application the corporate
data concerning the Transferee, including the names angd
addresses of its officers and directors.

Robert E. Lee and Garv N. Lee each own 50% of the issued
and outstanding common stock of SHM Holdings, Ltd. The
latter companvy owns all of the issued and oubtstanding stock
of Leelerase, Inc, which holds coperating avthority from this
Commission at-Docket No. A-00107868.

Thus, SHM Holdinas, Ltd. controls through ownership of
all of the issued and outstanding stock, South Hills Movers,
Inc. and Leelfase, Tnc. ("the controlled companies®). Robert
Lee is the President, Robert E. Lee and Garv N. Lee are the
Vice Presidents, and Robert V. Stabile is the
Secretarv-Treasurer of the controlled companies. These four
individuals constitute the Board of Directors of the

contrnlled companies,



APPENDIX 12-1

AGREEMENT

BETWEEN

JAMES K. MCNAMARA, TRUSTEE
FOR THE ESTATE OF
SHORELINE MOVING SYSTEMS, INC., DEBTOR (SELLER),

SOUTH HILLS MOVERS, INC. (BUYER),

AND

THE FIRST NATIONAL BANK OF PENNSYLVANIA (FNB)

DATED

MARCH 15, 1991

Lawrence C. Bolla, Esa. _ John A. Vuono, Esa.
QUINN, GENT, BUSECK & VUONO, LAVELLE & GRAY
LEEMHUIS, INC. 2310 Grant Building
2222 West Grandview Blvd. Pittshurgh, PA 152190
Erie, PA 16506-4508 Attorney for BUYER

Attornevy for SELLER

Guv C. Fustine, Esg.
KNOX MCLAUGHLIN GORNALL & SENNETT, P.C.
120 West Tenth Street
Erie, PA 16501-1461
Attorney for FNB
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AGREEMENT

THIS AGREEMENT is made this 15th day of March, 1991
between JAMES K. MCNAMARA, Trustee for the Estate of
Shoreline Moving Systems, Inc., Debtor (SELLER), an indivi-
dual having an office at 2222 West Grandview Boulevard, Erie,
PA 16506-4508, SOUTH KILLS MQVERS, INC. (BUYER), a Pennsyl-
vania corporation having its principal office at 3132
Industrial Boulevard, Bethel Park, PA 15102, and THE FIRST
NATIONAL BANK OF PENNSYLVANIA (FNB), a bhanking association,

having an office at 717 State Street, Erie, PA 16501.

I. PREMISES

A. Shoreline Moving Svstems, Inc. (Shoreline}, a
Pennsvlvania corporation, formerly operated as a motor common
carrier of property and holds a certificate of public con-
venience and necessitv issued by the Pennsylvania Public
Utility Commission (PUC) at Docket No, A-00107274 (herein
called "the operating rights™).

8., SELLER is the Trustee in Bankruptcy for the Estate of
Shoreline in connection with the bankruptcy proceeding pending
in the United States Bankruptcy Court for the Western District

of Pennsylvania, captioned In Re: Shoreline Moving Systems,

Inc.,, Debtor, Chapter 11 Case No. 89-00478E.

€. BUYER is a motor common carrier of property which
holds a certificate of public convenience issued by the PUC at

Docket Non. A-00109506.



D. FNB is 3 hanking association incorporated under the
Acte of Conaress of the United States of America which holds a
securitv interest in the operatinag riaghts and has heen granted
relief from auvtomatic stav hy the Bankruptecy Court in order to
oraceed with the sale of the operating rights,

E. The parties have agreed to the sale and transfer of
the oneratinag rights pursuant to the terms and conditions of
this acreement,

?, This transaction will reguire the prior approval of
the PUC., BUYER and SELLER will file and will diligently
prosecute an avplication with the PUC for approval of the trans-
action pursuant to 66 Pa. C.S.A. §1102 of the Pennsvlvania
Puhlic Utility Code (herein called "the permanent application").

G. In view nf the fact that Shoreline has terminated
nperations and BUYER desires to be in a position to begin oper-
atina under the operating rights as soon as possible in order
tn continue to perform adecuate and continuous service to the
puhlic, the parties have made provision in this agreement for
the temporarv use hy BUYER of the operating rights, pending PUC
action on the permanent application.

Accordinalv, BUYER at its option shall have the right to
file with the PUC applications for emergency temporary autho-
rity and reaular temporarv authority for BUYER to operate the
PUC riahts of Shoreline which are the subject of this agree-
ment, pendina action bv the PUC on the permanent application

(herein called "the temporary applications").



I1. TERMS AND CONDITIONS

In consideration of the mutual covenants and promises here-
in contained, the parties, intending to be legally boung,
adree, represent and warrant as follows:

1. Purchase Agreement. SELLER will transfer to BUYER and

BUOYER will buv, free and clear of all liens, encumhrances,
securitv interests and other claims, including a security
interest in the aperatina richts held by the First National
Bank of Pennsvlvania (FNBY, all of the Pennsvlvania intrastate
operatinag riahts owned bv Shoreline at its certificate of
public convenience issued by the PUC at Application Docket No.
A-00107274, a copv of which is attached hereto as Appendix A
(herein called "the operating rights™) .

2. Price and Pavment. BUYER will pav to FNB for the oper-

ating riahts the total sum of Five Thnusand ($5,000) Dollars,
te be paid as follows:

2.1 *7ive Hundred ($500.00) Dollars (herein called "the
escrow fund™ , which has heen deposited in escrow and will be
held and disvosed of in accordance with the provisions of para-
graph 3; and

2.2 The halance of consideration of Four Thousand Five
Hundred ($4,500) Dollars in cash or by certified or cashier's
check on the finmal closing date as defined herein.

3. Escrow Fund.

3.1 Escrow Aagent, The escrow fund provided for under

paradaraph 2 has heen deposited in escrow with the law firm of



Knox McLaughlin Gornall & Sennett, P.C., the attornevs for FNB,
of Erie, PA {herein called "the escrow agent").

The escrow agent agrees to serve in accordance with the
terms and conditions of this agreement, a signed counterpart of
which shall constitute avpropriate directions and authority for
the escrow agent,

3.2 Disnosition of Escrow Fund,

(a) Upon consummation of the transaction pursuant
to the terms of this agreement, on the closing date the escrow
fund shall be delivered hv the escrow agent to FNB.

{hY The escrow fund shall be returned toc BUYER by
the escrow aagent if the transaction is not consummated as a
result of the denial of avproval of the permanent application
bv the PUC or if the agreement is terminated or nullified pur-
suant to the terms hereof.

{c) In the event the permanent application is
spproved bv the PUC and any partv refuses to consummate the
transaction, the escrnw fund shall be disposed of in accordance
with the provisions of subparagraph 3.3.

3.3 Refusal to Consummate. In the event of the

approval of the permanent application by the PUC and in the
ahsence of termination or nullification in accordance with the
terms of this agreement:

(a} Bv BUYER. 1If BUYER refuses to consummate
the transaction in accordance with the terms of this agreement,

the escrow fund, at the option of FNB, which option shall be



exercised hv FNB givina the escrow agent written notice thereof
within thirtv (30) davs after the latest date for consummation
nf the transaction in accordance with the Lerms hereof, shall
be retained by FNB as liacuidated damages. 1In such event this
aagreement shall forthwith terminate and the parties shall have
no further rights or responsibilities hereunder.

In the alternative, if the aforesaid option is not exer-
cised hv PNB, FNB3 shall have the right to exercise any other
riaghts which it mav have under this agreement. If this remedy
is exercised hv FNB, BUYER will reimburse FNB for all reason-
able attornevs' fees incurred by FNB in pursuance of its rights
hereundar, In such event, the escrow agent shall continue to
hold the escrow fund pending final resolution of the dispute
between the parties.

{(h) Bv SELLER or FNB. If SELLER cr FNB refuses

tn consummate the transachtion in accordance with the terms of
this agreement, RUYER shall have the option to terminate this
aareement by aiving SELLER and FNB written notice thereof
within thirtv (30) Adavs after the latest date for consuﬁmation
nof the transaction in accordance with the terms hereof, 1In
such event, the escrow agenit shall promptly return the escrow
fund to BUYER and this agreement shall forthwith terminate and
the parties shall have no further rights or responsibilities
hereunder.

In the alternative, if the aforesaid option is not exer-

cised by BUYER, BUYER shall have the right to exercise against



SELLETR or FNB, as applicable, all rights which BUYER may have
under this agreement, includinag the right of specific perfor-
mance in recognition of the nature of the operating rights
involved. Tf this alternative remedv is exercised by BUYER,
SELLER or FNB, as applicable, shall reimburse BUYER for all
reasonahbhle attormnevs' fees incurred bv RUYER in pursuance of
its riaghts hereunder. In such event, the escrow agent shall
continue to hold the escrow fund pending final resolution of
the dispute hetween the parties,

3.4 Interest, Anv interest earned on the escrow fund
shall he paid to the partv to whom the escrow fund is delivered.

4, nonlications for Aporoval. The parties agree that this

transaction reguires the prior approval of the PUC and that the
transaction may not be consummated until such final approval is
secured bv the PUC.

Accordinalv, within twentv (20) davs after the execution of
this agreement, the following actions will be taken:

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

4.2 At its option, BUYER will file with the PUC
appnlications seeking emergency temporary authority and regular
temporary authoritv for BUYER to use the operating rights

pending action on the permanent application by the PUC.



BUYER shall prepare all necessary applications at its costs
and shall pay all filing fees in connection with the filing of
the applications.

BUYER, SELLER and FNB will, with dve diligence and in good
faith, cooperate fullyvy in the preparation, filing and prosecu-
tion of the applications and aaree to join in and execute anv
and all such applications and other documents, subject to the
anproval of legal counsel,

RUYER, SELLER anad FNB and their respective counsel will
supplv such information as mav be reauired, attend hearings,
present htestimonv and otherwise cooperate to the end that
approval of this transaction mav be secured.

Fach partv shall hear the expenses of its legal counsel.

5. Warranties as to Operating Rights. SELLER and FNB

warrant and aguarantee that on the final closina date the
oparating riahts will be in full force and effect; the oper-
ating riaghts will be transferred to BUYER, free and clear of
all liens, encumbrances, security interests and other claims,
including the securitv interest of FNB, and in the event any
such liens, encumbrances, security interests or other claims
mav exist on such date, thev will attach to the proceeds of the
sale: and that SELLER and FNB shall take no action to diminish
the value or otherwise adverselyv affect the operating rights,

6. Temporary Authority. In the event BUYER files applica-

tions for emergency temporarv authoritv and/or regular tempo-

rarv authority and the PUC approves the applications, SELLER



agress to permit BUYER to use the operating rights pursuant to
the following terms and conditions:

6.1 Consideration. BUYER adgrees to pay to SELLER as

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

6.2 QOperating Expenses,., During the period in which

the ooeratina rights are used, BUYER shall bear all costs and
e¥panses incurred in connection with the use of the operating
riaghts.

$£.2 Profits and Losses. BUYER shall be entitled to

retain all orofits, if any, earned from its use of the oper-
ating riahts durina the period of temporarv operations and
BUYER snall bear all losses, if any, incurred in connection
with such opearations,

6.4 Term, The term of the temporary authority oper-
ations shall beagin when BUYER commences operations of the oper-
ating authority pursuant to PUC approval of temporary authority
and shall continue for such period as may be authorized by the
BUC until final disposition of the permanent application or
until this agreement is terminated.

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

In the event of the denial of the permanent application,
the riaht of BUYER to use the operating rights shall terminate

upon the date BUYER returns the operatina rights to SELLER as



reauired bv a final order of the PUC and in accordance with the

terms of this agreement,

7. Denial of Temporarv Applications. 1In the event the PUC
issues a final order or orders denving either or both of the
temporary applications, the parties will proceed to prosecute
the permanent application and this agreement and all of its
apnlicable terms and conditions shall remain in full force and
effect.

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

final ordesr, should denv approval of the permanent application,
this aareement shall terminate. In such event, the parties
shall have no further riaghts or obligations under this agree-
ment ,

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

9, Approaval of Permanent Application Subject to Restric-

tions., If the PUC, by its firnal order, approves the permanent
application, suhiject tn conditions which materially restrict,
deleate or cancel anv of the operating rights or limit the use
of the operating rights bhv BUYER in any way, BUYER shall have
the option to declare this agreement null and void and forth-
with terminate the aareement hv giving SELLER and FNB written
notice tgereof within twenty (20} davs after the service date
of any such orders. In the absence of the exercise of the
aforesaid option, anv such restrictions shall be considered
modifications hereto and this adreement, as modified, shall

remain in full force and effect.



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

10. Appeals. In the event the PUC, by its final order,
should denv the permanent application or grant the permanent
application suhiject to conditions of the tvpe set forth in
paragaraph 9, either party mav seek judicial review of those
nrders to the extent availahle.

In the event that either partyv elects to seek judicial
review, the termination provisions set forth in paragraphs 8
and 9 ahove shall not become effective until the exhaustion of
such judicial remedies., In such event, if the final order of
the PUC denving the permanent applicatinon is sustained hv the
court, this aareement shall be terminated in accordance with
paraaraph 8. If the final order of the PUC approving the per-
manent application, subject to conditions, is sustained by the
court, BUYER mav exercise the right to terminate as set forth
in paragraph 9 within twentv (20) davs after the service of the
arder or ‘judgment of the last Court of Review.

If either party elects to seek Judicial review, the party
st electinag shall pav all expenses incurred in connection with
the appeal, excluding counsel fees of the other party.

For the purposes of this aagreement, the term "final order”
shall be defined as an order of the PUC finally determining the
application, soecifically (a) in the case of the denial of the
application, ubOn the expiration of the period permitted by the

Rules of Practice and regqulations of the PUC or by the PUC

~10-



o @
order, whichever time perind is greater, within which petitions
for rahearinag, rearaument or reconsideration mav be filed, or
upnn a denial of any such petitions, if filed; and (b) in the
case of apprnval of such avplications, the effective date of
the order of approval unless staved bv the PUC or by a court.

11. No Assumption of Liahilities. This agreement involves

oniv the purchase of operating rights by BUYER from SELLER.
Accordinagly, BUYER does not assume any claim, debts, causes of
action, dudaments or other liabhilities or obligations of
Shoreline hy reason of this agreement.

12. SELLER's Representations and Warranties. SELLER

represents, to the hest of his knowledage, as follows:

12.7 Shoreline is a corporation dulv organized, validly
exiaztina and in agond standinag under the laws of the Common-
wealth of Pennsvlvania,

12.2 shoreliine is a mntor carrier of property and until
termination of operations lawfully provided service under the
onerating rights. On the final closing date, the Certificate
of Pubhlic Convenience evidencing the operating rights will be
in annd standing with the PUC and there will be no citations,
formal complaints, suspensions, investigations or enforcement
proceedinas pendinag against Shoreline hy the PUC, the Depart-
ment of Transportation or any other regulatory agency appli-
cable to the operating rights.

12.3 To the hest of SELLER's knowledae, the operating

riagahts are not subiject to anv nptions to purchase, agreements

-11-



of sale or other contracts or obligations of purchase and
SELLER will not enter into any such contractual arrangements
prior to the final closing date.

12.4 The execution and performance of this agreement by
SELLER will not vinlate any provision of law or contravene any
provision nf the Articles of Incorporation or bvlaws of
Shoreline,

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

12. BIVYER's Representations and Warranties, BUYER repre-

sents and warrants as follows:

13.1 BUYER is a corporation f4uly organized, valiglv
existinag and in goond standing under the laws of the Common-
wealth of Pennsvlvania, and has full power and authority under
its Articles of Incorporation or charter to engage in the busi-
ness which it is now conducting.

13.2 The Board of Directors of BUYER and, if necessary,
the shareholders of BUYER have, by proper resolution, duly
authorized the execution and delivery of this agreement, the
filing of the necessarv applications with the PUC and the per-
formance of such other actions as mav be required to effectuate
the purposes of this agreement. A certified copy of the afore-

sajid resolution nf the Board of Directors of BUYER and any

=12~



requisite resnlution of the shareholders of BUYER shall be
delivered to SELLER within ten (10) davs after reaquest therefor
from SELLER.

13.3 The execution and performance of'this agreement by
BUYER will not violate anv provision of law or contravene any
provision of the Articles of Incnrooration or bvlaws of BUYER.

In the event of anv default bv BUYER in the terms of this

paraaraph nr anv other provisions of this agreement, SELLER
shall have the option either to declare this agreement null and
void by giving BUYER written notice of termination or to exer-
cise acainst BUYER all of SELLER's available remedies hereunder.

14, No Broker's Fees or Commissions, BUYER and SELLER

aqree that to the best of their knowledge there are no claims
for anv finder's feses or broker's commission in connection with
this transactionn., Notwithstanding the foregoing, each of the
parties aarees to indemnify the other against and hold it harm-
less from any and all liabilities (including reasonable attor-
nev's fees and expenses incurred in defending such claims) for
any_finder's fees or broker's commission in connection with the
transaction contemplated hv this agreement, insofar as such
claim shall bhe hased on arrangements or agreements made or
alleaedlv made by or on behalf of the indemnifving party.

15. PUC Assessments, SELLER warrants that all general and

special assessments heretofore made or that may be made pur-
suant to 66 Pa. C.S5.A. §510 of the Pennsylvania Public Utility

Code applicahle to any and all operating periods up to the

-13-



final closina date will be the obligation of SELLER. Anvy
generzl or special assessments applicable to periods subseguent
to the aforesaid date shall bhe the obligation of BUYER.

In the event the PUC reguires the pavment of any such
assessments due from SELLER as & condition precedent to the
consummation of the permanent application, BUYER shall have the
right to make any such pavments directly to the PUC and deduct
the amount of such pavments from the bhalance of consideration
Auve SELLER pursuant to subparagraph 2.2.

16. Conditions Precedent. 1In addition to the other obliga-

tions imposed bv this aareement, the fulfillment of the follow-
ina conditions on aor hefore the final closing date shall con-
stitute conditions precedent to the enforcement of BUYER's
obligakions under this agreement:

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

16.2 The release by FNB of any and all liens,
encumhrances, securitv interests and other claims against the
operatinag riaghts and the delivery to BUYER of such documents as
may be reavired hv counsel for BUYER to evidence the termin-
ation bv FNB of anv such lien, encumbrance, security interest
or other claim in the operatinag rights.

16.3 The delivery bhv FNB to BUYER of such documents as
may be reauired by counsel for BUYER to evidence the indemnifi-
cation by FNB of BUYER against anv liabilities, causes of action

or other claims, including reasonable legal fees and expenses

~14-



incirred in connection with the defense thereof, resulting from
the sale and transfer of the operating rights to BUYER,

16.4 Written confirmation from the PUC that the sus-
pension of the opberating richts has been removed and the riaghts
have been reinstated and are in full force and effect.

16,5 The warranties and representations of SELLER as
set forth herein have been fulfilled.

In the event anv of the aforesaid warranties and represen-
tations are not met, BUYER shall have the option to terminate
the agreement hy giving SELLER written notice thereof within
twentv (20) davs after the nccurrence of anv such default. 1In
such event, the escrow fund and any other payments made pursu-

.
ant to this agreement shall be returned promptly to BUYER. If
temporary authoritv has been granted, the operating rights
shall ne returned to SELLER and the parties shall have no fur-

ther riahts or ohligations under this agreement.

17. Closinag Dates. The closing dates are defined as

follows:

17.1 The final closing date is the dav selected by

agreement of the parties within a period of thirty (30) days
after the effective date of the final order of the PUC, approv-
" ing the permanent application or the thirtieth (30th) such day
if no oth;r dav is selected. The transaction shall be consum-
mated on the final closing date. The closing will be held at a
time of dav and place mutuallv agreed ubon by the parties.

17.2 The temporary authority closing date is the day on

which BUYER begins operation of the operating riaghts pursuant

to temporary authoritv granted bv the PUC and shall be the date

-15-



selected hv the parties within a period of twenty (20) davs
after entry of any order by the PUC approving the temporary
application or the twentieth (20th) such dav if no other davy is
selected.

18. Riaghts af Successors and Assigns., This agreement shall

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

19, Construction., This agreement shall be construed in

accordance with the laws of the Commonwealth of Pennsylvania.
20, Notices. Anv nontices, demands or other communications
delivered or tendered under this agreement shall be in writing
and shall be sufficient if sent bv registered or certified mail
with return receipt requested to the parties at the addresses
shown helow:
SELLER:
James K. McNamara, Trustee
for the Estate of Shoreline
Movina Svstems, Inc., Debtor
2222 West Grandview Boulevard

Erie, PA 16506

BUYER:

Robert Lee, President
South Hills Movers, Inc,
3132 Industrial Boulevard
Bethel Park, PA 15102

Mr. Doug Stazer
The First National Bank of Pennsvlvania

717 State Street
Erie, PA 16501

-16-
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copy of anv such communications shall also be mailed to

the following legal counsel:

Lawrence . Bolla, Esqg.
Quinn, Gent, Buseck & Leemhuis, Inc.
222272 West Grandview Boulevard

Erie, PA 16506-~-4508
Attornev for SELLER

John A, Vuono, Esa.
Vuono, Lavelle & Grav
2310 Grant Buildina
Pittsbhuraeh, PA 15219
Attornev for BUYER

Guv . Fustine, Esa,

Knox McLauahlin Gornall & Sennett, P.C.
120 West Tenth Street

Erie, PA 16501-1461

Such notice shall be sufficient, whether accepted at the

address referred to or not, if tendered at such address during

the normal husiness hours bv the United States Postal Service.

The addresses mav from time to time be changed by either party

aivinag written notice pursuant to the terms of this paragraph.

21.

Entire Aareement of Parties. This agreement cannot be

chanaged orallv and constitutes the entire contract between the

parties heretn. It shall not be modified nor changed by any

expressed or implied promises, warranties, quaranties, repre-

sentations or other information unless expressly and specifi-

callv

perly

22.

tents
ience
nor a

which

set forth in this agreement or an addendum thereto pro-

executed by the parties,.

Paraaraph Headinas. The headings referring to the con-

of paragraphs of this agreement are inserted for conven-
and are not to be considered as part of this agreement
limitation on the scope of the particular paragraphs to

thev refer.
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ITI. EXECUTION

IN WITNESS WHEREOF, the parties intending to be legally

bound, have executed this acgreement the day and year first

ahove stated.

SHORELINE MOVING SYSTEMS,
INT., DEBTOR

av:_ R £ L\LM

(ﬁiyfs K. McNamara, Trustee

SOUTH HILLS MOVERS, INC.

e [eAA L P

Robert Lee, President

FIRST NATIONAL BANK OF
PENNSYLVANIA

By:r%%Twé\(}Yv\qymkﬂﬂWF/MP
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PENNSYLVYANIA
PUBLIC UTILITY COMMISSION

IN THE MATTER OF THE APPLICATION OF

SHORELINE MOVING SYSTEMS INC., a corporation CERTIFICATE
of the Commonwealth of PA > OF

PUBLIC CONVENIENCE

A. 00107274
Folder 1

Py

The Pennsyivania Public Utility Commission hereby certifies that after an investigation
and‘or hearing had on the above entitled application, it has, by its report and order made and entered,
# cupy of which is attached hereto and made a part hereof, found and determined that the granting of
eaid application is necessary or proper for the service, accommodation, convenience and aafety of the
public, and this certificate is issued evidencing its approval of the said application as set forth in said

report and order.

3n Testimony Phereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presents to be signed and sealed, and duly attested by ita Secretary at its office in the eity of
Harrisburg this 11th day of SEPTEMBER, 19 87,

PENNSYLVANIA

PUBLIC UTILITY COMMISSION
Attest:




PENNSYLVANIA
PUBLIC UTILITY COMMISSION
Harrisburg, PA 17120

Public Meeting held May 14, 1987
Commissioners Present:

Linda C. Taliaferro, Chairman
Frank Fischl
Bill Shane

Application of Shoreline Moving A-00107274
Svstems Inc., a corporation of

the Commonwealth of Pennsylvania,
for the right to begin to transport,
as a common carrier, by motor vehicle,
(1) as a Class B carrier, househcld
goods and office furnishings, in
use, between points in the city

of Erie, Erie County; (2} as a

Class C carrier, househeld goods

and office furnishings, in use,

from points in the city of Erie to
points within twenty (20) miles by
the usually traveled highways of

the put ..c square in said city; and
(3) household goods and office
furnishings, in use, from points

in the city of Erie, Erie County,
and within twenty (20) miles by the
usually traveled highways of the
limits of said city to other points
in Pennsylvania, and vice versa;
which is to be a transfer of part
of the rights authorized under the
certificate issued at A-00106545 to
All-American Moving Systems Inc.,

a corporation of the State of Ohio,
subject to the same limitations and
conditions.

Vuono, Lavelle & Gray, by John A. Vuono, for the applicant.

ORDER

BY THE COMMISSION:

This matter comes before the Commission on an application
filed January 14, 1987, Public notice of the application was given in
the Pennsylvania Bulletin of February 7, 1987. Corresponding applications



for emergency temporary authority and temporary authority were also
filed. On January 29, 1987, we granted emergency temporary authority.
No protests have been filed to the application and the record is now
certified to the Commission for its decision without oral hearing.

Shoreline Moving Systems, Inc. (Shoreline or applicant) is a
Pennsylvania corporation, chartered January 2, 1987, with its principal
place of business in the city of Erie, Erie County. It seeks to begin
operation as a common carrier by obtaining part of the authority held by
All-Ametrican Moving Systems, Inc. (All-American or transferor). The
transfer involves three paragraphs of rights, consisting of all of the
transferor's authority to transport household goods and office furnishings,
in use.

Cecelia Miller, president and sole shareholder of Shoreline,
has been the gneral manager of All-American's operation in Erie. She
has obtained a tractor and forty-five feoot trailer, a twenty-six foot
van and a fourteen foot van to perform the proposed service. Miller has
also entered an agreement to become the local agent for Mayflower Van
Lines, Inc. The applicant is not affiliated in any other manner with
any other carrier or corportation.

As evidence of its financial capacity to perform the proposed
service, Shoreline reports assets of $170,000, with liabilities of
$150,000, leaving a stockholder's equity of $20,000.

Total consideration for the sale of the rights if five thousai.
dollars ($5,000) and will be paid after approval of this transfer according
to an agreement of sale executed January 8, 1987. No tangible assets
are involved in the sale.

The transferor currently holds the auvthority to transport, as
a Class B carrier, property between points in the city of Erie, Erie
County, and to transport, as a Class C carrier, property from points in
the city of Erie to points within twenty miles by the usually traveled
highwavs of the public square in said city. The applicant will receive
the household goods and office furnishings, in use, portion of both of
these rights, The transferor's certificate will be appropriately
modified to prohibit the transport of the said commodities under the
retained rights.

. The third right involved in this application (paragraph no. 6
of the transferor's certificate) is a Class D household goods and office
furnishings, in use, right. The transferor's certificate will be
modified so as to eliminate this right in its entirety.

All-American was certificated in 1986. It is currently in
good standing with the Commission, having filed its tariff, proof of
insurance and all required reports.



The authority to be transferred is currently being operated by
the transferor, therefore, it is presumed that there is a continuing
public need, which may be overcome only by evidence to the contrary.

In re Byerlv, 440 Pa. 521 (1970), Hostetter v. Pa, P.U.C., 160 Pa.
Super, Ct. 94 (1947). Since the record is void of any such evidence,
the presumption of continuing public need applies to this transfer
application.

After due consideration of the record before us, we find that:

1. The applicant possesses the necessary equipment and
financial ability to perform the service involved herein.

2. A continuing need exists for the service involved herein.

3. The transferor's certificate must be modified so as to
prohibit the transportation of household goods and office furnishings,
in use.

4. Approval of the application is necessary for the accommodation
and convenience of the public; THEREFORE,

IT 1S ORDERED: That the application for the transfer of par:
of the rights held by All-American Moving Systems, Inc., at A-001063545,
be and is hereby approved and that z certificate be issued to the
applicant granting the following rights:

l. To transport, as a Class B carrier, household
goods and office furniture in use, between
points in the city of Erie, Erie County;

2. To transport, as a Class C carrier, household
goods and office furniture in use, from points
in the city of Erie to points within twenty (20)
miles by the usually traveled highways of the
public square in said city;

3. To transport, as a Class D carrier, household
goods and office furnishings, in use, from
points in the city of Erie, Erie County, and
within twenty (20) miles by the usually traveled
highways of the limits of said city to other
points in Pennsylvania, and vice versa.

with all of the rights above subject to the following general conditions:

1. That the approval hereby given is not to be
understood as committing the Commission, in
any proceedings that may be brought before
it for any purpose, to fix a valuation on the
property and right to be acquired by applicant
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from the present certficate holder equal to

the consideratjon to be paid therefor, or equal
to any value that may be placed thereon by
applicant, or to approve or prescribe rates
sufficient to yield a return thereon.

2. That applicant shall not record in its utility
accounts any amount representing the right
herein granted in excess of the actual cost
of such right to the original holder thereof.

3. That the applicant charge to Account 1550,
Other Intangible Property, §$5,000, being
the amount of the consideration payable by
it for the right and going concern value
attributable thereto; less any amount
recorded under condition 2 above.

4, That the certificate holder shall comply with
all of the provisions of the Public Utility Code
as now existing or as may hereafter be amended,
and 52 Pa, Code §31, as now existing or as may
hereafter be amended, and any other rules and
regulations as may hereafter be prescribed by
the Commission. Failure to comply shall be
sufficient cause to suspend, revoke or rescind
the rights and privileges conferred by the
certificate.

5. That the certificate holder shall not transfer,
sell or in any way convey any of its outstanding
capital stock to any individual, partnership,
corporation or amy entity, without the prior
filing of an application and approval thereof
by the Commission under 66 Pa. C.5.A. Section 1102(3).

IT IS FURTHER ORDERED: That, with adoption of this order, the
temporary authority application is hereby dismissed.

IT 1S FURTHER ORDERED: That the applicant shall not engage in
any transportation granted herein until it has complied with the require-
ments of the Pennsylvania Public Utility Code and the rules and regulatioms
of this Comrission relative to the filing and acceptance of a tariff
adoption supplement in accordance with 52 Pa. Code §23.13(c).

IT 1S FURTHER ORDERED: That issuance of the certificate be
withheld pending receipt of the 1986-87 assessment of the transferor.

IT 1S 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.
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~ IT 1S FURTHER ORDERED: That upon compliance with the require-
ments above set forth, a certificate issue evidencing the right granted
herein.

IT 15 FURTHER ORDERED: That in the event said applicant has
not, on or before sixty (60) days from the date of the service of this
order, complied with the requirements hereinbefore set forth, the appli-
cation shall be dismissed without further proceedings.

IT IS FURTHER ORDERED: That upon compliance with this order,
the rights granted the transferor, All-American Moving Systems Inc., at
A-00106545, be modified and its tariff amended as provided for in the
attached Supplemental Order.

BY THE COMMISSION,

(SEAL)
ORDER ADOPTED: May 14, 1987

ORDER ENTERED: MAY 1§ 1387



APPLICATION OF
SOUTH HTLLS MOVERS, INC,

APPENDIX 12-2

EQUIPMENT LIST

25 Tractors
37 Trailers
14 Straight Trucks

4 Packing Vans
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PUC 82 7 . APPENDIX 12-3 .

PENNSYLVANIA
PUBLIC UTILITY COMMISSION

TN THE MATTER OF THE APPLICATION OF

SHORELINE MQOVING SYSTEMS INC., a corporation CERTIFICATE
of the Commonwealth of PA 2 OF

PUBLIC CONVENIENCE

A, 00107274
Folder 1

-

The Pennsylvania Public Utility Commission hereby certifies that after an investigation
and‘or hearing had on the above entitled application, it has, by ita report and order made and entered,
a copy of which is attached hereto and made a part hereof, found and determined that the granting of
said application is necessary or proper for the service, accommodation, convenience and safety of the
public, and this certificate is issued evidencing its approval of the said application as set forth in said

report and order.

3n Testimony ¥Phereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presents to be signed and sealed, and duly attested by its Secretary at its office in the city of
Harrisburg this 11cth day of SEPTEMBER, 19 87.

PENNSYLVANIA

PURLIC UTILITY COMMISSION
Attest:




PENNSYLVANIA
PUBLIC UTILITY COMMISSION
Harrisburg, PA 17120

Public Meeting held May 14, 1987
Commissioners Present:

Linda C, Taliaferro, Chairman
Frank Fischl
Bill Shane

Applicaticn of Shoreline Moving A=00107274
Svstems Inc., a corporation of

the Commonwealth of Pemnsylvania,
for the right to begin to transport,
as a common carrier, by metor vehicle,
(1) as a Class B carrier, househcld
goods and cffice furnishings, in
use, between points in the city

of Erie, Erie County; (2) as a

Class C carrier, household goods

and office furnishings, in use,

from peints in the city of Erie to
points within twenty (20) miles by
the usually traveled highways of

the put _.c square in said city; and
(3) household goods and office
furnishings, in use, from points

in the city of Erie, Erie County,
and within twenty (20) miles by the
usually traveled highways of the
limits of said city to other points
in Pennsylvania, and vice versa;
which is to be a transfer of part

of the rights authorized under the
certificate issued at A-00106545 to
All-american Moving Systems Inc.,

a corporation of the State of Chio,
subject to the same limitations and
conditions.

Vuono, Lavelle & Gray, by John A, Vuonc, for the applicant.

ORDER
BY THE COMMISSION:
This matter comes before the Commission on an application

filed January 14, 1987. Public notice of the application was given in
the Pennsylvania Bulletin of February 7, 1987. Corresponding applications



for emergency temporary authority and temporary authority were also
filed. On January 29, 1987, we granted emergency temporary authority.
No protests have been filed to the application and the record is now
certified to the Commission for its decision without oral hearing.

Shoreline Moving Systems, Inc. (Shoreline or applicant) is a
Pennsylvania corporation, chartered January 2, 1987, with its principal
place of business in thé ¢ity of Erie, Erie County., It seeks to begin
operation as a common carrier by obtaining part of the authority held by
All-American Moving Systems, Inc. (All-American or transferor). The
transfer involves three paragraphs of rights, consisting of all of the
transferor's authority to transport household goods and office furnishings,
in use.

Cecelia Miller, president and sole shareholder of Shoreline,
has been the gneral manager of All-American's operation in Erie. She
has obtained a tractor and forty-five foot trailer, a twenty-six foot
van and a fourteen foot van to perform the proposed service. Miller has
also entered an agreement to become the local agent for Mayflower Van
Lines, Inc. The applicant is not affiliated in any other manner with
any other carrier or corportation.

As evidence of its financial capacity to perform the proposed
service, Shoreline reports assets of §$170,000, with liabilities of
$150,000, leaving a stockholder's equity of $20,000.

Total consideration for the sale of the rights if five thousauu
dollars ($5,000) and will be paid after approval of this transfer according
to an agreement of sale executed January 8, 1987. No tangible assets
are involved in the sale,

The transferor currently holds the authority to transport, as
a Class B carrier, property between points in the city of Erie, Erie
County, and to transport, as a Class C carrier, property from points in
the city of Erie to points within twenty miles by the usually traveled
highways of the public square in said city. The applicant will receive
the household goods and office furnishings, in use, portion of both of
these rights. The transferor's certificate will be appropriately
modified to prohibit the transport of the said coumodities under the

retained rights.

The third right involved in this application (paragraph mo. 6
of the transferor's certificate) is a Class D household goods and office
furnishings, in use, right. The transferor's certificate will be
modified s0 as to eliminate this right in its entirety.

All-American was certificated in 1986. It is currently in
good standing with the Commission, having filed its tariff, proof of
insurance and all required reports.



The authority to be transferred is currently being operated by
the transferor, therefore, it is presumed that there is a continuing
public need, which may be overcome only by evidence to the contrary.

In re Byerlv, 440 Pa. 521 (1970), Hostetter v, Pa., P.U.C., 160 Pa.
Super. Ct. 94 (1947). Since the record is void of any such evidence,
the presumption of continuing public need applies to this transfer
application.

After due consideration of the record before us, we find that:

1. The applicant possesses the necessary equipment and
financial ability to perform the service involved herein.

2. A continuing need exists for the service involved herein.

3. The transferor's certificate must be modified so as to
preohibit the transportation of household goods and office furnishings,
in use.

4, Approval of the application is necessary for the accommodation
and convenience of the public; THEREFORE,

IT IS ORDERED: That the application for the transfer of par:
of the rights held by All-American Moving Systems, Inc., at A-001065453,
be and is hereby approved and that a certificate be issued to the
applicant granting the following rights:

l. To transport, as a Class B carrier, household
goods and office furniture in use, between
points in the ¢ity of Erie, Erie County;

2. To transport, as a Class C carrier, household
goods and office furniture in use, from points
in the city of Erie to points within twenty (20)
miles by the usually traveled highways of the
public square in said city;

3. To transport, as a Class D carrier, household
goods and office furnishings, in use, from
points in the city of Erie, Erie County, and
within twenty (20) miles by the usually traveled
highways of the limits of said city to other
points in Pennsylvania, and vice versa,

with all of the rights above subject to the following general conditions:

1. That the approval hereby given is not to be
understood as committing the Commission, in
any proceedings that may be brought before
it for any purpose, to fix a valuation on the
property and right to be acquired by applicant
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from the present certficate holder equal to

the consideration to be paid therefor, or equal
to any value that may be placed thereon by
applicant, or to approve or prescribe rates
sufficient to yield a return thereon,.

2. That applicant shall not record in its utility
accounts any amount representing the right
herein granted in excess of the actual cost
of such right to the original holder thereof.

3. That the applicant charge to Account 1550,
Other Intangible Property, $5,000, being
the amount of the consideration payable by
it for the right and going concern value
attributable thereto; less any amount
recorded under condition 2 above.

4, That the certificate holder shall comply with
all of the provisions of the Public Utility Code
as now existing or as may hereafter be amended,
and 52 Pa. Code §31, as now existing or as may
hereafter be amended, and any other rules and
regulations as may hereafter be prescribed by
the Commission. Failure to comply shall be
sufficient cause to suspend, revoke or rescind
the rights and privileges conferred by the
certificate.

5. That the certificate holder shall not transfer,
sell or in any way convey any of its outstanding
capital stock to any individual, partnership,
corporation or any entity, without the prior
filing of an application and approval thereof
by the Commission under 66 Pa. C.S.A. Section 1102(3).

IT IS FURTHER ORDERED: That, with adoption of this order, the
temporary authority application is hereby dismissed.

IT 1S FURTHER ORDERED: That the applicant shall not engage in
any transportation granted herein until it has complied with the require-
ments of the Pennsylvania Public Utility Code and the rules and regulations
of this Commission relative to the filing and acceptance of a tariff
adoption supplement in accordance with 52 Pa. Code §23.13(c).

IT IS FURTHER ORDERED: That issuance of the certificate be
withheld pending receipt of the 1986-87 assessment of the transferor.

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.
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- IT 1S5 FURTHER ORDERED: That upon compliance with the require-
ments above set forth, a certificate issue evidencing the right granted
herein.

IT 1S FURTHER ORDERED: That in the event said applicant has
not, on or before sixty (60) days from the date of the service of this
order, complied with the requirements hereinbefore set forth, the appli-
cation shall be dismissed without further proceedings.

IT IS FURTHER ORDERED: That upon compliance with this order,
the rights granted the transferor, All-American Moving Systems Inc., at
A-001063545, be modified and its tariff amended as provided for in the
attached Supplemental Order.

BY THE COMMISSION,

(SEAL)

ORDER ADOPTED: May 14,1987

ORDER ENTERED: MAY 10 1987



APPLICATION OF
SOUTH HILLS MOVERS, INC.

APPENDIX 12-4

Pro-Forma Balance Sheet

ASSETS
Cash $100,000

TOTAL ASSETS $100,000

LTABILITIES AND SHAREHOLDERS' EQUITY

Shareholder's Eauity
Paid-In Capital 50,000
Common Stock, 50,000 shares

issued and outstandina 50,000

TOTAL LIABILITIES & SHAREHOLDERS' EQUITY $100,000



APPLICATION OF
SOUTH HILLS MOVERS, INC.

APPENDIX 12-5

STATEMENT OF UNPAID BUSINESS DEBTS OF TRANSFEROR
AND HOW THEY WILL BE SATISFIED

As indicated, Transferor is the debhtor in a pending
bankruntcv prnceedinag in the United States Bankruptecy Court
for the Western District of Pennsvlvania. A copy of the
nrder appointina the Trustee-in-Bankruptcv for the Debtor is
attached heretn as Appendix 12-10.

Anv debts incurred by Transferor prior to the filing of
the hankruptcyv petition are suhject to the jurisdiction of
the Bankruptcy Court and will be satisfied or discharged in

that proceedinag.



APPLICATION OF
S0UTH HILLS MOVERS, INC.

APPENDIX 12-6

Statement of Safetvy Proaram

Applicant maintains a complete safetv program which is
conducted in accordance with the safetv regulations of the
Pennsvivania Department of Transportation, the Federal
Devartment of Transportation and the Pennsvivania Public
Utility Commission., Under this program all drivers are
investiagated and thorouahlv examined prior to emplovment.
Before a driver is assigned to a vehicle, he must
successfullv demonstrate his ability to operate such
eauipment safelv., Durina the time of his employment, the
driver is periodically given safety instructions that reaguire
him to meet certain hiagh standards of operation, The program
includes safetv meetings where discussions are conducted
concernina the safe operation of equipment.

Applicant has implemented a preventive maintenance
proaram which vreauires the checkinag and servicing of
eaquipment on a reqular basis. No equipment is dispatched or

utilized until known defects are corrected.



APPLICATION OF
SOUTH HILLS MOVERS, INC.

APPENDIX 12-7

Statement of Transferee's ExXperience

The management of Transferee has heen involved in the
transportation of household goods and office furniture and
eaquipment in use for many years. It controls Transferee and
Leelease, Inc., both of which hold autheority from the
Commission, Pursuant to those authorities, the company has
provided extensive services between points in western
Pennsylvania,

The manadement of Transferee is familiar with the safety
requlations of the Pennsylvania Public Utility Commission and
the Pennsvlvania Department of Transportation., If this
application is approved, Transferee will take such actions as
mav he necessarv to assure that it is compliance with all of

the Commission's reaulations.



. 'DSCB: 15-1306 (Rev B9) . .

F. vt NALY COMPANY. PGH.. PA 16218 APPENDIX 12-8B

Microfilm Number Fiod with the Department of State on

Emity Number

Secrotary of tha Commonwaalth
ARTICLES OF INCORPORATION

indicate type of Jomestic corporation (check one).

X Business-stock (15 Pa C.S. § 1306) ___ Professional (15 Pa. C.S. § 2003)
___ Buskiess-nonstock (15 Pa C.5. § 2102) __ Managemert (15 Pa C.S. § 2701)
Business-&tantary close (15 Pa C.5. — Cooperative (15 Pa C.S. § 7701)

T § 2304a is applicable)

1. The name of the comoration is: South Eills Movers, Inc.

This corporation is incorporated under the provisions of the Business Corporation Law of 1888.

2 The adiness of this corporation’s intial (a) registered office in this Commonwealth or (b) commercial registered office
provider and the county of venue is:

@ 3132 Industrial Blvd. Bethel Park, PA 15102 Allegheny
Number and Svewt Chy Saate 2p County

(®}
Name of Commurcial Registered Office Provider Courty

For 8 cofporation represerted by & commerclal registered office provider, the county In (b) shalt be ceemed the courty In which the
copormion 18 located for venue and official publicalion purposes.

3. The aggregate number of shares authorized is: 100,000 {other provisions, I wny, aftach 8 172 x 11 shest)

4. The name and address, including street and number, #f any, of each Incorporator is:

Name Address Signaure Date
Robert Lee 3132 Industrial Blvd. }% \ﬁ_.._ 9-6-9$
Bethel Park, PA 15102 .-,

Cd

5. The specifies effective date, i any, is: P
month day yoar how N any r Lo

6. Any additional provisions of the articles, If any, attach an 8 1/2 x 11 sheet.

7. Swangory close corporation only: Neither the corporation nor any sharehoider shall make an offering of any of its shares
of any class that would constitute a *Public Offering” within the meaning of the Securities Act of 1833 (15US.C. § 77A et
s6q.).

8. Business cooperative corporations only: (Compiete and strike out inapplicable term) The common bond of membership
among s membaers/shareholders is:




Robert P. Casey Chrimopher A Lewis Charles A Onavianc
Governor Secrewary of the Commonwseahh Director, Corporstion Bureau

nestructions for Compilation of Form:
DSCB:15-1306 (Rev 89)-2

A One original of this form is required. Tha torm shall be compiated in black or blue-black ink in order to permit
reproduction. The filing fee for this form is $75 made payable to the Department of State. PLEASE NOTE: A separate
check is required for each form submitted.

B. The foliowing, in addition 10 the filing tee, shall accompany this form:

(1) Three copies of a compieted form DSCB:15-134A (Docketing Statemnent).

{2) Any necessary copies of form DSCB:17.2 (Consent to Appropriation of Name) or form DSCB:17.3 {Consent 10 Use:
ol Similar Name).

(3) Any necessary govemmental approvals.

C. Fox general instructions relating to the incorporation of business corporations see 18 Pa Code Ch. 23 {relating to
business corporations generally). These instructions reiate to such matters as corporate name, stated purposes, term

ol:existence, nonstock status, authorized share structure and related authority of the board of directors, inclusion of'

names of first directors in the Articles of Incorporation, optional provisions on cumulative voting for election of directors,
etc.

D. One or more comporations or natural persons of full age may incorporate a business corporation.

E. 15 Pa C.S. § 1307 (relating to acvertissment) requires that the incorporators shall advertise their intention to file or
the corporation shall advenise the filing of articles of incorporation. Proofs of publication of such advertising should
not be submitted to, and will not be received by or filed in, the Department, but should be filed with the minutes of
the corporation.

F. This form and all accompanying documens shall be mailed to:

Depanment of State
Corporation Buweau
J0E North Office Building
Harrisburg, PA  17120-0029

G. To receive confirmation of the file date prior 1o receiving the microfiimed original, send either a sel-addressed,
stamped postcard with the filing information noted or a self-addressed, stamped envelope with a copy of the filing
documeant.



SUPPLEMENT TO
ARTICLES OF INCORPORATION
OF
South Hills Movers, Inc.

Standard of Care of Officers.

An officer shall perform his duties as an officer in good
faith, in a manner he reasonably believes to be in the best
interest of the Corporation and with such care, including reason-
ahle inocuirv, skill and diligence, as a person of ordinary pru-
dence woulid use uvnder similar circumstances. 1In performing his
duties, an officer shall be entitled to rely in good faith on
information, opinions, reports or statements, including financial
statements and other financial data, in each case prepared or
presented hv any of the following:

1. One or more directors or employees of the Corporation
whom the officer reasonably believes to be reliable and

competent in the matters presented,

2. Counsel, puhlic accountants or other persons as to
matters which the officer reasonably believes to be
within the professional or expert competence of such

person,

3. A committee of the board upon which he does not serve,
duly desianated in accordance with the law, as to
! matters in its designated authority, which committee the
officer reasonably believes merit competence. An
officer will not bhe considered to be acting in good
faith if he has knowledge concerning the matter in
cuestion that would cause his reliance to be unwarranted.

In discharaing the duties of their respective positions, the
officers, in considering the best interests of the Corporation,
may consider the effects of anv action upon employees, upon
suppliers and customers of the Corporation and upon communities
in which offices or other establishments of the Corporation are
located, and all other pertinent factors. The consideration of
those factors shall not constitute a violation of this sub-

section,

Ahsent breach of fiduciary duty, lack of good faith or
self-dealinag, actions taken as an officer or any failure to take
anv action shall be presumed to be in the best interests of the

Corporation.
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I1f a bvlaw adopted bv the shareholders so provides, an
officer shall npot be personally liable, as such, for monetary
damaces for anv action taken, or any failure to take any action,
unless:

(1) the officer has breached or failed to perform the
duties of his office under this section: and

(ii) the breach or failure to perform constitutes
self-dealing, willful misconduct or recklessness.

The provisions of the pricor paragraph shall not apply to:

(i) the responsibility or reliability of an officer
pursuant to anv criminal statute; or

(ii)y the liability of an officer for the payment of
taxes pursuant to local, state or federal law.



SQUTH HILLS MOVERS,

INC.

APPLICATION OF

APPENDIX 12-9

CORPORATE DATA

Names,

Titles and Addresses of Corporate Qfficers:

Name

Rohert Lee

Robert E. Lee
Garv N. Lee
Rohert V.

Title

President

Vice President

Vice President

Stahile Secretary-

Treasurer

Address

3132 Industrial Blwvd.
Bethel Park, PA 15102

3132 Industrial Blvd.
Bethel Park, PA 15102

3132 Industrial RBRIvd.
Bethel Park, PA 15102

3132 Industrial Blvad.
Bethel Park, PA 15102

Names and Addresses of Corporate Directors:

Name Address

Robert Lee 3132 Industrial Blvd.
Bethel Park, PA 15102

Rohert E. Lee 3132 Industrial Blvd.
Bethel Park, PA 15102

Gary N. Lee 3132 Industrial Blvad.
Bethel Park, PA 15102

Robhert V, Stabile 3132 Industrial Blvd.

Bethel Park,

amount of Stock Authorized:

One Hundred Thousand

having a par value of One

PA

15102

(100,000) shares common stock

($1.00)

bollar.



4, Amount of Stock Issued and Qutstanding:

Fiftv Thousand (50,000) shares common stock having a par
value of One ($1.00) Dollar.

5. Name, Address and Number of Shares Held by Each Shareholder:

Name Address } Number of Shares

SHM Holdinas, Ltd. 3132 Industrial Blvd. 50,000
Pittsburgh, PA 15102

6, Corpnrate Purpose Clause:

To invest in, own, conduct, manage and operate the business of
a common, contract, private or exempt carrier by motor vehicle
transporting property and/or persons in interstate or foreign
commerce or in intrastate commerce in any state of the United

States, including between points in Pennsylvania pursuant to

the regulations of the Pennsylvania Public Utility Commission,

and business incidental and necessary to rendering such
service, including owning, leasing and operating terminals,
warehouses, platforms, garages and equipment,

To engage in and do any lawful act concerning any or all
lawful business for which corporations may be incorporated
under the Business Corporation Law of Pennsylvania.



APPENDIX 12-10 .
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U.8. Bankruptcy Court for the WESTERN DISTRICT OF PENNSYLVANIA
314 United States Court House, State mt South Perry Square, Erle, Pennsylvania
In Re a Petition for Relief under chapter 7 of Title 11, U.S5. Code, filed by or
against the below-named Debtor(s) on December 2%, 1989:
DEBTOR : BHORELINE MOVING 8YSTEMS8, IRC. of 3025 WEST 17TH STREET,
ERIE, PA 16505, ID:2%-1%40470

{ ) * Case originally filed under chapter 11 CASE NO. 89-00478-WWB
James K. McNamara
2222 WEBT GRANDVIEW BLVD NOTICE:.. APPOINTING INTERIM TRUSTEE
Erlie, PA 16506 AND APPROVING BTANDING BOND

NOTICE IS HEREBY GIVEN THAT:

1. The following interim trustee is hereby appeinted, and the trustee's
gtanding bond is fixed under the general pblanket bond heretofore approved,

James K. McNamara
2222 WEST GRANDVIEW BLVD
Erie, PA 16506
2. The undersigned hereby certifies that on this date a copy of this notice

was mailed to the above-named trustee and the debtor(s) and all attorneys of
record,

Dated: January 3, 1990 HAROLD D, JONES, VU.S. TRUSTEE

REJECTION

I, James K. McNamara, hereby reject appointment as Trustee.

Dated: This day of , 19 .

———

James K. McNamara
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PENNSYLVANIA PUBLIC UTILITY COMMISSION A Y /H
BUREAU OF TRANSPORTATION [\ i

See Instructions before Completing Application

AECEIVED

Applicetion For: " 'APRZ3 1991
\CE
EMERGENCY TEMPORARY AUTHORITY &Cﬂ{l&}f\‘fs OH" .
i)

(] TEMPORARY AUTHORITY

D EXTENSION OF EMERGENCY TEMPORARY AUTHORITY

1. South ills Movers, Inc.
(Name of applicant) (Trade name, n&arg {ejauamru C. 0,
? ,a
3122 Industrial Boulevaré Bethel Park, PA 1510‘2 epertatin

(Street address) (City) (State & Zip Codw
SSRGS

9. Jcan . Vuono, Esc.: 2310 Crant Builéding, Pittsburgh, P2 15219
(Name, Address & Telephone Number of Applicant's Attorney, if any) (417) 47I-IECO

3. Applicantis an __individual partnership_X corporation.

4. Applicant requests authority to provide service as & common or ___ contract
carrier by motor vehicle, __ broker or freight forwerder in intrastate commerce;
or is proposing to acquire authority by Y__transfer Give a description of type
of service to be provided and area to be served:

» complete descirintion of the omerating authority to be trans-
ferred to annlicant is attached as &ppendix 7. to the Ngreement
of Sa2le wvhich is attached to this annlicetion as Zppendix C.

3. Applicent dces - _hold Pa. PUC authority under Docket No. "-00109506 and
(does or does not)
operetes as a commen cerrier.

{common or contract)

" DOCKETED

APBLICATION DOCKET
JUL 26 1991

ENTRY. No.
7

FOLDER




6.

If this application is for temporary suthority, applicant - does does not
have pending &n application for permanent authority to perform the same service
as proposed herein. If it has, give docket number, filing date and status. If
applicent does not have a pending permanent application currently on file,

application for permanent authority must be enclosed.

A corresponding application for permanent authority to transfer
the operating rights is being submitted simultaneously herewith.

If this epplication is for emergency temporary authority, and not accompanied
by applications for corresponding temporary and permanent guthority, state when
the applications for temporary and permanent authority will be filed.
Apslications for permanent and temporary authoritv are being
filed simultaneously herewith.

"Applicant's Statement" shall be prepared by the applicant or authorized
representative of the applicant and shall contain the information as stated at
Appendix A. (See Applicant's statement in support of apolications
for emergency and regular tempcrary authority which is attached

hereto as Appendix A.)
"Statements of Supporting Shippers or Witnesses" shall be prepaered by the shipper

or witness, or an authorized, representative of the shipper or witness and shall
contain the information as stated at Appendix B.

Under the doctrine of continuing necessity, shipper testimonv
is not reguired for transfer applications and is therefore
not being submitted.

Applicant further declares that:

10.

11.

12.

It is aware that a grant of the requested authority will create no presumption
that corresponding permanent authority will be granted.

If the requested authority is granted, applicant will comply with the tariff and
insurance requirements of the Public Utility Law before beginning operation.

There is attached hereto as Anvendix B a2 separate statement sub-

mitted bv the Transferor concerning labor union representation.
- SOUTH HILLS MOVERS, INC.

oo £
By: [va“fi o
K (Signature)
Robert Lee
President

{Corporate Title
April 12, 1951

(Date)



L

THIS MUST BE COMPLETED BY NOTARY PUBLIC

AFFIDAVIT OF APPLICANT (Natural Person)

COMMONWEALTH OF PENNSYLVANIA

County : ss:

, being duly sworn (affirmed) according to law,

deposes and says that the facts above set forth 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.

Signature of Affiant
Sworn and subscribed before me this
day of 19

My Commission Expires

Signature of Official Administering Oath

AFFIDAVIT OF APPLICANT (Corporation)

COMMONWEALTH OF PENNSYLVANIA

sllechenv County :  ss:
2obert Leo , being duly sworn (affirmed) according to
law, deposes and says that he is  President of South Kills Movers, Inc.

(Office of Affiant)
: that he is authorized to and does make this

(Name of Corporation)
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 and that he expects the said

South Hillsg Movers, Inc. to be able to prove the same
{Name of Corporation)

at the hearing hereof.

."\ -
4. Vo =
. / 'k‘-(_"'-' _"—:J—"-;-_-

"Signature of Affiant

Sworn and subscribed before me this 2P
day of __4,4’74,{ 18 9/

My ComI*Lnissiogag)g,;{g@r:f"IS"G"I Subic : :? / .
Prtstrarch, Allegheny Co. 44 ; -
My Commission E)«Si::snjureﬁn:gwgd A ﬁ:&ﬁ

Wermber, Permsyvara Assoozaon o Nowanes Signature of Official Administering Oath




Before the
PENNSYLVANIA ‘PUBLIC UTILITY COMMISSION

DOCKET NO. A-00109506

SOUTH HILLS MOVERS, INC.--TRANSFEREE--

SHYORELINE MOVING SYSTEMS, INC., DEBTOR--TRANSFEROCR

SUPPLEMENTS TO APPLICATIONS
FOR EMERGENCY AND REGULAR TEMPORARY AUTHORITY

John A, Vuono, Esa,
VUONO, LAVELLE & GRAY
2310 Grant Building
Pittshurgh, PA 15219



APPENDIX A

"Before the
PENNSYLVANIA PUBLIC UTILITY COMMISSION

DOCKET NO. A-00109506

SOUTH HILLS MQOVERS, INC.--TRANSFEREE--

SHORELINE MOVING SYSTEMS, INC.,, DEBTOR--TRANSFEROR

APPLICANT'S STATEMENT
IN SUPPORT OF APPLICATIONS
FOR EMERGENCY AND PECGULAR TEMPORARY AUTHORITY

This statement 15 attached to the apnlications for
emercency and regular temporarv authority filed hv South
#i1is Mnvers, Inc. (South Hills or applicant) which seeks
avthoritvy tn bpurchase 2ll of the Pennsvlvania intrastate
noerztina authoritv held bv Shoreline Moving Systems, Inc,
(Shoreline or Transferor) and set forth additional facts and
circumstances in support of the temporary authority

apnlications,

I, THE BANKRUPTCY PROCEEDINGS

As a result of the continuing losses and the deteriorating
financial condition of the companv, & petition for relief under

Chapter 11 of Title 11 of the U.S. Bankruptcv Code was filed on



auaust 31, 1989 in the United States Bankruptcy Court for the
Western District of Pennsvlivania in a proceeding captioned In

Re: Shoreline Moving Svstems, Inc., Debtor, Chapter 11 Case

Nn. B9-00478E. & coapv of the order of the Bankruptcy Court
aonointing the Trustee-in-Bankruptcy for the debtor is attached
harato 3s 2poendivy A-l.

Ls a result of the hankruptcy proceedinag, Transferor
terminated all intrastate motor carrier operations and the

uptcy has proceeded to liguidate the assets of
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SAL¥, OF THE OPERATING AUTHORITY

The parties have entered into an adreement by which
apolicant has sareed to purchase all of the Pennsylvania
intrastate authoritv held hv Transferor at Docket No.
A-0D1077274. The total purchase price for the operating rights
is $5,000, of which $500 is placed in escrow. The balance is
to be paié in cash or hv certified or cashier's check on the
closina date pursuant to PUC approval.

The agreement contains the normal terms and conditions
usvallv incorporated in such purchase contracts, including
provisions which make consummation of the transaction
contingent umon the prior app}oval of the transaction by the
PUC. A complete copv of the acreement is attached to this

application as Appendix C.
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Tt should be noted that the agreement of sale contains in
paraaraph 6 on pages 7 and 8 detailed prbvisions concerning the
temporaryv use of the operatinag rights. 1In sum, that paragraph
orovides that South Hills will have the right to use the oper-
atina riohts for One ($1.00) Dollar and will assume all oper-
sting exoenses during the term of temporarv operations. The
temporarv authoritv arrangement will auvtomaticallv terminate
upnn the Commission's approval of the corresponding permanent
application,

In a2ddition, mparaaraph 15 on pages 13 and 14 of the
aareement of sale provides that if the Commission requires the
pavment of anv aeneral or special assessments as a condition
precedent to the consummation of the permanent application, any
such amounts shall be deducted from the escrow fund and
oromptly paid to the PUC,

I171. SOUTE BILLS HAS THE FACILITIES AND EXPERIENCE

AND IS FINANCIALLY ABLE TO PROVIDE
A RELTEBLY SFRVICE TO THE SHIPPING PUBLIC

rpnlicant 15 an estanlished Pennsylvania intrastate

househnld anods carrier that has the facilities, eguipment and
exparienced personnel to provide a needed service within the
ares encompzes=2d hbv the operating rights proposed to be pur-
chased from Transferoar. Moreover, South Hills is financially
sound and in a positicn to meet the financial commitments of
the purchase cpntract and has the working capital which may be
recuired to promotlv institute operations under temporary

acthorityv,



South Hills holds authoritvy from this Commission at Docket
No. A-00109506 to transport household goods and related
commndities between certain points in western Pennsylvania.
South Hills and its predecessors have provided a valued service
for the shipping puhlic in Pennsylvania for some years. That
service has included the handlina of household goods and office
furnishinas and eguipment in use,

Apolicant is financially sound and otherwise fit to pro-
vide the proposed service, There is attached hereto as Appen-
dix A-2 5 pro forma bhsiance sheet for the companv.

In addition to the foregoina, applicant hereby submits the
follawina informaetion as reauired by paragraph 8 of the ETA/TA
aoplication:

A. Snuth Bills owperates 2% tractors, 37 trailers, 14
straioht truvcks anéd four pecking vans. All of the eguipment is
of the svecialiized tvpe customarilv used in the household goods
movine industirv and is suitahle for the transportation of
household onods, office ecuipment and related commodities.

B, 2poiicant has its main office, warehouse and garage
facilities in Bethel Parx, allechenv Countvy. The company's
facilitv is more than adeguate to handle the expansion that
would result from the company's operations under the Trans-
feror's authaoritv,

South Hills' personnel are covered bv a comprehensive
safety program. Periodic safetv meetings are held with all
dArivers in order to review gsafetv matters and to impress upon

them the importance of safe driving,



South Hills has maintenance facilities at Bethel Park,

PA, Tt maintains records on every piece of edguipment indi-
catina the date and time af repairs, o1l changes, condition of
tires, etec. All of the egquipment undergoes daily visual inspec-
tinn as well as periondic extensive inspections and repairs.

The companv's drivers and other personnel are kept advised
nf the reculations of the Pennsvlvania Public Utility
Crmmissinn and the Pennsvlvania Department of Transportation.
Sov:h Hills is and will remain in full compliance with the
safetv rules and related regulations of these agencies.

C. The fFiling of the application did not result from a
warnina, road check ar investigation by the Commission.

'D. Aponlicant's authorized representative, John A. Vuono,
mav he contacted at 412-471-1800.

£. Apnlicant will adopt the rates, fares or charges
conta‘ned in the zpolicahle tariffs of the Transferor.

F. There are not presentlv under suspension any rates,
fares or charaes puhlished fnr the account of applicant. No
application for specizl vermission to file rates, fares or
charaes on less than 30 davs' notice in connection with another
ETA, Ta or permanent authority application covering the same
territorv has been granted or denied.

G. Fvidence of avplicant's insurance coverage 1s pre-

sently on file with the Commission,



. There are no lahor unions which represent, or which
within the past 12 months have represented, or have filed a
patition to revresent emplovees of the applicant (Transferee)
with the National Labor Relations Board or the Pennsylvania
Lahor Relations Bosrd.

In sum, Snuth Hills is intimately familiar with the Erie,
P2 ares 1involved, the tvpe of traffic formerly handled hy
Transferor and the need for a stable and dependable operation
under the riahts souaght to be transferred. As shown, it is
fit, financiallv and otherwise, to provide a household goods
and commercial mnving service which will be responsive to the
needs of the shippine public in the service area encompassed bv
the riahts prooosed to be purchased,

IV, THE ®PATLUR:Z TO PROMPTLY GRANT TEMPORARY AUTHORITY

WILL RESULT TN THE DESTRUCTION QF OR INJURY TO THE
SHORELTINZ QPERATING RIGHTS AND INTERFERE SUBSTANTIALLY

WITH THEIP FUTURE USEFULNESS IN THE PERFORMANCE OF

ADEQUATE AND CONTINT

As indicated above, it is imperative that the Commission
act on this application at the eariiest possible time. If the
operating richts to be purchased are to retain their value ang
nnt ha damaged or complietelv devalued, there must not be any
lencthv hiatus in providing service under those rights.

Certainlv, the parties have shown their good faith and

made everv effort to promptlv complete the substantial



documentation necessarv in connection with the permanent and
temporary authority applications.

These extraordinarv %easures are necessary and are
directed bv the realities aof the situation., The shipping
puhlic has long relied on the service of Shoreline and must
have availahle a continuation of that service by a viabhle
carrier. rertainly, South Hills is concerned that there not be
anv suhstantial iInterruption in service with the consequent
1nss of revenue that most sureiv would follow anv such action.

It is submitted that the need for immediate and urgent
actinn on this temporarv avthoritv application is justified by
the facts, The substantial and continuing operating losses of
Shoreline coupled with the hankruptcy proceeding make it clear
that Shoreline is no long2r is a position to continue to
provide the important transportation service for which it was
well known. Facina that reality, the Commission is implored to
anorove this application promptlv so that South Hills will be
anle to provide the important household goods and commercial
movina service which Shoreline is no longer able to render.

s the Commission well knows, at the present time, it
takes aporoximatelyv eight weeks from the date of filing for a

permanent zpplication to bhe published in the Pennsvlvania

Bulietin, assumino there are no prohlems. Thereafter,
interested parties have three weeks to file protests, Even if
the transfer proceedinag is unopposed, it takes an additional

four to six weeks to ohtain final Commission approval and to



meet 311 compliance reaguirements. Thus, conservatively, it
will take at least four to six months for the permanent
transfer zpplication to be approved.

Tailure to arant this application for emergency temporary
and temporarv authoritv would therefore result in a significant
lanee in gervice to the shippina public., Moreover, the value
n® the nperatina authority would be substantially damaged.

it is =submitted that the facts and circumstances involved
present a classic case where failure to grant temporary
auhoritv will result in substantial injury or destruction of
the Transferor's motnr carrier properties and interfere
suhstantiazlly with their future usefulness in the performance
nf adeanate and continunus service to the shipping public.

on the other hand, the prompt approval of the transaction
will benefit all parties affected, including the estate of the

bankrupt, the Shoreline creditors, the applicant, and, most

importantlv, the shippinag public.

V. CONCLUSION

For all of the foregoina reasons, applicant respectfully
recueszts that the Comnission expedite its review of this
application and that emargency temporary authority be granted

at the eazrliest ponssible time.
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U.8. Bankruptcy Court for the WEBTERN DIBTRICT OF PENNSYLVANIA
314 Unite tates Court Houce ate at South Perry Square, Erie ns ania
In Re a Petition for Relief under chapter 7 of Title 11, U.S. Code, filed by or
against the below=-named Debtor(s} on December 29, 1989:
DEBTOR : BEORELINE MOVING SBYSTEMB, INC. of 3025 WEST 17TH BTREET,
ERIE, PA 16505, ID;:28-1%540470

{ ] * Case originally filed under chapter 11 CASE NO, 85-00478~WWB
James K. McNamara
2222 WEST GRANDVIEW BLVD ROTICE:. APPOINTING INTERIM TRUSBTEE
Erle, ©PA 16506 AND APPROVING S8TANDING BOND

NOTICE 1S KEEREBY GIVEN THAT:

1. The following interim trustee is hereby appcinted, and the trustee's
etanding bond is fixed under the general blanket bond heretofore approved.

James K. McNamara
2222 WEST GRANDVIEW BLVD
Erie, PA 16506
2. The undersigned hereby certifies that on this date a copy of this notice

vas mailed to the above-named trustee and the debtor(s) and all attorneys of
record,

Dated: January 3, 1%90 HAROLD D. JONES, U.S. TRUSTEE

REJECTION

I, James K. McNamara, hereby reiect appolntment as Trusgtee.

Dated: This day of - , 19 .

——r—

Jamnes K. McNamara



APPLICATION OF

SOUTH RILLS MOVERS, INC.

APPENDIX A-2

Pro-Forma Balance Sheet

ASSTTS

$100,000

$100,000

TOTARL RSES5ZITS

AND SELREIUQLDERS' EQUITY

Snzrerp.der's Touity
Pzid-T1 Caoitea 50,000
Common Stock, 50,000 shzres
fesues and outstazniing 50,000

TOTLL LIRBTLITIES & SHARSHOLDERS' EQUITY $£100,000




APPENDIX B

" Before the
PENNSYLVANIA PUBLIC UTILITY COMMISSION

DOCKET NO. A-00109506

SOUTH HILLS MOVERS, INC.--TRANSFEREE--

SHORELINT MOVING SYSTEMS, INC., DEBTOR--TRANSFEROR

TRANSPEROR'S STATEMENT

IN SUPPQRT OF APPLICATIONS
FOR EMERGENCY AND REGULAR TEMPORARY AUTHORITY

This statement is attached to the applications for
emercency and recular temoporarv authoritv filed by South Hills
Movers, Inc., (Snuth H3i1ls) which seeks authority to purchase a
portion of the operatinao avthority of Shoreline Moving Systems,
Tnc. and sets forth the following required representation

concernina labor unjions as follows:

There are no labor unions which represent, or
which within the past 12 months have repre-
sented, or have filed a petition to represent,
emolnvees of Shoreline Moving Systems, Inc.
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AFFIDAVIT
COMMONWEALTH OF PENNSYLVANIA )
Ss:
COUNTY OF ERIE )

James K. McNamara, the Trustee for the Estate of Shoreline
Moving Svstems, Inc., Dehtor, the Transferor herein, being duly
sworn accordina to law, depnses and savs that he has read the
forezcrning statement, knows the contents thereof, and that the

same is true as stated.

Lk \L_\

James K. McNamara

N4

Sworn to and subscribed
i3
hefore me this ~J——dav

of - 7 , 1907,

- N =

T . U N //" ) b
- , L

v S — e - N - . J.'

Nnotarv Public

Mv commissinon expires:

P 2=

LLARIA
1684

MY L-.: LR ‘ : _ 5,168

|
ARY PUBLIC '
I




APPENDIX C

AGREEMENT

JAMES K. MCNAMARE, TRUSTEE
FOR THE ESTATE OF
SHORELINE MOVING SYSTEMS, INC., DEBTOR (SELLER),

SOUTH HILLS MOVERS, INC. (BUYER),

AND

THEZ FIRST NATIONZL BANKX OF PENNSYLVANIA (FNB)

Lawrence . Bolla, Esa. John A, Vuono, Esag.
QUINN, GENT, BUSECK & VUONO, LAVELLE & GRAY
LEEMHUIS, INC. 2310 Grant Building
2222 West Grandview Bivd, Pittshurgh, PA 15219
Frie, PA 16506-4508 httorney for BUYER

Attornev for SELLER

Guv C. Fustine, Esag,.
KNOX MCLAUGELIN GORNALL & SENNETT, P.C.
120 West Tenth Street
Erie, PA 16501-1461
Attorney for FNB
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AGREEMENT

THIS AGREEMENT is made this 15th day of March, 1991
between JAMES K. MCNAMARA, Trustee for the Estate of
Shoreline Moving Systems, Inc., Debtor (SELLER}, an indivi-
duvai having an office at 2222 West Grandview Boulevard, Erie,
P2 16506-45(08, SOUTH HILLS MOVERS, INC. (BUYER), a Pennsyl-
vania corporation having its principal office at 3132
industrial Boulevard, Bethel Park, PA 15102, and THE FIRST
NLTIONRL BANK OF PENNSYLVANIA (FNB), a hanking association,

having an office at 717 State Street, Erie, PA 16501.

I. PREMISES

A. Shoreline Movina Svstems, Inc. (Shoreline), a
Pennsvlvania corporation, formerly operated as a motor common
carrier of propertyv and holds a certificate of public con-
venience and necessity issued bv the Pennsylvania Public
Utility Commission (PUC) at Docket Nn. A-00107274 (herein
called "the operating rights").

B, SELLER is the Trustee in Bankruptcy for the Estate of
Shoreline in connection with the bankruptcy proceeding pending
in the United States Bankruptcy Court for the Western District

of Pannsylvania, captioned In Re: Shoreline Moving Systems,

Inc., Debtor, Chapter 11 Case No. 89-00478E.

€. BUYER-is a motor common carrier of property which
holds a certificate of public convenience issued by the PUC at

Docket No. A-00108506.



D. PN3 is 3 banking associatinn incorporated under the
tcte of Concrezs of the United States of America which holds a
ascurjtv interest in the operatina riahts and has been granted
relief from automatic stav hy the Bankruptcy Court in order to
oroceed with the s3l2 of the operating riaghts.
E. Tha parties have acreed to the sale and transfer of

thwa aAnerztinc rianis dursvant to the terms and conditions of
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transsc-ion will reauire the prior approval of
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se PUC. 3UVER and SELLER will file and will diligently

praofeciite an anolication with the PUC for approval of the trans-

~tinmn DJrsusnt to 64 Pa., £.S.A. §1102 of the Pennsvivania
Puhiic Unility Code (herein called "the permanent application®).
5. In vieaw nf the fact that Shoreline has terminated
opar3-iAn® and BUYTR Aesires to be in a position to begin oper-
atinc unds+ the nperz-ing rights as soon as possible in order

tn continue to perform adecuats and continuous service to the

ic, the parties have mzde provision in this agreement for
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ths temoorzrvy us v BUYTR of the operating rights, pending PUC

parmanent appliication,
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accordinalv, BUYEZR at its option shall have the right to
£i1e with the PUC sppiications for emergency temporary autho-
ritvy and reouvlar temporarv auvthority for BUYER to operate the
PUC riohts of Shoreline which are the subject of this agree-
ment, pendina action bv the PUC on the permanént application

(herein called "the temporary applications™) .



I1. TERMS AND CONDITIORNS

In consideration of the mutual covenants and promises here-
in contained, the varties, intendina to be legallv bound,
agres, represent and wazrrant as follows:

1. Purchase Agreement, SELLER will transfer to BUYER and

BOVER will huv, free and clear of all liens, encumbrances,

securi

.
[l

v interests anc nther claims, including a security
interazt in the operatinc riaghits held hv the First National
33nx nf Pennsviwvania (FNBY, 211 of the Pennsvlvania intrastate
operztinag richts owned hv Shoreline at its certificate of
opahlic convenience issgued hy the PUC at Application Docket No.
A-00707274, & copv of which is attached hereto as Appendix A
“ied "the op2rzting riaghts®).

2. ©Price ans Pavment. BUYER will pav to FNB for the oper-

3ting rights the totzl sum of Five Thnusand ($5,000) Dollars,

2.1 Tive ®undred ($500.00) Dollars (herein called "the
escrow fund™, which has heen deposited in escrow and will be

Wald znd Zisposed of in accordance with the provisions nf para-

2.7 The hsziance nf consideration of Four Thousand Five
dundred ($4,500) Dollars in cash or hy certified or cashier's
check on the final clasing date as defined herein,

3. Escrow Fund,

3.1 Escrow Acent, The escrow fund provided for under

paraaraph 2 has heen deposited in escrow with the law firm of




Knox McLaughlin Gornail & Sennett, P.C., the attornevys for FNB,
nf Erie, PR {herein called "the escrow agent"),

The escrow agent aareés to serve in accordance with the
terms and conditinns nf this agreement, a signed counterpart of
which shall constitute appropriate directions and authoritv for
the escrow agent,

2.?2 Dispons=itinn of Escrow Fund,

{a) Upon consummation of the transaction pursuant
ta the terms of this aarsement, on the closing date the escrow
fund shall be delivered by the escrow agent to FNB.

{nY The escrow €2nd shail bhe returned to BUYER bv
the ezrrow acent if the transaction is not consummated as a
ult of the denizl of aporoval of the permanent application
by the PUC or if the azgreement is terminated or nullified pur-
suant tn the terms hereof,

(c) In the event the permanent application is
zonroved hv the PUC and any partv refuses to consummate the
trznssction, the escrow fund shall be dispozed of in accordance
wit™ the provisions of suhoparagraph 3.3,

3.2 Refuzz tn Consummate, In the event of the

zpornvel of the permanent application by the PUC and in the
ahsence of terminationn or nullification in accordance with the
terms aof this agreement:

(a} Bv 3YYSR. If BUYTR refuses to consummate
the transaction in accordance with the terms of this agreement,

the escrow fund, at the option of FNB, which option shall be
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exercised bhv FNB givina the escrow agent written notice thereof
within thirtv (30) davs after the latest date for consummation
of the transaction in accordance with the terms hereof, shall
be retasined hbv FNB 2s liguidated damages. In such event this
aareeament shall forthwith terminate and the parties shall have

no forther rights or responsihilities hereunder,

[

n ths zlternative, if the aforesaid option is not exer-

[+

ciced hv FN3, FN3 shsll have the riaoht to exercise anv other
richts which it mzv have under this aagreement, If this remedy
igs exercised bv PN3, BUYER will reimburse FNB for all reason-
able attornevs! fees incurred bv FNB in pursuance of its rights
hereundsr. In such event, the escrow agent shall continue to

-

holc the escrov fund pencing fina! resolution of the dispute

{h) By STLLERP or ®N3, If SELLER or FNB refuses

tn co-~=summzte the transaction in accordance with the terms of
this zcresment, BUVIR shzll have the onption to terminate this
gareement hv civing SFLLER and FNB written notice thereof
within “hirtv (30) davs after the latest date for consummation
nf the transaction in asccordance with the terms herenf, 1In
such event, the escrow agent shall promptlv return the escrow
fund to BUYER and this aareement shall forthwith terminate and
the parties shall have no further rights or responsibilities
hereunder,

In the alternztive, 1f the aforesaid option is not exer-

cised by BUYER, BUYER shall have the right to exercise against



SELLER or FN3, as applicable, all rights which BUYER may have
under this acreement, including the right of specific perfor-
mance in recoanitjon of tﬁe nature of the operating rights
involved. If this alternstive remedv is exercised by BUYER,
SELLTR or FNB, a3s appiicahle, shall reimburse BUYER for all
rezsonable attornevs' fees incurred bv BUYER in pursuance of
its richts hereunder., In such event, the escrow agent shall
continue to hold the escrow fund pending final resolution of
the dispute bhetween the parties,

3.4 Interest, Anv interest earned on the escrow fund
shall he paid to the partv to whom the escrow fund is delivered,

4, Aonlications for ppornval., The parties agree that this

tranzsactian reaguires the prior aporoval of the PUC and that the
transschtinn mav not he consummated until such final approval is
secured bhv the PUC. .
Leenrdinglv, within twentv (20) davs after the execution of

this zcreement, the folliowing actions will be taken:

£.1 The parties will dointlyv file with the PUC an
apolicabion pursuant to 66 Pa. C.5.A. §1102 seeking permanent
aoorovz: of the purchase of the operating rights by BUYER from
SELLER; and

4.2 At its option, BUYER will file with the PUC
appiications seeking emeraencv temporary auvtherity and regular
temporaryv authoritv for BUYER to use the operating rights

pendinag action on the permanent applicaticn by the PUC.



RUVER chal]l orepare all necessary applications at its costs

o

ant shall pav all filing fees in connection with the filing of

the applicstions.
3UVEP, SFLLER znd FNB will, with due diligence and in good
faith, conperate fullv in the preparation, filing and prosecu-

tinn of the applications and aaree to inin in and execute anv

and 211 such =zpolicztions and other documents, subiect to the

RUVED, STTLLER and FN2 and their respective counsel will
srpoiv such Informzticn as mav be reauired, attend hearings,
Drezant testimonv and otherwise cooperate to the end that

sporova: of this transsastion mav be secured,

Tzch partv shgll bezr the expenses of its legal counsel.
5, Wsrreznties a5 to DOper3atinao Rights., SELLER and FNB
warrant and guarantes that on the final closine date the

a4

me in full force and effect; the oper-

[
*

oparziing riahis wi
g-irnc rights will he transferred to BUYER, free and clear of
11 liens, encumhrances, security interests and other claims,
includina the securitv interest of FN3, and in the eveni anv
such liens, encumhrances, security interests or other claims
mzv exist on such dazte, thev will attach to the proceeds of the
sale: and that SELLTR and rFN3 shall take no action to diminish
the viiue or otherwise adverselv affect the operating rights.

6. Temporarv Auvthoritv, In the event BUYER files applica-

tions for emergency temporarv avthoritv and/or regular tempo-

rarv authoritv and the PUC approves the applications, SELLER



aara2=5 to varmit BUYER to use the operating rights pursuant to
the fallowing terms 3nd conditions:

6.1 Consideration. BUYER agrees to pay to SELLER as

consideration for the vuse of the operating rights the sum of
nne ($7.0M npoilar and other gond and valuable considerations.

.2 Operatina Fypenses., During the period in which

the ono2rztinc rights sre used, BUYER shall bear all costs and
eynznser incurred in conpnection with the use of the operatinag
riants

6.3 Profits znd Lnsses, BUVEPR shall be entitled to

its, if anv, earned from its use of the oper-
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atinc righta dAuring the period of temporary operations and
BIIVEIR2 ghzl! hear all! losses, if anv, incurred in connection
with such nderztions,

.4 Term. The term of the temporarv auvthority oper-

z-iong shall beain when BUYER commences operations of the oper-
atinc authority pursuant to PUC approval of temporary authority
and sh3ll continue for such perieod as mayv be authorized by the
PyC until fins. dispvosition of the permanent application or
until this agreement 1is terminated.

Tn the event of approva! of the permanent application, the
temporarv authority operation shall terminate upon consummation
nf the permanent transachtion,

In the event of the denial of the permanent application,
the richt of BUYER to use the operating rights shall terminate

ypon the date BUYER returns the operatina rights to SELLER as




reauired hv a fina! order of the PUC and in accordance with the
terms of this agreement,

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

igsues a final order or nrders denving either or both of the
temporarv applications, the parties will proceed to prosecute
the permanent zpplication and this agreement and all of its
aboticable terme and conditions shall remain in full force and
effect,

8. Denial of Permanent Avpnlication. TIf the PUC, by its

final ordar, should denv aporoval of the permanent application,

this agreement =hall terminzt2, In such event, the parties
shzl1) hawve no further riaghts or obligations under this agree-
ment.,

e terma and conditions of this varagraph shall be subyect
tn the sooezl provisions set forth in paragraoh 10.

8, Aooroval of Permanent Application Suhject to Restric-
tions., If the PUC, hv its final order, approves the permanent

avplication, suhiect tn conditions which materially restrict,
deiste or cancel anv of the owmerating richts or 1imit the use
0f the operating rights v BUYER in any wav, BUYER shall have
the nption to declare this agreement null anéd void and forth-
with termina 2 the agreement hv giving SELLER and FNB written
notice thereof within twenty (20} davs after the service date
of anv sich orders. 1In the absence of the exercise of the
aforesaid option, anv such restrictions shall be considered
modifications hereto and this agreement, as modified, shall

remain in full force and effect.




The terms and conditions of this paragraph shall be subject
to the spoeal provisions set forth in paragraph 10.
10, Apveals., In the event the PUC, by its final order,
should denv the permanent appiication or grant the permanent

aonlication suhiect to conditinns of the tvpe set forth in

pirszaraph 9, either partv mav seex Jjudicial review of those
orders to the extent availahle.

In tHe event that sither party elects to seek judicial
review, “ne terminztion provisions set forth in paragraphs 8

3nd 0 zhove shall no- hecome effective until the exhaustion of

such dudicia

1 remedies.  In such event, if the final order of
tha 20 denvinc the permenent application is sustained bv the
court, thig aaoreement shall be terminated in accordance with
parzcranh 8. If the finzl order of the PUC approving the per-
manent spplication, subhiect to conditions, is sustained by the
, BUVI® mav ewercise the riah:t to terminate as set forth
in paragraph 9 within twentv (20} davs after the service of the

judgment nf the last Court of Review.

nrdar o

3
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her partv el2cts to seek judicial review, the partv

i

r

iD

sn electinag shall pav all expenses incurred in connection with
ths sppeal, excludine counsel fees of the other party.

Tor the purposes of this acgreement, the term "final order”
shall be defined as an order of the PUC finally determining the
application, specificailyv (a2} in the case of the denial of the
spplication, upon the expiration of the period permitted by the

Rules of Practice and regulations of the PUC or bv the PUOC

-10-




order, whichever time perind is greater, within which petitions
for rehearinag, rearaument or reconsideration mav be filed, or
upnn a denial of anv such petitions, if filed:; and (b) in the

case of sooroval of such aoplications, the effective date of

vF

he nrder of aoprova: unless staved bv the PUC or bv a court.

11, No Zssymdition of Liahilities., This agreement involves

nniv the purchase of operatinag rights bv BUYER from SELLER.
Aecordinclv, BUYEIR dones not assume any claim, debts, cavses of
action, Tudgments or other liabilities or obligations of
Shor=line bhv reason of this agreement,

12. SELLER's Representations and Warranties, SELLER

reprezents, tn the hest of his knowledae, as follows:

2.7 S8horeiine is 3 corporation dulv organized, validly
gxizting and in good stending under the laws of the Common-
wezlth nf Pennsvivania,

12.2 Shoreline is a3 motor carrier of property and until
termination of operations lawfullyv provided service under the
operatinc rights., On the fina! closing date, the Certificate
of Punlic Convenience evidencing the operating rights will be
in anod standino with the PUC and there will be no citations,

-

formal complaints, suspensions, investigations or enforcement
proceedings pendina agzinst Shoreline by the PUC, the Depart-
ment af Transportation or anv other regulatory agency appli-
canle tn the operatina rights,

12.3 To the hest of SELLER's knowledge, the operating

richts are not suhiject to anv ndtions to purchase, aqreements

-11-




0f =sale or other contracts or obligations of purchase and
SELLER will not enter into anv such contractual arrangements
prior to the final closina date.

12.4 The execution and performance of this agreement by
STLLER will not vionlate any provision of law or contravene any

es of Incorporation or bvlaws of

()

provision of the Zrtic
Sheoreline,

n the event of anv Zefault hv SELLER in the terms of this
Dzraarzph oY any other provisions of this agreement, BUYER
shzll have the option either to declare this agreement null and
void hv giving SELLER written notice of termination or to exer-
cise =z2zzinst STLLER z2i1 of 3UVIR's available remedies hereunder.

. BUVIR's Representatinns and Warranties., BUYER revre-

sent=s anl warrants 3s follows:

13.1 BUVER is a corporztion dulv organized, validlv
eviztinag znd in cond standing under the laws of the Common-
wazith of Pennsvlvaniez, and has full power and avthority under
ite Rrticles nf Incorporation or charter to engage in the busi-
nesz which it is now conductinag,

13,2 ™The Bozrd of Directors of BUYER and, if necessary,
the shareholders of BUYSR have, by proper resolution, duly
authorized the execution and delivery of this agreement, the
£iling of the necessarv applications with the PUC and the per-
formance of such other actions as mav be required to effectuate
the purposes of this agreement. A certified copy of the afore-

said resolution of the Board of Directors of BUYER and any

-12~




recyisite resnlution of the shareholders of BUYER shall be

delivered to SELLER within ten (10) davs after reauest therefor

13.3 The ewa2cution and performance of this agreement by
BUYER will not violzte anv provision of law or contravene any
provision of the Articlies of Incorporation or bvlaws of BUYER.

of anv default by BUYER in the terms of this

D
]
rr

n the ev

Dirzcravh nr znv nther provisions of this agreement, SELLER
snhz1t have the odtion either to declare this agreement null and

void hy agiving BUVIR written notice of termination or to exer-

f SELLER's available remedies hereunder.
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gsz or Commissinns. BUYER and SELLER

zarea that t£to the hest of their knowledge there are no claims
far anv finder's fa2zz or YHroker's commission in connection with

“ransgction. Notwithstanding the foregoing, each of the

r
3
o

parties acress ton indemnifv the other against and hold it harm-
tesz from any andéd 311 lishilities (includinag reasonable attor-
= Ffees and expenses incurred in defending such claims) for
anvy finder's fees or bhroker's commission in connection with the
transzction contempiated by this acreement, insefar as such
claim shall be hased on arrangements or agreements made or
allecediv made by or on behalf of the indemnifving partv,

15. PUC Ahssessments. SELLER warrants that all general and

special assessments heretcofore made or that may be made pur-
suant to 66 Pa. .S.A, §510 of the Pennsylvania Public Utility

Cnde applicahle to any and al] operating periods up to the

-13-



fingl closino date will he the obligation of SELLER. Anv
general or special assessments applicahle to periods subseguent
to the aforesaid date shall be the obligation of BUYER.

In the event the PUC reguires the pavment of any such
assessments due from SELLER as a condition precedent to the
consummation of the permanent application, BUYER shall have the
ricwt to make any such pavments directly to the PUC and deduct
the amount of such pavments from the halance of consideration
due SELLTR pursuant to subparaagraph 2.2.

16. Conditinns Precedent. 1In addition to the other obliga-

tiong impozed bv this aareement, the fulfillment of the follow-
inag conditions on or before the final closing date shall con-
stitute conditions precedent to the enforcement of BUYER's
ohligations under this agreemant:

16,7 The issuvance of a final order of approval of the

permanent application by the PUC, subjiect to the terms and
conditions nf this aagreement,

16.2 The release bv FNB of any and all liens,
encumbrances, securitv interests and other claims against the
operatina riahts and the delivery to BUYER of such documents as
mav be reguired hv counsel for BUYER to evidence the termin-
ation bv FN3 of anvy such lien, encumbrance, security interest
nr other claim in the nperatino riahts,

16.3 The deliverv bv FNB to BUYER of such documents as
mav be required by counsel for BUYER to evidence the indemnifi-
cation by FNB of BUYER acainst anv liabilities, causes of action

or other claims, including reasonable legal fees and expenses

“14-



incurred in connection with the defense thereof, resulting from
the sazle and transfer of the operating rights to BUYER.

16.4 Written cnnfirmation from the PUC that the sus-
nension of the nverating riahts has been removed and the rights

ro in full force and effect.

(e

have heen reinztated znd
1.5 The werrenties and representations of SELLER as
set fort® her=in have bheen fulfiiled.
In the event anv of the aforesaid warranties and represen-
tationz ar~ not me%, BUYZIR shall have the option to terminate
the aoreement hv giving SELLER written notice thereof within

twentw (20} dave after the nccurrence of anv such default. 1In

guch event, the escrow fund and any other pavments made pursu-

]

be returned promptly to BUYER. If

ar

gn% o thisz a2avesment sh
temopnravy authnritv hes heen granted, the operating rights
ewzil ne returnec to STLLER anc the parties shall have no fur-

“ions under this agreement.

Gr

ther riaghts or ohlic

17. rlasina Dates, The closing dates are defined as

fad

W R

17.1 The final cionsina date is the dav selected by

gocreement of the parties within a period of thirtyv (20) days
af-er the effective date of the final order of the PUC, approv-
ing “he parmanent spplication or the thirtieth (30th) such dav
if no other dav is seiected. The transaction shall be consum-
mated on the final closinc date, The closina will be held at a

time of dav and olace mutuallv aareed upon by the parties.

17.2 The temporary avthority closing date is the day on

which BUYTE bhegins operation of the operating riahts pursuant

to temporaryv auvthoritv aranted bv the PUC and shall be the date

-

-15-




selected hv the parties within a period of twenty {(20) 8avs
after entrv of any order by the PUC approving the temporary

aonolication or the twentieth (20th) such dav if no other dav is

selected.

18. Riaghts of Successors and Ascsians., This agreement shall

ha hindinc uvon and inure to the benefit of the parties hereto

an® their resgpactive successor= in interest, assigns and legal

o]
r
in

rt
:
D
fr

represes

18, Coanstruction, This aareement shall be construed in

acenrdance with the laws of the Commonwealtn of Pennsylvania.
20. Notices., Env natices, demands or other communications

delivere? or tendered under this agreement shall be in writing

14

n

rt

znd =h311 he sufficient if s hv reaistered or certified mail

with raturn receipt reguested to the parties at the addresses
shawn helow:
SELLER
James K, McKamara, Trustee
for the Estate of Shoreline
Moving Svstems, Inc., Debtor

727222 West Grandview Boulevard
Frie, P2 16506

s
o
<
4]
o

Rohert Lee, President

£ l1s Movers, IncC.
3132 Industrial Boulsevard
Bethel Park, P 15102

Mr. Doua Sta:zer .
The First Netional Bank of Pennsvlvania

717 State Street
Erie, PA 165C1

-16-



A cooy of anv such communications shall also be mailed to

the following legal counsel:

Lawrence C, Bolla, Esg.

Quinn, Gent, Buseck & Leemhuis, Inc.
2222 West Grandview Boulevard

Erie, PR 16506-4508
Attorney for SELLER

John A, Vuono, Esag,

Vuonon, Lavelle & Gravy

2310 Grant Buiildina

Pittshuran, PR 152189

Arzornev for RBUYER

Guv C, Fustine, Esa,.

Knoyx McLauahlin Gornzil & Sennett, P.C,.

120 West Tenth Street

Erie, P2 16501-1461

Such notice shall be sufficient, whether accepted at the

adlress referred to or not, if tendered at such address during
the normal business hours bv the United States Postal Service,

The sddresses mav from time to time be changed bv either party

civino written notice pursuant to the terms of this paragraph.

2. Entire Rareement of Parties, This agreement cannot be
chanaed orallv and constitutes the entire contract between the
parities heretn. It shazll not be modified nor changed by anv
expressed or implied promises, warranties, guaranties, repre-
sentations or other information unless expressly and specifi-
cailv set forth in this agreement br an addendum thereto pro-~
perlv executed by the parties.

22. Paraaraph Heazdinas. The headings referring to the con-

tents of paragraphs of this agreement are inserted for conven-

jence and are not to he considered as part of this agreement
nor a limitation on the scope of the particular paragraphs to

which thev refer.

-17-



ITI. EXECUTION

IN WITNESS WHEREQOF, the parties intending to be legally

hnund, have executed this adgreement the day and year first

above stated,.

SHORELINE MOVING SYSTEMS,
INT,, DEBTOR

Bv: RM‘I—C AJ

(Jf McNamara, Trustee

SOUTH EILLS MOVERS, INC,

~ 5
{;;’{““4{ Tt

Bv:

Fohert Lee, President

FIRST NATIONAL BANK OF
PENNSYLVANIA

-18-




. APPENDIX A .

PENNSYLVANIA
PUBLIC UTILITY COMMISSION

IN TRt MATTER OF THR APFLICATION OF

SHORILINE MOVING SYSTEMS IXNC., a corporation CERTIFICATE
of the Comz:cowealth of PA > OF

PUBLIC CONVENIENCE

A. 00107274
Folder 1

J
The Pennsyvivania Public Utility Commission hereby certifies that after an investigation

and ‘or hearing had or the above entitled application, it has, by its report and order made and entered,
& cuopy of which is attached hereto and made a part hereof, found and determined that the granting of
said application is necessary or proper for the service, accommodation, convenience and safety of the
public. and this certificate is issued evidencing its approval of the said application as set forth in said

repor: and order.

In Etstimnnp TEYereof, The PENNSYLVANIA PUBLIC UTILITY COMMISSION has caused
these presents to be signed and seaied, and duly attested by its Secretary at its office in the eity of
Harrisburg this 1lth dey of SEPTEMEER, 18 B87.

PENNSYLVANIA

PURLIC UTILITY COMMISSION
Attest:




PENNSYLVANIA
PUBLIC.UTILITY COMMISSION
Harrisburg, P4 17120

Public Meeting held May 14, 1887
Commissioners Present:

linda €. Taliaferro, Chairman
Frank Fischl
Bill Shane

tn of Shoreiine Moving A-00107274
nt., & corperation of
ezlth of Pennsvlvania,

for the right to begin tc transport,
as a common carrier, by motor vehicle,
(1) as a Ciass B carrier, bhousehcld
goods anl cffice furnishings, in
use, betweern points in the city
of Erie, Irie County; (2) as a
Cizse ( czrrier, household goods

ze furnishings, in use,
froz points in the city of Erie to
points within twenty (20) miles By
the usuaily traveled highwavs of
the put..c sguare in said citv; and
(3) household goods and office
furnishings, in use, from pcints
in the city of Erie, Erie Coun:ty,
and within rtwenty (20) miles by the
usuzllv traveled highways of the
limits of said city to other points
in Pennsylvania, and vice versa;
which is to be a transfer of part
of the rights authorized under the
certificate issued at A-00106545 to
All-American Moving Svystexs Inc.,
a corporation of the State of Ohie,
subject teo the same limitations and
conditions.

Veono, Lavelle & Gray, by Johnm A. Vwono, for the applicant.

ORDER
BY THE COMMISSIOK:
Thic matter comes before the Commission on an application

filed January 14, 1987. Public notice of the application was given in
the Pennsylvania Bulletin of February 7, 1987, Corresponding applications




LY

for ezergency temporary authority and temporary autherity were also
filed. On Januarv 29, 1987, we granted emergency temporary authority.
No protests have been filed to the application and the record is now
certified to the Commission for its decision without oral hearing.

Shoreline Mcving Svstems, Inc. (Shoreline or applicant) is a
Pennsyvlvanis corporation, chartered January 2, 1987, with its principal
place of business in the city of Erie, Erie County. It seeks to begin
operation as a common carrier by obtaining part of the authority held by
All-American Moving Svstems, In¢, {(All-American or transferor). The
transfer invelves three paragraphs of rights, consisting of all of the
transieror’'s authority to transport household goods and office furnishings,

in use.

Cecelia Miller, president and sole shareholder of Shoreline,
has been the gneral wanager of All-American's operation in Erje. She
has obrained a tractor and forty-five foor trailer, a twenty-six foot
van and a fourteen foot van to perform the proposed service., Miller has
als> entered an agreecent to become the local agent for Mayflower Van
Lines, Inz, The applicant is nct affiliated in any other manner with
any other carrier or coerpertation.

As evidence of its financial capacity to perform the proposed
service, Shoreline Teports asse:ts of $170,000, with liabilities of
$150,000, leaving a stockholder’s equity of $20,000.

Total consideratieon for the sale of the rights if five thousai.
dellars ($5,000) and will be paid after approval of this transfer according
t> an agreezent of sale executed January 8, 1987. No tangible assets
are involved in the sale. :

The transferor currently helds the authority to transport, as
a Class B carrier, property between peoints in the city of Erie, Erie
Countyv, and to transport, as a Class C carrier, property from points in
the citv of Erie to points within twenty miles by the usually traveled
highwavs of the public square in said city. The applicant will receive
the household goods and office furnishings, in use, portion of both of
these rights. The transfercr's certificate will be appropriately
modified to prohibit the transport of the said commodities under the

retained rights,

The thiré right invelved in this application (paragraph no. 6
of the transferor's certificate) is a Class D household goods and office
furnishings, in use, right. The transferor’'s certificate will be
modified so as to eliminate this right in its entirety.

All-American was certificated in 1986. It is currently in
good standing with the Commission, having filed its tariff, proof of
insurance and all required reports.




The autherity to be transferred is currently being operated by
the transferor, therefore, it is presumed that there is a continuing
public need, which may be overcome only by evidence to the contrary.

In re Bverlv, 440 Pa. 521 (1970), Hostetter v. Pa, P,U.C., 160 Pa.
Super. Ct. 94 (19+7). Since the record is void of any such evidence,
the presurprion of continuing public need applies to this transfer
applicatiocn.

Afer due consideration of the record before us, we find that:

. The applican:t possesses the necessary eqguipment and
5ility to perfcrz the service involved herein,

2. 4 continuing need exists for the service involved herein.
3. The transfercr's certificate must be modified sc as to
he transpertation of household goods and office furnishings,

&, Approval of the application is necessary for the accommodation
ani convenience of the public; THERIFORE,

I7 1S5 ORDIRED: That the application for the transfer of par
of the rights held by All-American Moving Systems, Inc., at A-00106545,
be ani is herebv approved and tha: a certificate be issued to the
arriicant granting the following rights:

1. Tc transpeort, as a Class B carrier, household
goods.and office fumiture in use, between
points in the city of Erie, Erie County;

2. To transport, as & (Class C carrier, household
goods and office furniture in use, from points
in the city of Erie to points within twenty (20)
wiles by the usually traveled highways of the
publiic square in said city;

3. To transport, as a Class D carrier, household
goods and office furnishings, in use, from
points in the city of Erie, Erie County, and
within twenty (20) miles by the usually traveled
highways of the limits of said city to other
peints in Peansylvania, and vice versa.

with all of the tights above subjec: to the following general conditioms:

1. That the approval hereby given is not to be
understood as committing the Commission, in
any proceedings that may be brought before
it for any purpose, tc fix a valuation on the
property and right to be acquired by applicant
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frow the present certficate holder equal to

the consideration to be paid therefor, or equal
to any value that may be placed thereon by
applicant, or to approve or prescribe rates
sufficient to yield a return thereon.

2. That applicant shall not record in its utility
accounts any amount representing the right
herein granted in excess of the actual cost
of such right to the original holder thereof.

3. Tha: the applicant charge to Account 1550,
Other Intangible Property, $5,000, being
the amount of the consideration payable by
it fer the right and going concern value
gttributable thereto; less any amount
recorded under conditien 2 above.

4, That the certificate holder shall comply with
all of the provisions of the Public Utility Code
as now existing or as may hereafter be amended,
and 52 Pa. Code §31, as now existing or as may
heresfter be amended, and any other rules and
regulations as mav hereafter be prescribed by
the Comcission., Failure to comply shall be
sufficient cause to suspend, revoke or rescind
the rights ani privileges conferred by the
certificate.

5. That the certificate helder shall net transfer,
sell or in anvy way convey any of its outstanding
capital stock to any individual, partnership,
corpcration or anv entity, without the prior
filing of an application and approval thereof
by the Commission under 66 Pa, C.S.A. Section 1102(3).

IT 1S FURTHER ORDERED: That, with adoption of this order, the
tezpsrary authority application is hereby dismissed.

IT 1S FURTEER ORDERED: That the applicant shall not engage in
any transportation granted herein until it has complied with the require-
ments of the Pennsylvania Public Utility Code and the rules and regulationms
of this Commission relative to the filing and acceptance of s tariff
adoprion supplement in accordance with 52 Pa. Code §23.13(c).

IT IS FURTHER ORDERED: That issuance of the certificate be
withheld pending receipt of the 19B6-87 assessment of the transferor.

IT 1S FURTHER ORDERED: That the authority granted herein, to
the extent that it duplicates authority now held by or su?sequently
granted to the carrier, shall not be construed as conferring more than

one operating right.

-4 -




IT 1S FURTHER ORDERED: That upon compliance with the require-
ments above set forth, a certificate issue evidencing the right granted
herein. '

IT 1S FURTHER ORDERED: That in the event said applicant has
not, on or before six:iv (60) days from the date of the service of this
order, complied with the requirements hereinbefore set forth, the appli~
cation shall be dismissed without further proceedings.

1T 1S FURTHER ORDERED: That upon compliance with this order,
the rights granted the transferor, All-American Moving Systems Inc., at
A-00.053545, be modifies and its tariff{ amended as provided for in the
at:aczhed Supplemental Order.

BY THE COMMISSION,

ORDER ADOPTED: Mey 14, 1887

ORDER ENTEIRED: MAY 1§ 1387

*




August 9, 1991

IN REPLY PLEASE
., REFER TO OUR FILE

JOHN A VUONO
ATTORNEY AT LAW

2310 GRANT BUILDING
PITTSBURGH PA 15219

In re: A-00109506, F. 1, Am-A - Application of South Hills Movers, Inc.

Dear Sir:

Acknowledgement 1s made of an application filed by you for
permanent and temporary authority on behalf of South Hills Movers, Inc. for
the rights of Shoreline Moving Systems Inc.

The application has been captioned as attached and will be
submitted for review, provided no protests are filed on or before
September 3, 1991, TIf protests are filed, you will be advised as to further
procedure.

This application is accepted with the understanding that Shoreline
Moving Systems Inc. will continue to render the service covered by its
certificate and comply with all the rules of the Commission, including the
carrying of continucus 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 Pennsylvania Bulletin of August 10, 1991.

Very truly yours,

David Ehrhart
Supervisor - Application Section
Bureau of Transportation

DE:RP:kmb

cc: Applicant
3132 Industrial Boulevard
Bethel Park, PA 15102

DOGURRAL
FOLOER




A-00109506, Folder 1, Am-A SOUTH HILLS MOVERS, INC. (3132 Industrial
Boulevard, Bethel Park, Allegheny County, PA 15102), a corporation of the
Commonwealth of Pennsylvania, inter aliaz - household goods and office
furniture in use, from points in the city of Uniontown, Fayette County, and
within fifteen (15) miles by the usually traveled highways of the limits of
sald city to points in Pennsylvania, and vice versa: S0 AS TO PERMIT the
transportation of (1) as a Class B carrier, household goods and office
furniture in use, between points in the city of Erie, Erie County; (2) as a
Class C carrier, household goods and office furniture in use, from points in
the city of Erie to points within twenty (20) miles by the usually traveled
highways of the public square in said city; and (3) household goods and

of fice furnishings, in use, from points in the city of Erie, Erie County, and
within twenty (20) miles by the usually traveled highways of the limits of
said city to other points in Peunsylvania, and vice versa; which is to be a
transfer of the rights authorized under the certificate issued at A-00107274
to Shoreline Moving Systems Inc., a corporation of the Commonwealth of
Pennsylvania, subject to the same limitations and conditions. APPLICATION
FOR TEMPORARY AUTHORITY HAS BEEN FILED AT A-00105506, FOLDER 1, AM-A, SEEKING
THE RIGHTS CITED ABOVE. Attorney: John A. Vuono, 2310 Grant Building,
Pittsburgh, PA 15219.
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PENNSYLVANIA
PUBLIC UTILITY COMMISSION

SERVICE OF NOTICE OF MOTOR CARRIER APPLICATIONS

Published in Pennsylvania Bulletin AUG ] D 199]

BUREAU OF TRANSPORTATION
COMMON CARRIER
JULY 1991

A-00109506
F. 1
Am-A

Application of South Hills Movers, Inc., a corporation of the Commonwealth of
Pennsylvania, for amendment to its common carriler certificate, which grants
the right, inter alia, to tramsport, by motor vehicle, household goods and
office furniture, in use, from points in the city of Uniontown, Fayette
County, and within fifteen (15) miles by the usually traveled highways of the
limits of said city to points in Pennsylvania, and vice versa: 30 AS TO
PERMIT the transportation of (1) as a Class B carrier, household goods and
office furniture in use, between points in the city of Erie, Erie County; (2)
as a Class C carrier, household goods and office furniture in use, from
points in the city of Erie to points within twenty (20) miles by the usually
traveled highways of the public square in said city; and (3) household goods
and office furnishings, in use, from points in the city of Erie, Erie County,
and within twenty (20) miles by the usually traveled highways of the limits
of said city to other points in Pennsylvania, and vice versa; which is to be
a transfer of the rights authorized under the certificate issued at
A-00107274 to Shoreline Moving Systems, Inc., a corporation of the
Commonwealth of Pennsylvania, subject to the same limitations and conditions.
APPLICATION FOR TEMPORARY AUTHORITY FILED AT A-00105506, FOLDER 1, AM-A,
SEEKING THE RIGHTS CITED ABOVE,

FW:rs
7/30/91

Application received: 4/23/91

Application docketed: 7/26/91 r_k[)()(:P(

TA Application received: 4/23/91
- APPLICATION
DOCURERT AUG 12 19910

TA Application docketed: 7/26/91
WA FOLDIR

StP - 31381 ‘
. Protests due w




