
RCVD PIJC SEC EUR 
To whom it may concern; C1CT i 2025 HM$:30 

Champagne Limousine Service, LLC seeks to transfer the PUC license from Champagne 

Limousine Service, Inc. as part of the purchase of the business. Attached are the stated 

documents. We hope the documents supplied and our experience would satisfy the needs 

and any concerns of our ability to continue to provide the quality service of Champagne 

Limousine Service. We have the support of the seller and her commitment to be an ongoing 

resource for us, as well as serve as a part time dispatcher. 

Included are the following: 

•• Sales Agreement 

• List of equipment - are the vehicles listed in the Sales Agreement and also the 

vehicles listed in the application for PUC transfer. 

• Operating to be transferred listed in this application 

• Statement of Financial Position is completed iri the application. 

• There are no unpaid business debts. 

• Statement of Safety Program - Currently do not have one but one is being 

developed. 

• Statement of transferee's experience is stated in the application. 

• Partnership Agreement between Mad Dog Global and lohn Jaindl. 

• PA registration of Champagne Limousine Service, LLC. 

Thank you in advance for your time. Please reach out with any questions or other needed 

information. 

Matthew Dietz 

Champagne Limousine Service, LLC 

610-509-6062 cell 

MaLth.vy Dietz(a~maddogplo4al.com 



APPLICATION FOR APPROVAL OF TRANSFER RCVD PUC SLC BUR 
AND EXERCISE OF COMMON`CARRIER OR CONTRACT RIGt3'S12025  AMB:3C1 

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION 

Application of  CHAMPAGNE LIMOUSINE SERVICE LLC  
(Appl ica ntlTran sferee-B uyer) 

as a common carrier, described at Docket 
(common - contract) 

No. A-00108639,  Folder No. , issued to 

CHAMPAGNE LIMOUSINESERVICE INC  
(Transferor — Seller) 

•for transportation of persons 
(persons — household goods) OCT 12025 at78:31 

SEE INSTRUCTIONS BEFORE COMPLETING APPLICATION 

1. MATTHEW DIETZ. Ci~ar.. ~ arr►~a~J~'s Serv'tt L1-t/ 
(Full and Correct Nanie of Applicantlfransferee) 

2. 
(Trade Name, If Any) 

The trade name has been registered with the Secretary of the Commonwealth 
(has or has not) 

on 8/4/2025 (attach copy of stamped registration form.) 
(Date) • 

3. 1100 Pleasant Dr.    

 (Business Street•Address)  (P. O. Box, If Any) 

Pen Arqyl Northampton PA 18072 
(City) (County) (State) (Zip) 

610-509-6062 matthew.dietz(a~maddoqqlobal.com 
(Telephone) (E-mail Address) 

App Approval Transfer Exercise CC Contracl Rights 
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4. Applicant's attorney (for this application) is: 

N/A 

(Name) (Address) 

(Telephone) (E-mail Address) ' 

5. Any documents should be mailed to: 

Transferee: Matthew Dietz 1100 Pleasant Dr. Pen Arqyl Pa 18072 
(Name) (Address) 

matthew.dietz(a~maddoqqlobal.com 
(E-mail Address) 

Transferor: Mandv Cicero 101 West Pfainfield Ave. Pen Arqvl PA 18072  
(Name) . . (Address) 

champaqnelimo(a~rcn.com 
(E-mail Address) 

6. Applicant does not hold Pa. P. U. C. authbrity under pocket Number 
(does or does not) 

and operates as a carrier. 
(common or contract) ,. 

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

Docket No. A-
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8. Applicant is (check one): 

❑ Individual. 

❑ 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). 

;Mad Doq Global 1100 Pleasant Dr. Pen Arqyl PA 18072 
Name Address 
John Jaindl Orefield PA 
Name - Address 

Name . Address 

❑ Corporation. Organized under the laws of the state of  
and qualified to do business in Pennsylvania by registering with the Secretary of the 
Commonwealth on  ' (Attach copy of Certificate of 
Incorporation or Authority and statement of charter purpose). Include as an attachment 
a list of corporate officers and their titles and the names, addresses and number of 
shares held by each stockholder. 

9. If applicant, its stockholder or partnership members are in control of or affiliated with any other 
carrier, state name of carrier(s), Docket Number(s) and nature of control or affiliation. 

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

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

11.The reason for the transfer is 

Retirement 
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~ 

12. 
pCT 12425 

PUC 
awS'3~1 

a. The.following must be attached: . 

Sales Agreement 
List of equipment to be used to render.service. (Summarized by type) 
Operating authority to be.transferred/retained. 
Statement of Financial Position 
Statement of unpaid business debts of transferor and how they will be satisfied. 
Statement of Safety Program. 
Statement of-transferee's experience. 

b. Attach the following, as appropriate (check those attached): 

Partnership Agreement 
Trade Name registration certificate. 
Certificate of Incorporation. (Pa. Corporations only) 
Certificate of Authority. (Foreign (out-of-state) Corporations only). 
Statement of Corporate charter purpose. (Corporations only) 
List of Corporate officers and stockholders. (Corporations only) 
Copy of short form certificate showing date of death of transferor and name of 
executor/adm i n i strator/ad m i n istratrix. ~. 

13. Transferor attests that aIl'General Assessments and fines are paiii 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. 

c ~ . ..- . - - 
14. Transferee agrees to assume and pay any General Assessments that 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: 

n
. ■

 ■
.T

i.
■ 

■

■ 
■ 

■ 
■ 

■ 
■ 

(Matthew D'etR / Mad Dog Global) (Date) 

a ,̀ ti391 ~ 
(Date) 

Transferor sign here: 
q/~ 6~~ ~,~ 

(Corporate Seal) 
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Mandy Cicero, 
(Print Name).' 

~~ G ~^  
(Siggnature) 

~/~ lSj7olU d.j 

( ate) 

TRANSFEREE(BUYER) 

Matthew Dietz cl/30 ~1s 

APPLICATION VERIFICATION 

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

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

TRANSFEROR  (SELLER) 

(Print Name) - (Signature) (Date) 

(Print Name) (Signature) (Date) 

(Print Name) 

John Jaindl 
(Print Name) . 

(Signature) (Date) 
r

 ` ~ 1~D~a-5 
re) (Dat 

(Print Name) (Signature) (Date) 

If the Applicant is a sole proprietor, he/she must complete and sign the Application 
Verification form. !f the application is for a partnership, all partners to the partnership 
agreement must sign this form. If the Applicant is incorporated, the President or Secretary 
must sign this form. ., . ' . 

,. 

s 
App Approval Transfer Exercise CC Contrect Rights 
rev 8/27121 . 



VERIFIED STATEMENT OF APPLICANT 

THE FOLLOWING INFORMATION IS REQUIRED BY THE COMMISSION TO DETERMINE THE 
APPLICANT'S FITNESS TO OPERATE. STATEMENTS SHOULD BE TYPED OR PRINTED. 
ILLEGIBLE STATEMENTS WILL DELAY YOUR APPLICATION. 

Champagne Limousine Service, LLC 
Legal Name of Applicant 

Trade Name, if any 

1100 Pleasant Dr Pen Ar,gyl PA 18072 
Street Address (principal place of business) City or Municipality State Zip Code 

The Verified Statement of the Applicant is more or less a business plan, or your proposal for 
providing the transportation service for which you are making application. Prior to deciding to 
make application for operating authority from the Public Utility Commission,•you likely gave much 
consideration to the manner in which you would operate the business in order that you could 
provide satisfactory.service to your customers and so that you could make a reasonable proflt. As 
part of the application process, you must provide the Commission with your proposal to provide 
the transportation service. 

~ 
At minimum, the Verified Statement of the Applicant should include a discussion of the numbered 
items listed below and on the following pages. You are encouraged to provide as much 
information as possible about the particular subject as is necessary to fully explain your plan. If 
you fail to provide sufficient information about the subjects listed below, it may cause the review of 
your application to be delayed until you provide the necessary information. If you need more 
space to provide your explanation, please attach additional pages that list the appropriate item by 
number. 

i. Identify the person making the Verified Statement on behalf of the applicant. If the applicant is 
a sole proprietor making the statement, this will be the same information as provided above. If 
an employee(officer of applicant is making the statement, give name, title, business address 
and telephone number, and indicate that the applicant's directors/owners/partners/etc. have 
authorized the witness to speak for the business. 

Matthew Dietz is the Manager (owner) for Champagne Limousine Service, LLC. 

2. List the applicant's affilialion (owner, manager, controls) with any other carrier, wilh the description of affliation. 

John Jaindl 50%, partner in Champagne Limousine a/so owns Platinum Transportation in Hawaii since 
2010. hftps://platinumtransportationhl.com/ 
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3. Describe the applicant's business experience, particularly any experience relating to the operation of a 
transportation service. If practical experience is lacking, please provide an explanation and description of any 
education or training that you believe may be relevant. 

Our ownershlp group brings a strong combination of direct limousine experience and complementary 
transportation industry expertise that uniquely positions Champagne Limousine Service for success. 

One partner has over 15 years of hands-on experfence In the limousine industry, managing daily 
operations, customer service, and vehicle scheduling. Thls background provides a proven foundatlon in 
the specirc requirements of operating a passenger transportation service. 

In additlon, I, Matthew Dietz, have over 30 years of professional experience in the aviation transportation 
industry, with a focus on aircraft charter operatlons. This ro/e required constant coordlnation of complex 
logistics, including passenger scheduling, compliance oversight, and client service—skills directly 
transferable to the limousine industry. Charter sales arid dispatching in particular demand precise 
scheduling, resource management, and a commltment to safety and service that align with the 
operational standards of a successful limousine company. Ground transportation was also a frequent 
e%ment of charter services, further reinforcing my familiarity with the requirements of managing 
passenyer transportation. - 

To ensure a smooth transition, the seller has agreed to a!!ow both myse!f and ourlead scheduler to 
shadow operations during the transfer process. Additionally, the seller will remain onboard part-time for 
up to a year to provlde mentorship and support. • 

Taken'together, the combination of established limousine business expertise, extensive aviation charter 
and dispatch experience, and structured mentorship during the transition provides a strong and well- 
prepared foundation to successfully operate Champagne Limousine. 

4. Describe your facilities, record maintenance plan and your communication network. Please include a description 
of your physical location, to include the office area, office macfiines that will be utilized, and the facility to house 
vehicles.' Household goods in use carriers should include a description of their storage facilities, if applicable. 
Please include an explanation of your plan lo maintain records required by the PUC, as well as normal business 
records. In regard to your,communication network, please explain how you will receive customer requests for 
lransportation,.how you will dispatch the vehicles to fulfill the request, and•how you will maintain continuous 
communicalion with your drivers. Finally, please state your intended business hours. 

Champagne limousine Service, LLC will conduct operatlons from two primary locations. The business 
office is located at 1100 Pleasant Dr1ve, Pen Argyl, PA 18072, which wi!! serve as the administrative 
headquarters for day-to-day operations, recordkeeping, and customer service management. Vehicle 
storage and maintenance will be based at the leased garage facility located at 8 E. Webster Street, 
Roseto, PA 18019. This secured garage provides adequate space to house the fleet and includes 
designated areas for cleaning and stocking vehicles, as well as locked metal cabinets for vehicle-related 
supplies and detailing materfals. The garage is also equipped with a computer and printer for on-site 
dispatch or recordkeeping functions, and a freezer and refrigerator are maintained for storing ice, water, 
and soft drinks used to provision vehicles for client services. 

OfNce and Recordkeepfnq 

The office will be equipped with standard business machines, including computers, printers, and internet 
access, to support administrative operations. All business and transportation records required by the 
Pennsylvania Public Utility Commisslon (PUC), as well as standard business records, will be maintained 
through the Limo Anywhere software platform. This software provides secure digital storage for trip 
records; billing, driver schedules, and cdstomer correspondence. Records will be backed up 
electronically and retained in accordance with PUC regulatory requirements to ensure availability for 
audits and compliance reviews. 
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Communication and Dispatch Procedures 

Customer requests for service will prlrnarily be received through telephone, email, and the company 
website. During normal business hours (8:00 a.m. - 5:00 p.m., daily), a/l calls and emalls w/ll be answered 
directly by office or dispatch staff. Outside of normal hours, cal/s will be automatically fonwarded to an 
on-duty dispatcher to ensure 24/7 customer availability. 

When a transportatlon request is received, •the dlspatcher will prepare a quote, verify vehicle and driver 
availabi►ity, and enter the trip into Limo Anywhere. Driver availability wili be updated on a weekly basis, 
and once a trlp asslgnment Is made, the system wlll generate a notlfication to the driver via the L!mo 
Anywhere app and emait lf a drlver does not acknowledge the trip electronically within the des/gnated 
timeframe, the dispatcher wlll follow up by phone to confirm assignment. A trip is only considered 
covered once driver confirmatlon has been received. This process ensures accountability and reliabllity 
for aii scheduled services. 

Continuous Communication with Drivers 

Drivers will remain In continuous communicatlon with dispatch via cell phone and the Limo Anywhere. 
plafform. This allows real-tlme updates for schedule changes, trafrc delays, or emergencies. Dispatch 
will maintain oversight throughout each trlp to ensure customer service standards are upheld and that 
backup support Is available when needed. 

5. Please state the number of employees you intend to use, along with a description of their duties. Please explain 
why that number of employees is appropriate to provide reasonable and efficient service to the geographical 
territory you will be serving. (Do not address drivers in your explanation about this iterim; drivers are 
addressed separately in item # 6). 

Champagne L!mouslne Service, LLC will employ a total of three dispatch staff members to ensure rellable 
and efficient coverage for customer service and trip management. 

Full-Time Dispatcher— One fuil-time dispatcher wlll be on duty during normal business hours (8:00 a.m. — 
5:00 p.m., daily). This Individual wlll be responsible for answering customer inquiries, preparing quotes, 
entering reservations into the dispatch software (Limo Anywhere), assigning drivers, and monitoring trip 
progress. The full-time dispatcher wfll also oversee driver scheduling, maintain communication logs, and 
ensure compllance with company policies and PUC requirements. 

Part-Tima Dlspatchers (2) — Two part-time dispatchers wlll provide coverage dur!ng evenings, weekends, 
and after-hours. The!r duties minor those of the full-time dispatcher, with primary responsibil!ty for 
recelving customer requests, entering reservations, conf!rming driver assignments, and ma!ntain!ng 
dlrect commun!cation with drivers to ensure seamless operatlons outside of regular ofrce hours. 

Th!s staffing level Is approprlate for the geographical territory of Lehigh Valley do!ng trips in the area 
along with the New York and Phlladelphia area. Having a dedicated full-time dispatcher during peak 
inquiry and booking times ensures that customers recefve timely responses and that records are 
mainta!ned accurately. The additional part-time coverage guarantees that customer requests are handled 
promptly at all hours, provlding 24/7 avallabllity to meet client needs and ensuring continuous operatlonal 
oversight. Th!s structure ba/ances efficiency with cost-effectiveness, supporting reliable service while 
mainta!ning operational flexibllity. 
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6. Please state the number of drivers you intend to use or hire in your business and exptain why that number of 
drivers is appropriate for lhe size of the geographical territory you will be serving. In addition, please explain: 

a. Your hiring standards for drivers: 
b. Your system to ensure prospective drivers will be subject to a criminal background check: 
c. Your driver training program: 
d. Your system for ensuring that your drivers are properly licensed at all times: 
e. Your system to ensure that all drivers will be subject to a criminal background check every two years; 
f, Your policies regarding alcohol and drug use by your drivers. 

Champagne Limousine Service, LLC intends to utilize a total of 11 drivers for its operations. This will include the 
nine current part-time contract drivers, plus the addition of two new part-time drivers one of which is an owner 
serving as'an active driver. This staffing /evel is appropriate because it reflects the number of drivers that has 
successfully covered trips under the current operation. Furthermore, the remova/ of the stretch limousine from the 
fleet redu'ces the need for specialized scheduling, thereby ensuring that our existing and expanded driver pool is 
more than adequate to provlde efficlent coverage across the geographical territory we will be serving. 

a. Hiring Standards for Drivers 

All drivers will be required to meet the following standards before being considered for service: 
• Minimum age of 21 prefemed at /east 25 years old. 
• Possession of a valid Pennsylvania ddver's license with the appropriate class and endorsements for the 

assigned vehicle. • 
• A clean driving record with no major traffic violations, DU! convictions, or license suspenssons in the past five 

years. . 
• Prior professional ddving experience is preferred, particulady in passenger transportation. 
• Strong emphasis on professionalism, customer servlce, and safety awareness. 

b. Criminal Background Checks 

All prospective drivers will be subject to a comprehensive criminal background check prior to being hired or contracted. 
Champagne Limousine Service will utilize a recognized third-party provider specializing in driver and transportation 
industry background screenings to ensure impartiality and compliance. 

c. Driver Training Program 

Prior to being assigned to trips; all drivers will participate in a structured orientation and training program, which includes: 
• Review of company poiicies, customer service standards, and dress code. 
• Fainiliarization with the fleet vehicles, including safety features and proper maintenance checks. 
• Training in the use of dispatch and communication systems, including Limo Anywhere. 
• Safety procedures, emergency response protocols, and passenger care. 
• Ride-along training with an experienced driver or manager for quality assurance , prior to independent 

assignment. 

d. Ensuring Proper Licensing , 

The company will maintain an intemal driver qualification file for each driver, including a copy of their current license. 
Licenses will be checked prior to hire and re-verified on a quartedy basis to ensure validity. Dispatch software will be 
programmed with automated reminders of upcoming expiration dates so that renewals are verified before the expiration 
occurs. . 

e. Ongoing Criminal Background Checks 

In addition to the initial pre-employment screening, all drivers will be subject to a renewed criminal background check 
every two years. Records of these checks will be documented and maintained in each driver's qualification file for audit 
ahd compliance purposes. 
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f. Alcohol and Drug Use Policy . 

Champagne Limousine Service maintains a zero-tolerance policy regarding atcohoi and drug use by drivers. Drivers 
are strictly prohibded from consuming or being under the influence of.`alcohol, illegai drugs, or misused prescription 
medications white on duty or within eight hours prior to a scheduled trip. Any driver found in violation of this poticy wili 
be immediately removed from service. Random alcohol and drug testing may be conducted in accordance with compan y 
policy, and drivers involved in any accident or incident ivill be subject to niandatory post-incident testing. - 

~ 
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7. Please state the number of vehicles you plan to use in your business and why that number is appropriate to 
provide reasonable and efficient service to the geographical territory you will be serving. If you have already 
obtained vehicles for your business, please list them in the chart below. Taxicabs and limousines may not be 
used if the vehicle's age is greater than eight model years. 

YEAR MAKE MODEL SEATING CAPACITY . VEHICLE ID # 

2020 Chrysler 300 4 2C3CCAEG1LH141826 

2019 Lincoln Nautilus 4 2LMPJ8J9XKBL51734 

2019 . Ford Expedition Max 6 1FMJK1JT3KEA36814, 

2019 " Volvo S90 4 2L1MJ5LK2GBL01481 

2021 Ford Expedition Max 6 1FMJK2AT2MEA65648 

8. Describe your vehicle safely program. Please include the following in your explanation: 
a. Your periodic vehicle maintenance plan; 
b. Your system for ensuring your vehicles will continuously comply with Pennsylvania's equipment standards 

(67 Pa. Code, •Chapter 175) that are applicable to the type of vehicles used in your business; 
c. Your system for ensuring your vehicles will maintain compliance with lhe PUC's requirements for 

passenger service at 52 Pa. Code, Section 29.403 (applicable to passenger applicants only); 
d. Your system for replacing vehicles once they are greater than eight model years in age in compliance 

with 52 Pa. Code, Section 29.314(d) (applicable to taxicabs) or 52 Pa. Code, Section 29.333(e) 
•(applicable to limousines); 

e. Your system for ensurfng the filing of an annual vehicle list (taxicabs and limousines); - 
f. Your system for ensuring your vehicles will comply with the requirements of 49 CFR Parts 393 and 396, 

as adopted by the PUC at 52 Pa. Code, Chapter 37 (applicable to HHG applicants). 

Champagne Llmouslne Service, LLC maintains a proactive and structured vehicle safety program designed to 
ensure that all fleet vehicles operate safely, rellably, and in full compllance with Pennsylvania Public Utility 
Commission (PUC), Pennsylvania Department of Transportation (PennDOT), and federal safety requirements. 

a. Perlodic Vehicle Maintenance Plan 

Each vehicle in the Neet is maintained under a preventive maintenance program that includes: 
• Daily driver pre-trip and post-trip inspections documenting tire condition, lights, brakes, Nuid 

levels, and safety equipment. 
• _Routlne oil changes, frlter replacements, and tlre rotations performed on a mileage and/or time 

basis. 
• Comprehensive safety inspections by certiTed mechanlcs at least every 10,000 miles or 90 days, 

whichever comes frrst. 
• Immediate corrective action for any reported deficiencies to ensure vehicles remain in safe 

operating condition before being returned to service. 

b. Compiiance with Pennsvlvania Equipment Standards (67 Pa. Code. Chapter 175) 

All vehicfes undergo annual Pennsylvania state safety inspections and any additional required emissions 
Inspections: Vehicles will not be placed into service unless they meet or exceed these standards. 
Maintenance personnel and dispatchers are responsible for tracking inspection due dates to ensure 
continuous compliance. 
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c. Compliance with PUC Passenqer Service Requirements (52 Pa. Code. Section 29.403) 

Champagne Limousine Service ensures each vehicle used for passenger service meets the following 
requirements: 

• Vehicles are clean, both inside and outside; before each trip. 
• Heating and afr-conditloning systems are in working order. 
• All safety equipment (seat belts, fire extinguishers, first-aid kits, reflective triangles) is present 

and servlceab/e. - 
• Vehicles are smoke•free and stocked with basic passenger amenities such as water. 
• Dispatchers and drlvers complete`checklists before trips to conflrm compliance. 

d. Vehicle Replacement Plan (52 Pa. Code. Section 29.333(e)) 

/n compliance with PUC regulations, vehicles will be retired from limousine service once they reach 
250,000 miles. Champagne Limousine Service has implemented a replacement plan of acquiring one 
newer vehicle per year, ensuring that the fleet remains modern, reliable, and compliant with Section 
29.333(e). 

e. Annual Vehicle List Filinq 

Champagne Limousine Service wi/l prepare and file with the PUC an annual vehic/e list identifying each 
vehicle in the fleet, Including make, model, year, VIN, /icense plate, and seating capacity. Thls will be 
maintained by a General Manager and updated promptly if vehicles are added or retired mid-year. 

f. Compliance with Federal Vehicle Safetv Standards (49 CFR Parts 393 and 396; 52 Pa. Code, Chapter 37) 

While primarily applicable to household goods carriers, Champagne Limousine Service recognlzes the 
importance of adhering to federal safety standards. To that end: 

• Vehicles w(ll undergo regular inspections and documentation of repair/maintenance activities (n 
compliance with 49 CFR Part 396. 

• Al/ essentia/ safety components, including lightirig, brakes, tires, and emergency equipment, will 
be maintained in accordance with 49 CFR Part 393. 

• Maintenance logs will be retained as part of each vehicle's Tile and available for inspection by the 
PUC. 

9. Please explain what steps you have taken to determine ff you can obtatn and pay the premiums to maintain 
insurance coverage for the proposed number of veh!cles for your business. 

Champagne Limousine Servfce, LLC has taken proactive steps to ensure that adequate insurance 
coverage can be obta/ned and maintained for the proposed fleet. We have engaged our current insurance 
broker as well as an additional independent broker to request premium quotes for the vehicles that will 
comprise our fleet. Both brokers specialize in commercial passenger transportation coverage and have 
confirmed that appropr)ate policies are available for our operation. 

Final pollcy binding and enactment cannot occur until the Pennsylvania Public Utility Commission (PUC) 
approves the transfer of authority. Until such approval is granted, the seller will continue operations 
under their existing insurance coverage. Immediately upon. PUC approval, Champagne Limousine Service 
will finalize and place into effect the necessary policies to ensure seamless coverage without any lapse in 
protection. 

Champagne Limousine Service acknow/edges and will fully comply with the PUC's minimum insurance 
requlrements as outlined in 52 Pa. Code §32.11, which include: 

. $1,500,000 liability coverage for vehicles with a seating capacity of 15 passengers or fewer 
(including the driver)/ 

The company has revlewed projected premium costs,in relation to its operating budget and Is confident 
in Its financial ability to maintain these insurance /evels for all vehicles in serv(ce. These steps 
demonstrate both financial responsibility and readiness to comply with all PUC insurance requirements. 
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10. Please describe your customer service standards. Within your description, please explain: 
a. Your plan to inform customers of the procedures for filing complaints with the PUC; 
b. Your intended.customer complaint resolution procedure. 

Champagne Limousine Service, LLC is committed.to providing safe, rellable, and professional 
transportation services while ensuring that every customer interaction meets the highest standards of 
courtesy and efFiciency. Our customer service program is designed to foster clear communication, timely 
problem resolution, and compliance with all Pennsylvania Public Utility Commission (PUC) requirements. 

a. Informinq Customers of Complaint Procedures with the PUC 

Customers will be informed of their right to frle complaints with the PUC through muitipfe channels: 
• A notice on the company website outlining customer rights and providing the PUC's complaint 

contact information. 
• • Information included in email confirmatlons and invoices sent to customers. 
• :.A written copy of the complaint procedure available upon request from the office. 

This ensures that customers are aware that, in addition to contacting Champagne Lirriousine Service 
directly, they may file complaints with the PUC if they wish to do so. 

b. Customer Complaint Resolution Procedure 

Champagne Limousine Service has established the following procedure to address and resolve 
complaints promptly: 

• Initia/ Recelpt— Complaints may be submitted by phone, email, or fn writing. All comp/aints 
will be documented in the company's dispatch and recordkeeping software (Limo Anywhere). 

• Acknowledgment — Customers will receive confirmat/on of receipt within 24 hours of 
• submitting a complaint. 
• Internal 'Review — The dispatcher or customer service manager will investigate the issue by 

reviewing trip records, contacting the assigned driver (if applicable), and gathering all relevant 
details. 

-• Resolution — A response will be provided to the customer within 5 buslness days, outllning 
- the ffndings and correctlve actions, !f required. Corrective actions may include refunds, driver 

retraining, or operational adjustments. 
• Follow-Up — If the customer is not satistied with the resolution, management will conduct a 

secondary review. At this point, the customer will again be reminded of their right to pursue 
the matter directly with the PUC. 

This process ensures that customer concerns are handled quickly, professionally, and with 
transparency, while also ensuring compliance with PUC comp/airit procedures. 

11. Criminal.Record. Have you, any members (if LLC or LLP), shareholders, or officers (corporations) been,convicted 
of a misdemeanor or felony for which you remain subject to supervision by a court or correctional institution? 

YES . X NO 

12. Financial Data. In addition to demonstrating your technical fitness, you must also demonslrate that you possess 
the financial fitness to provide the proposed transportation service. Therefore, you must complete both parts of 
the "Statement of Financial Position", which follows this page. The first part is the Balance Sheet. You need only 
provide'the applicable information. The second part of the Statement of Financial Position is the Projected 
Income Statement. The projection is your estimation of expected revenues and specific expenses for one year. 
You should use the projected information, along with the financial data reported on your balance sheet to help you 
determine if the proposed business can be feasible. Please feel free to also provide clarification information with 
your "Statement of Financial Posilion", which explains why you believe you have sufficient funds to ensure your 
transportation business can provide reliable service to the public in a safe manner. 

13 
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Verification of Statement 

The undersigned deposes and says that he/she is authorized to and does make this verification and that the facts 
set forth therein are true and correct,to the best of hislher knowledge, information, and belief. "The, undersigned 
understands that false statements herein are made subject lo penalties of 18 Pa. C. S. Sectiori 4904 relalirig to unsworn 
falsification to authorities. 

92 19.~( 
(Signature) 
Matthew Dietz — Owner / General Manager 
(Name and Title, printed or typed) 

~ 3~/02.~ 
(Date) 

App Approval Transfer Exercise CC Contract Rights 
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Statement of Financial Position (Balance Sheet) 
As of (date) 

ASSETS 

Current Assets 
Cash 
Accounts Receivable 
Notes Receivable 
Other Current Assets (specify) 

Total Current Assets 
Tangible Assets • • •-' - 

Motor Vehicle Equipment . 
Less: Accumulated Depreciation 

$100, 000.00   
0   
0   
0   

 $100,000.00  

$92,000.00  

 = $92,000.00      
Building and Structures 0 
Less: Accumulated Depreciation 

Office Equipment 
Less: Accumulated Deprecialion 

Land 
Investments and Funds (specify) 
Intangible Assets 
Other Assets (advances and idle equipment — specify) 

  = 0 
 $2,000.00   

   

0 = $2,000.00 
    
    
    
         

TOTAL ASSETS $194,000.00 

LIABILITIES 

Current Liabilities (Due within one year of date) 
Accounts Payable 
Notes Payable 
Equipment Obligations 
Other.Liabilities (Attacli schedule) 

Total Current Liabilities 
Long Term Liabilities (Due after one year of date) 

Accounts Payable 
Notes Payable 
Equipment Obligations 
Other.Liabilities (Attach Schedule) 

Total Long-Term Liabilities 
TOTAL LIABILITIES 

NET WORTH  (Partnerships and individuals, only) 

OWNER'S EQUITY  (Corporations only) 
Capital Stock 
Additional Paid-in Capital 
Retained Earnings 
Less: Treasury Stock 

Total Owner's Equity 

TOTAL LIABlL1TIES 8 OWNER'S EQUITY $49,000.00 

15 
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0 
$45,000.00 

0 
0 

$45,000.00 

0 
$100,000.00 

$145,000.00 



STATEMENT OF FINANCIAL POSITION 
One Year Projected Income Statement 

REVENUE and GAINS 
Operating Revenue 
Net Revenue from non-carrier operations 
Dividend and interest revenues 
Other non-operating revenue 
Gains 

Total Revenue and Gains 
EXPENSES 

Equipment Maintenance and Garage Expense 
Insurance Expense 
Employee Salaries 
Supervisory Salaries 
Officer Salaries 
Fuel Expense 
Purchased Transportation (Lease Expense) 
Materials and Supplies Expense 
General Office Expense 
Advertising Expense 
Telephone Expense 
Accounting Expense 
Legal Expense 
Uncollectible Revenue 
Depreciation Expense 
Amortization (Seller Note) 
Operating Taxes and Licenses 
RentExpense 
Loss 

Total Operating Expenses and Losses 
Net Income Before Taxes 

Provision for Income Taxes 
Net lncome (Loss)  

_$525,000.00_ 
0  
0 

$525,000.00 

_$8,000.00  
_$37,000.00_ 
_$155,000.00_ 
_$45,000.00_ 

0 
_$40,000.00_ 

0 
$4,000.00_ 
$4,000.00_ 
$4,000.00_ 
•$3,000.00_ 
$8,000.00_ 
$4,000.00_ 
$2,000.00_ 
$20,000.00_ 
$45,000.00_ 
$4,000.00_ 

_$12,000.00_ 
0  

$395,000.00  
_$130,000,00_ 
_$25,000.00_ 

$105 000.00  

16 
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ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this "Agreement") is entered into on 
September 15, 2025 ("Effective Date") among Champagne Limousine Service LLC, a 
Pennsylvania limited liability company,("Buyer"), Champagne Limousine Service, Inc., with 
principal offices located at 101 West Plainfield Avenue, Pen Argyl, PA 18072 ("Seller"), and 
Mandy Cicero as sole shareholder of seller ("Stockholder"). 

BACKGROUND 

W}LEREAS, Seller operates a passenger ground transportation business (the "Business") 
with offices located at 101 West Plainfield Avenue, Pen Argyl, PA 18072; 

WIB;REAS, Buyer desires to_purchase certain of Seller's assets related to the Business, 
and Seller desires to sell those assets to Buyer, on the terms set forth herein; and 

WIIEREAS, the sale contemplated hereunder is a bona fide arm's length transaction 
between the Seller and Buyer, neither Seller nor Buyer are related entities aud neither the Seller's 
af5liates nor the Buyer's affrliates are related to the other parties' affiliates in any manner 
whatsoever. 

NOW, THEREFORE, in consideration'of the foregoing, and for other good and valuable 
consideration,the receipt and sufficiency of which are hereby aclmowledged,the parties hereby 
agree as follows: 

ARTICLE I 
PIJRCHASE AND SALE 

1.01 Purchase and Sale of Assets. Subject to the terms and conditions set forth herein, at 
the Closing, Seller shall sell, convey, assign, transfer, and deliver to Buyer, and Buyer shall 
purchase from Seller, all of Seller's right, title, and interest in, to, and under all of the tangible and 
intangible assets, properties, and rights of every kind and nature and wherever looated, (other than 
the Excluded Assets) which relate to, or are used or held for use in connection with, the Business, 
including the following assets (together, the "Purchased Assets"): 

(a) Seller's telephone, fax, email addresses, customer service, and other phone 
numbers used in the Business, including any such numbers owned or controlled by Seller. 

(b) Seller's customer list, in electronic form to include fall customer name, 
address, email addresses,;telephone numbers, and primary points of contact for each customer, as 
well as all electronic information relating to customer and company profrles, and other data and 
information that supports the delivery of service to the customers (such as passenger preferences 
and other information) ("Customers") set forth on Schedule 1.01(b). 

(c) all limousine and transportation related domain names currently owned by 
the Seller including champagne-limo.com and any other transportation related domain names 
owned or controlled by Seller, and all content at such domains; 



Docusign Envelope ID: 80B87705JS1D40CE-AD01-iD8C23EFF5FB 

(d) all of seller's rights, title to and interest in, and all obligations under all of 
Seller's cuaently existing reservatioms known as work in process to the extent arising on or after 
the Closing Date (the "Work in Process"); 

(e) all Material Contracts. The term "Material Contracts" means all contracts, 
leases, licenses, instniments, notes, commitments, undertakings, iadentures, joint ventures, and all 
other agreements, commitments, and legally binding arrangements, whether written or oral; 

(f) originals or, where not available, copies, of all books and records, including 
books of account, ledgers, and general; financial, and accounting records, machinery and 
equipment maintenance files, customer lists, customer purchasing histories, price lists, distribution 
lists; supplier lists, production data, quality control records and procedures, customer complaints 
and inquiry files, research and development files, records, and data (including all correspondence 
with any federral, state, local, or foreign govemment or political subdivision thereof, or any agency 
or instrumentality of such govemment or political subdivision, or any arbitrator, court, or tribunal 
of competent jurisdiction • (collectively, "Govemmental Authority")), sales material and records, 
strategic plans and marketing, and promotional surveys, material, and research ("Books and 
Records"); 

(g) a list of specific tleet vehicles used to operate the business, several to be 
purchased by the Buyer for an agreed upon price per vehicle between the Buyer and SeUer. 
Schedule 1.0i(g) ("Vehicles"); • 

(h) all furniture, fixtures, equipment, machinery, tools, oeice cquipment, 
supplies, coniputen., telephones, and other tangible personal property (together with vehicles, 
"Tangible Personal Property"); and 

(i) all goodwill and the going concem value of the Assets and the Business. 

1.02 Excluded Assets. Notwithstanding the foregoing, and for the avoidance of doubt, 
the Purcbased Assets do not include Seller's corporate entity or any related filings or obligations. 
The Purchased Assets do not include the following assets: Seller's cash, securities, accounts 
receivable, the land and stmctures comprising the Seller's secondary office and vehicle garage 
listed on Schedule 1.02 and all proceeds thereof (together, the `°Excluded Assets"). Additionally, 
Buyer is not entided to any govemrnental subsidy due to Seller in accordance with applicable law 
to which Seller was entitled to prlor to the Closing Date hereunder. For the avoidance of doubt, 
any funds due Seller as the result of, but not linmited to, the CERTS Act, CARES Act, or the like, 
shalt be received by Seller and Seller shall have no obligation to pay or share such proceeds with 
Buyer. The ExcludedAssets are not being acquired by Buyer and shall remainthe property of the 
Seller. 

1.03 Assumption •of Liabilities and Obligations. Notwithstanding any other provision in 
this Agreement, Buyer is •not assuming and will not pay any of Seller s liabilities or obligations 
except for the obligations relating to the Work in Process performed on or after the Closing Date, 
and then only to the• extent such liabilities or obligations arise on• or after the Closing Date 
("Assumed Liabilities"). For the avoidance of doubt, Stockholder and Seller acknowledge and 
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agree that Buyer shall not assume and shall not be responsible for any accounts payable, loans 
(including any EIDL loan or any Paycheck Protection Program loan) or any other liabiGties of 
Stockholder or Seller. Notwithstanding any provision in this Agreement to the contrary, Buyer 
shall not.assume and shall not be responsible to pay, perform, or discharge any liabilities of seller 
or any of its Affiliates of any kind or nature whatsoever other than the Assumed Liabilities 
("Excluded Liabilities"). For purposes of this Agreement: (i) "AfHliate" of a any individual, 
corporation, partnership, joint venture, limited liability company, Govemmental Authority, 
unincorporated organization, trust, association, or other entity ("Person") means any other Pecson 
that directly or indirectly, through one or more intennediaries, controls, is controlled by, or is under 
common control with, such Person; and (ii) the term "control" (including the terms "controlled by" 
and "under cotnmon control with") means tbe possession, directly or indirectly, of the power to 
direct or cause the direction of the management and policies of a Person, whether tbrough the 
ownership of voting securities, by contract, or otherwise. 

1.04 Purchase Price of Purchased Assets. Buyer shall pay for all intangible assets and all 
non-fleet tangible assets necessary to operate the business herein and on attached schedules. 
Vehicle assets being purchased will be purchased at closing for an amount above and beyond the 
amount above with a separate Bill of Sale document per vehicle in a form necessary for the sale of 
motor vehicles recognized by the Cotnmonwealth of Pennsylvania. The aggregate purchase price 
for the Purchased Assets shall be Two Hundred and Ninety-Two Thousand and Three Hundred 
Dollars (S292,300.00), payable as follows: 

(a) Buyer paid a fully refundable deposit with the Seller's counsel, David J. 
Ceraul Law Offices ("Escrow Holder"), in an amount equal to Seventy Five Thousand Dollars 
($75,00.00) (the "Deposit"), to be held in its client-trust account and applied towards the Purchase 
Price at Closing (the parties to entered iato that certain Escrow Agreement dated July ~, 2025, as 
provided in Exhibit A attached hereto) (thc "Escrow Agreement")). If Buyer is not willing and/or 
able to consummate the transaction contemplated herein, for any reason or no reason, then Buyer 
may terminate the Escrow Agreement by delivering written notiee thereof to Seller aiad Buyer shall 
be entitled to an imrnediate return of the Deposit. If Seller is not willing and/or able to consummate 
the transaction contemplated herein, then the Escrow Agreement shall automatically terminate, 
and Buyer shall be entitled to an immediate retum of the Deposit. 

(b) On the Closing Date, Buyers shall pay One Hundred and Fifty Thousand 
and Eight Hundred Dollars 00/100 ($150,800.00), in cash by wire transfer of immediately 
available funds in accordance with the wire transfer instructions set forth on Schedule 1.04(b) 
attached hereto or by certified check; and 

(c) The remaining amount of the Purchase Price shall be paid by Buyer through 
a loan by Seller in the amount of One Hundred and Forty-One Thousand and Five Hundred 
($141,500.00) to be paid over three (3) years with equal montbly payments of S4239.34 which 
includes interest of 5%APA on the balance (the "Loan"). As evidence for the Loan, Buyer agrees 
to execute a Promissory Note for the $141,500.00 at Closing in favor of Seller in the form attached 
hereto as Exhibit B(the ")'romissory Note"). The Promissory Note will allow the Seller to file a 
UCC-1 allowing the Seller to place a lien on all assets of Buyer as allowed by law. Subject to any 
applicable cure period in the Promissory Note, monthly payments shall be paid by Buyer to Seller 
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no later the tenth of each month. A11 payments due to Seller from Buyer shall be paid directly to 
Seller by check, wire transfer or ACH, in Buyer's discretion, in accordance witlt contact 
information, ACH and wire transfer information provided by Seller at or before Closing. 

ARTCLE ll 
CLOSiNG 

2.01 Closing. '11te transactions contemplated by this Agreetnent including all Purcbased 
Assets.and specific vehicles contemplated by this Agreement will be.consummated ("Closine") by 
excGange of the requisite documents duly executed where required, on a mutually agreed upon 
date after the conditious set forth in Article V have been satisfied or waived, which the parties 
expect will be not later than twelve (12) weeks from the Effective Date (the date on which Closing 
occurs, the "Ciosing Date"). The Closing will be deemed to be effective for all legal, tax, 
accounting, fmancial, business and other putposes as of 12:01 a.m., Eastern Time, on the Closing 
Date. Seller's title to the Purchased Assets will transfer to Buyer on the Closing Date (the "Title 
Trensfer Date"). Closing will be held upon confirnnation by each party that all of the conditions to 
Closing have been satisfied or waived, or on sucb other date as may be agreed to by the parties. 
Closing shall occur no more • than ten.(10) days following receipt of the approval for Transfer 
Request of the PUC Permit. Closing of the transactious contemplated by this Agreement will be 
effective at 12:01 a.m. on the Closing Date. - • 

2.02 Çlosing Deliveries by Seller and Stockholder. Seller and Stockholder will deliver 
to Buyer: 

(a) a bill of sale for the Purchased Assets ("Bill of Sale") duly executed by 
Seller and such other documents as may be necessary to transfer to Buyer the Assets, free and clear 
of a11 Liens, except as set forth in Article lll; 

(b) an assignment and assumption agreement (the "Assignment and 
Assumption Agreement") and duly executed by Seller, effecting the assignment to and assumption 
by Buyer of the Purchased Assets; 

(c) tbe Lease, duly executed by Seller; 

(d) Receipt by Buyer of all payments and deposits received by Seller before 
Closing fot Work In Process or for services to be rendered following the Closing Date; 

(e) Proof of receipt of the approval of the TransferRequest from Seller to Buyer 
of the Pennsylvania Public Utility Commission for Cotnmon Carrier pocket No. A-2017-2599075  
for the  Vehicles ('PUC Petmit"); and 

(f) a certificate, duly executed by the sectetary or another officer of Seller and 
dated as of the Closing Date, cettifying (i) that the governing body of seller adopted the resolutions 
attached to such certificate to authorize the transactions contemplated by this Agreement and the 
other Transaction Documents and Seller's perfotmance of its ob6gations • hereunder and 
thereunder, (ii) the representations and warranties of seller contained in this Agreement and the 
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other Transaction Documents are true and correct in all respects as of the Closing, and (iii) Buyer 
has performed and complied in all respects with all covenants and agreements required by this 
Agreement and the other Transaction Documents to be performed or complied with by Buyer on 
or before the Closing. 

2.03 Closing Deliveries bv Buyer. Buyer will deliver to Seller: 

(a) One Hundred and Fifty Thousand and Eight Hundred Dollats 00/100 
($150,800.00) less the Deposit pursuant to Section 1.04(a); 

(c) the Promissory Note duly executed by Buyer; 

(d) the Bill of sale duly executed by Buyer; 

(e) the Assignment and Assumption Agreement duly executed by Buyer; 

(f) tbe Lease, duly executed by Buyer and 

(g) a certificate, duly executed by the secretary or another officer of Buyer and 
dated as of the Closing Date, certifying (i) that the governing body of Buyer adopted the resolutions 
attached to such certificate to authorize the transactions_contemplated by this Agreement and the 
otber Transaction Documents and Buyer's performance of its obligations hereunder and 
thereunder, (ii) the representations and warranties of Buyer contained in this Agreement and the 
other Transaction Documents are true and correct in all respects as of the Closing, and (iii) Seller 
has performed and complied in all respects with all covenants and agreements required by this 
Agreement and the other Transaction Documents to be perforrned or complied with by Seller on 
or before the Closing. 

ARTICLE 111 
REPRESENTATIONS AND WARRANTIES OF SELLER AND STOCKHOLDER 

Seller and Stockholder, jointly and severally, hereby represent and warrant to Buyer that 
the statements contained in this Article Ill, each of which is true and coaect on the Effective Date 
and will remain true and con-ect tbrough the Closing Date and through the Title Transfer Date, and 
will survive Closing. 

3.01 Organization. Seller is a corporation duly organized, validly. existing and in good 
standing under the laws of tbe Commonwealth of Pennsylvania and has sufficient power and 
authority to own and operate its assets and the Business. Seller is duly qualified and in good 
standing as a legal entity, and authorized to do business, in•the jurisdictions and airports specified, 
and such jurisdictions are the only jurisdictions in which such qualification or authorization is 
required, except where the failure to be so qualified will not have a material adverse effect on the 
Business. To Seller's Knowledge (as de6ned herein), no claim has been made by any other 
jurisdiction to the effect that Seller is required to qualify or otherwise be authorized to do business 
as a foreign entity therein. As used in this Agreement, "Seller's Knowledse" means the lmowledge 
of any of Seller, Stockholder or Affiliates; and such lmowledge that would reasonably be expected 
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to be lmown by such persons in the ordinary and usual course of the performance of his or her 
professional responsibility, in each case after due inquiry. 

3.02 Organizational Documents. A complete and correct copy of seller's Certificate of 
Incorporation and Bylaws (together, the "Charter pocuments"), as in effect on the Closing Date, 
have been provided to Buyer. Sellcr is not (nor has it in the past been) in breach of the Charter 
Documents. 

3.03 Enforceable Aareement. The execution, delivery and performance of this 
Agreement and each other document entered into in connection with the transactions contemplated 
herein (together, "Tmnsaction Documents") by Seller and Stockholder have been duly authorized 
by all necessary actions aad proceedings, including the approval of Stockholder, and Seller and 
Stockholder have full power and authority to execute and deliver this Agreement and the other 
Transaction Documents to which Seller and/or Stockholder, as the case may be, is a party and to 
consummate the transaations contemplated hereby and thereby. This Agreement and the other 
Trsnsaction Doctrments constitute the valid and binding obligation of Seller and Stockholder and 
are enforceable against Seller and Stockholder in accordance with their temvs. 

3.04 No Volation. Neither the execution and delivery of this Agreement nor the other 
Transaction Documents nor the consummation of the transactions contemplated herein will (i) 
violate any provision of the Charter pocuments; (ii) violate, conflict with, or result in a breach or 
defaiilt under or termiriation or accelenuion of (or otherwise give any other conttacting party the 
right fo terminate or aocelerate) any written or oral agreement, contract, lease, license, instrument, 
deed, power of attorney, purchase order, release, or other legally binding promise or undertaking 
of any nature to which Seller or the Stockholder is a party or by which its properties or assets may 
be legally bound, in each oase, together with all amendments, extensions, renewals, modifications, 
alterations, guaranties and other changes thereto (together, "Contract") that is material to the 
Business, or Permit (as defined below) of seller or Stockholder, or related to the Business or assets 
of Seller. 

3.05 Contracts. Each Material Contract is valid and binding on Seller in accordance with 
its terms and is in fiill force and effect. Neither Se(ler nor, to Seller's Imowledge, any other party 
thereto is in breach of or default under (or is alleged to be in breach of or defau(t under) or has 
provided or received any notice of any intention to terminate, any Material Contract. No event or 
circumstance has occurred that would constitute an event of default under any Material Contract 
or result in a termination thereo£ Complete and correct copies of each Material Contract (including 
all modifications, amendments, and supplements thereto and waivers thereunder) have been made 
available to Buyer. There are no disputes pending or thn;atened under any Material Contract. 

• 3.06 Tax Retums. Financial Statements: Pesformance of the Business. Copies of $eller's 
tax returns and internal financial statements in each of the years 2022, 2023 and 2024..(the 
") pnancial Staterrients snd Tax Retums") and will be delivered to Buyer 30 days prior to Closing. 
To the Sellers Imowledge, the Tax Rettrrns and Financial Statements have been prepared in 
accordance with United States generally accepted accounting principles applied on a consistent 
basis from period to period throughout the period involved, subject, in the case of the lnterim 
Financial Statements, to notrnal and recurring year-end adjustments (the effect of wbich will not 
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be materially advetse) and the absence of notes (that, if presented, would not differ materially &om 
those presented in the Financial Statements). The Financial Stat,ements are based on Seller's books 
and records and accurrately present the fmancial condition of seller's business as of the respective 
dates they were prepared and the results of the operations of Seller's business for the periods 
indicated. 

3.07 Ownership of Assets. Seller has good and marketable title to all of the Purchased 
Assets, free and clear of all Liens. No employee of Seller, and no independent contractor or 
consultant to Seller owns or asserts any ownership interest in (i) any business developed, 
maintained andlor serviced by such Person for or on behalf of, or otherwise within the scope of 
such Person's relationship with, Seller, or (ii) any commissions thereon. 

3.08 Condition and Sufficiency of Assets. Eacb item of Tangible Personal Properly is 
structurally sound, is in good operating condition and repa'v, and is adequate for the uses to which 
it is being put, and no item of Tangible Personal Property is in need of maintenance or repa'us 
except for ordinary, routine maintenance and repairs that are not material in nature or cost. The 
Purchased Assets are su8icient for the continued conduct of the Business after the Closing in 
substantially the same manner as conducted prior to the Closing and constitute all of the rights, 
property, and assets necessary to conduct the Business as currently conducted. None of the 
Excluded Assets are material to the Business. 

3.09 Customers. Schedule 1.01(b) sets forth with respect to the Business a sample of the 
Seller's Customer list. Seller has not received any notice, and has no reason to believe, that any of 
the Customers has ceased, or intends to cease after the Closing, to use the goods or services of the 
Business or to otherwise terminate or materlally reduce its relationship with the Business. 

3.10 Litigation; Compliance with Laws. There are no (and have not in the past five years 
been any) claims, actions, litigations, arbitrations, mediations, hearings, proceedings or 
investigations, whether civil, criminal, judicial or investigative, formal or informal, public or 
private, commenced, brought, conducted or heard by or before any Govemmental Authority, 
judicial authority or arbitral panel ("Legal Proceeding"), pending or threatened against or by Seller 
or Stockholder relating to or affecting the Business, the Purchased_ Assets, 'or tbe Assumed 
Liabilities or challenge or seek to prevent, enjoin or otherwise delay the transactious contemplated 
by this Agreement. Seller or Stockholder are not subject to any judgment or award, order, writ, 
injunction or decree of any Governmental Authority. To Seller's Knowledge, Seller has complied 
in all material respects with all applicable Laws relating to the operation of the Business. No event 
has occurred or c'vcumstances exist that may give rise to, or serve as a basis for, any such Legal 
Proceeding. 

3.11 Taxes. Seller has filed all tax returns which it is required by Law to file relating to 
all taxes. All such tax returos were and are complete and correct in all material respects, were 
prepared and filed in accordance with applicable Law, and Seller has timely paid all taxes whether 
or not shown on any tax return, together with any interest, penalties, assessments or deficiencies 
related thereto. None of the Purcbased Assets are subject to any Liens relating to taxes other than 
taxes not yet due and payable. There are no tax deficiencies of any kind assessed against Seper or 
with respect to the Business or the Purchased Assets. 
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3.12 Employee Relations. 

(a) Seller is not a party to, participant in, or bound by, any collective bargaining 
agreement, union contract or employtncnt, bonus, deferred compensation, insurance, pension, 
profit sharing or similar personnel arrangement, or any employee terrnination or severance 
arrangement. 

(b) No labor organization or union has been certified by the National Labor 
Relations Board or any other federal, state or local agency, or recognized by Seller, as a collective 
bargain+ng representative of any employees of Seller, and no collective bargaining relationship 
otherwise exists with any labor organization or union; no labor organization or union has, within 
the past 60 months, requested or demanded recognition as a collective bargaining representative 
of any employees of Seller or invoked the processes of the National Labor Relations Board or any 
othei• federal, state or local agency seeking to represent, for purposes of coqective bargainiag, any 
employees of Seller, and to Seller's Knowledge, no labor organization or union is in any way 
actively seeking to represent any employees of seller for purposes of collective bargaining. 

(c) There are no active, pending or to Sellers' Knowledge threatened Legal 
Proceedings relating to the employment of labor, compensation for employment, or termination of 
employment, by, on behalf of or otherwise related to employees of seller. 

(d) Schedule 3.i2(d) contains a list of all persons who are independent 
contractots of the Business as of the date hercof, including any independent conhactors who is on 
a leave of absence of any nature, paid or unpaid, authorized or unauthorized, and sets forth for 
each such individual the following: (i) name; (ii) title or position (including whether fiill-time or 
part-time); (iii) hire or retention date; (iv),current annual base compensation rate or conlract fee; 
(v) cotnmission, bonus or other incencive-based compensation; and (vi) a description of tbe fiinge 
benefits provided to each such individual as of the date hereof. As of the date hereof, all 
compensation, including wages, commissions, bonuses, fees and other compensation, payable to 
all independeut contractors or consultants of the Business for seivices performed on or prior to the 
date hereof have been paid in fiill and there are no outstanding agreements, understandings'or 
commitments of Seller with respect to any compensation, commissions, bonuses or fees, 

3.13 Real Property. 

• (a) Schedule 3.13(a) sets forth each parcel of Real Property owned by Seller 
and used in or necessary for the conduct of the Business as cturent]y conducted (together with all 
buildings, fixtures, structures and improvements situated thereon and all easements, rigbts-0f-way 
and ather rights and privileges appurtenant thereto, cullectively, the "Owned Real Pronerty"), 
including with respect to each property, the address location and use. Seller has delivered to Buyer 
copies of the deeds and other instruments (as recorded) by wbich Seller acquired such parcel of 
Owned Real Property, and copies of all title insurance policies, opinions, abstracts and surveys in 
the possession of Seller with respect to such parcel. With respect to each parcel of Real Property: 
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(i) Seller has good and marketabie fee simple title, &ee and clear of any 
charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or 
other), option, security interest, mortgage, easement, encroachment, right of way, right of fast 
refnsal, ot restriction of any kind, including any.restriction on use, voting, transfer, receipt of 
income or exercise of any other attribute of ownersbip ("Encumbrances"); 

(ii) except for as it relates to the lease contemplated herein, Seller has 
not leased or otherwise granted to any Person the right to use or occupy sueh Owned Real Property 
or any portion thereof; and 

(iu) there are no unrecorded outstanding options, rlghts of first offer or 
rights of first refusal to purchase such Owned Real Property or any portion thereof or interest 
therein. 

(b) Seller.has not received ;any written notice of (i) material violations of 
building codes andlor zoning ordinances or other governmental or regulatory • Laws affecting the 
Real Property, (ii) existing, pending or threatened condemnation proceedings affecting the Real 
Property, or (iii) existing, pending or threatened zoning, building code or other moratorium 
proceediags, or similar matters which could reasonably be expected to materially and adversely 
affect the ability to operate the Real Property as currently operated. Neitber the whole nor any 
material portion of any Real Property has bcen damaged or destroyed by fire or other casualty; and 

(c) The Real Property is sufficient for the continued conduct of the Business 
after the Closing in substan6ally the same manner as conducted prior to the Closing and constitutes 
all of the Real Property necessary to conduct the Business as currently conducted. Full Disclosure. 
No representation or warranty by Seller in this Agreement and no statement contained in the 
Schedules to this Agreement or any certificate or other document fumished or to be furnished to 
Buyer pursuant to this Agreement contains any untrue statement of a material fact, or omits to state 
a material fact necessary to make the statements contained therein, in light of the circumstances in 
which they are made, not misleading. 

3:14 Brokers. No broker, finder, or investment banker is entitled to any brokerage, 
fmder's, or other fee or commission in connection with the transactions contemplated by this 
Agreement or any other Transaction Document based upon arrangements made by or on behalf of 
Seller. 

3.15 Full Disclosure. No representation or warranty by Seller or Stockholder in this 
Agreement and no statement contained in the Schedules to this Agreement or any certificate or 
other document furnished or to be furnished to Buyer pursuant to this Agreement contains any 
untrue statement of a material fact, or omits to state a material fact necessary to make the 
statements contained therein, in light of the circumstances in which they are made, not misleading. 

ARTICLE 1[V 
REPRESENTATIONS AND WARRANTIES OF BUYER 
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4.01 Existence; Authorization. Buyer is a limited fiability company duly organized, 
validly existing, and in good standing under the laws of the Commonwealth of Pennsylvania. This 
Agreement has been duly authorized by all necessary company action of Buyer and constitutes the 
valid and binding obligation of Buyer, enfoiceable in accordance with its temms. None of the 
execution, delivery, performance or consummation of the transactions contemplated by this 
Agreement will contlict with or constitute a default under Buyer's charter documents, or any 
judgnient, order or agreement to which Buyer is a party or by which Buyer is bound, nor will it 
result in the creation of any Lien upon the Assets; or constitute a violation by Buyer of any 
applicable Law. Buyer is not requ"ued to complete any filings witb, notices to or authorizations by, 
any P.erson or any Govemmenlal Autbority, in connection with the execution of and consummation 
of the transactions contemplated by this Agreement or the other Transaction Documents. 

4.02 Brokers. Buyer has not incurred any liability to any Person for brokerage or fmders' 
fees or agents' commissions or any sunilar charges in conneotion with tbis Agreement or the 
transactions contemplated herein and Buyer will indemnify Seller witb respect to same. 

ARTICLE V 
COVENANTS 

5.01 Condi6ons to Buver's Obligation to Close. Buyer's obligation to close is subject to 
the satisfaction, as of the-Closing, of aff of the following conditions, any one or more of which 
may be waived in writing by Buyer in its sole discretion: 

(a) The representations and warranties of Seller in this Agreement will be true 
and correct in all respects as of the date made and as of the Closing Date as if made on the Closing 
Date; 

(b) Buyer will not be prohibited, by any order, ruling, consent, decree, judgment 
or injunction of any court, judicial authority or governmental authority from consummating the 
transactions contemplated by this Agreement; 

(c) Seller and the Stockholder will have delivered (and to the extent required, 
executed) all of the items to be deliveied pursuant to Section 2.02; 

(d) Seller will have requested from the Pennsylvania Department of Revenue 
tax clearance letter confirming that no amounts must be withheld at Closing; and 

(e) Thc execution of a new lease (the "I nse"), in a form reasonably acceptable 
to the parties hereto, by and between the Buyer and Seller for the Business property known as, 8 
East Webster Street, Roseto, PA 18013 ("Real Property ), at a base rental rate at $1000lmonth. 
Buyer is obligated to rent premises carrently owned by seller for 12 months at $1000 per month 
payable on or before the first of each month following the date of closing; 

5.02 Perfonnance of Covenants. Seller and Stockholder will have performed and 
complied in all respects with all covenants and agreements required by this Agreement and the 
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other Tntnsaction Documents to be performed or complied with by Seller or Stockholder at or 
before the Closing. 

5.03 Satisfactory Due Diligcnce Review. Buyer will have conducted its due diligence 
review of the Business and the Assets and determined that the results of such review are 
satisfactory to it in its sole and absolute discretion. 

5.04 No Material Adverse Change. A Material Adverse Change will not have occurred 
since the execution of this Agreement. As used in this Agreement, "Material Adverse Change" 
means any change, effect, condition, factor or circumstance that is, or is reasonably likely to be, 
materially adverse to the Business,.results of operations, financial condition, facilities, assets or 
liabilities of Seller taken as a whole; provided, however, that, in no event will any of the following 
be taken into account in determining whether there has occurred (or whether there is reasonably 
likely to be) a"Material Adverse Change," but only to the extent not disproportionately impacting 
the Business or Seller: (a) any change or effect resulting from changes in general political, 
economic, financial, or capital market conditions in the United States; (b) any change or effect 
resulting from conditions generally affecting the industry in which Seller conducts thc Business; 
(c) changes, a8er the Effective Date, in any Laws applicable to Seller; or (d) any outbreak of 
terrorist activities, hostilities, war, or matters related to the COVID-19 pandemic. 

5.05 Agreement Relating to Purchased Assets. Buyer, Seller, and the Stockholder, shall 
have entered into an agreement pursuant to which: (i) Buyer shall have sole and exclusive control 
over the Assets following the Closing Date, (ii) title to the Assets transfer automatically on the 
Closing Date. (iii) Buyer shall grant Seller a security interest in the Assets through the end of the 
Payment Period; (iv) Seller will.enforce their security interests in and to the Assets in accordance 
with Law, including.but not limited to the Uniform Commercial Code (v) Buyer is expressly 
authorized to file, upon the final,payments made on the enterprise and vchicles being purchased, a 
UCC-3 termination statement. 

5.06 Conditions to Seller's and Stockholder's Oblip,ations to• Close. Seller's and 
Stockholder's obligation to close is subject to the.satisfaction, as of the Closing, of all of the 
following conditions, any one or more of which may be waived in writing by Seller and 
Stockholder in their sole discretion: 

(a) The representations and warranties of Buyer in this Agreement wiIl be true 
and correct in all respects as of the date made and as of the Closing Date as if made on the Closing 
Date; 

(b) Neither Seller nor. Stockholder will .be prohibited, by any order, niling, 
consent, decree, judgment or injunction of any court, judicial authority or governmental authority 
from consuwmating the transactions contemplated by this Agreement; and 

(c) Buyer will have performed and complied in all respects with all covenants 
and agreements required by this Agreement and the other Transaction Documents to be performed 
or complied with by Buyer at or before the Closing. 
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5.07 Operation Pendinle the Closing.. Seller and Stbckholder agree that, during the 
period commencing on the Effective Date and ending on the Closing Date, Seller and Stockholder, 
with respect to the Business, will not: 

(a) operate in a manner that is outside the ordinary course of business; 

(b) sell; transfer or otherwise dispose of any of its material assets, excluding 
any and all motor vehicles in Seller's tleet in Seller's sole discretion; 

(c) adversely change any relationship or otherwise fail to use reasonable efforts 
to maintain any relationship with any customer, employee, i_ndependent contractor, vendor, or 
supplier; 

(d) dispose of or acqu'tre any capital stock, other equity ownersbip interest or 
any membership interest, partnersbip interest, joint venture interest or other equity interest in any 
Person; issue any securities; or eugage in any merger, consolidation, recapitalization or other 
restructuring transaction; 

(e) enter into or amend any employment, labor, or collective bargaining 
agreement; or 

(f) take any action or fail to take any action which would cause any 
representation or warranty set forth in Article QI to be untrue or incotreet in any respect. 

5.08 ,4ccess to Information. From the Eflective Date until.the Closing, Seller will (i) 
afford Buyer and its representatives full and free access during.normal business hours of 9am to 
5pm • EST, Monday through Friday, and on prior teasonable notice to and the right to inspect the 
properties, assets, premises, books and records, Material Contracts and other documents and data 
related to the Business; (ii) fumish Buyer and its representatives with such fmancial, operating and 
other data and'information related to the Business as Buyer or any of its representatives may 
reasonably request; and (iii) instruct the representatives of Seller to cooperate with Buyer in its 
investigation of the Business. 

5.09 Notice of Developments. Pending the Closing, each party will provide prompt 
written notice to the other parties upon becoming aware of any of the fol lowing: (i) tbe occurtence, 
or failure to occur, of any event that would be reasonably expected to cause any representation or 
wamanty contained in this Agreement to be untrue or incorrect in any material respeet, (ii) the 
failure of any party to comply in any material respect with or satisfy any covenant or agreement to 
be complied with by such Person hereunder, (iii) any written notice or other written communication 
&om any Person alleging tltat the consent of such Petson is or may be required in connection with 
the transactions contemplated by this Agreement, or (iv) any wr[tten notice or other written 
cotnmunication from any Govemmental Authority in connection with the transaotions 
contemplated by this Agreement. No such notification will afl'ect the conditions to the obligations 
of $uyer or Seller hereunder. Buyer's receipt of information punuant to this Section 5.09 will not 
operate as a waiver or otherwise affect any representation, watranty or agreement given or made 
by Seller in this agreement and will not be deemed to amend or supplernent the Schedules. 
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5.10 Submissions to the.Pennsvlvania Public Utilitv Commission. Within thirty (30) 
days following the Effective Date, the Parties will file an application with Pemnsylvania Public 
Utility Commission ("PUC") to obtain the required consent and approval for the consumma6on of 
the Transaction (the "Transfer Request"). The Parties will cooperate or coordinate with each other 
in any communicafions with the Penn.~ylvania Public Utility Commission. 

5.11 Confidentiality. From and aRer the Closing Date, Stoclcholder, Seller, and Buyer 
will treat all matters relating to the,transactions contemplated by this Agreement in a confidential 
manner, and not use any information provided by either party for purposes of this Agreement for 
its own or a third party's_ benefit and not communicate or disclose, orally or in writing, any such 
information to any Person, either d'u•ectly or ind'vectly, under any circumstances without the prior 
written consent of the other party. Notwithstanding the foregoing, each party may communicate 
with its representatives and advisors, and such third parties as are necessaty to complete the 
transactions contemplated by this Agreement. . 

5.12 Non-Competition and Non-Solicitation. 

(a) During the Payment Period and for a period of two years beginning 
immediately upon expiration of the Paymcnt Period (together, the "Restricted Period"), neither 
Seller or Mandy Cicero (the "Restricted Parties"), will, directly or indirectly, (i) engage in or assist 
others in engaging in the Business in the Commonwealth of Pennsylvania (the "Tcrritory"); (ii) 
have a financial or other interest in any Person that engages directly or indirectly in the Business 
in the Territory in any capacity, including as an owner, employee, or consultant; or (iii) cause, 
induce or encourage any customer or supplier of the Business (including any existing or former 
client or customer of seller and any Person that hecomes a client or customer of the Business after 
the Closing), or any prospective customer or supplier of the Business, to terminate or modify any 
such actual or prospective relationship. 

(b) During the Restricted Period, the Restricted Par6es will not, directly or 
ind'vectly, hire, retain or solicit any Person who is offen.d employment by Buyer pursuant to this 
Agreement, or is or was employed or retained by Buyer during the Restricted Period, or encourage 
any such employee or independent contractor to leavc such employment or independent contractor 
relationship with Buyer or hire or retain any such employee or independent contractor who has left 
such employment or independent contractor relationship. 

(c) Thc Restricted Parties aclmowledge tttat a breach or threatened breach of 
this Section 5.12 would give rise to irreparable harm to Buyer, for which monetary darnnges would 
not be an adequate remedy,:and hereby agree that in the event of a breach or, a threatened breach 
by any of the Restticted Parties of any such obligations, Buyer will, in addition to any and all other 
rights and remedies that may be available to it in respect of such breach, be entitled to equitable 
relief, including a temporary restraining order, an injunction, specific performance and any other 
relief that may be available from a court of competent jurisdiction (without any requirement to 
post bond). 
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(d) Seller and Stockholder acknowledge that the restrictions contained herein 
are reasonable and necessary to protect the legitimate interests of Buyer and constitute a material 
inducement to Buyer to enter into this Agreement and consummate the transactions contemplated 
by this Agreement. lf any covenant contained in this Section 5.12 is adjudicated to exceed the time, 
geographic, product or service or other limitations permitted by applicable law in any jurisdiction, 
then any court is expressly empowered to reform such covenant, and such covenant will be deemed 
rcformed, in such jurisdiction to the maximum time, geographic, product or service or other 
limitations pernvtted by applicabie law. The covenants contained herein and each provision hereof 
are severable and distinct covenants and provisions. The invalidity or unenforceability of any such 
covenant or provision as written will not invalidate or render unenforceable the *emaining 
covenants or provisions hereof, and any such invalidity or unenforceability in any jurisdiction will 
not invalidate or render unenforceable such covenant or provision in any other jurisdiction. 

(e) Notwithstanding any other provision here, the representations and 

warranties set forth in this Agreement will survive Closing for a period of five years. 

(f) Notwithstanding any other provision in this Agreement, the rights and 
remedies provided in this Section 5.12 are cumulative and are in addition to and not in substitution 
for any other rights and remedies available at law or in equity or otherwise. 

5.13 ; Taxes. Seller will be responsible for paying sales taxes arising out ofthe sale of the 
Assets, to the extent any such taxes are owed. SeUer and Stockholder will be responsible for all 
other taxes, including all taxes arising out of Seller's or Stockholder's income derived from the 
transactions contemplated herein, and Buyer shall be responsible for all taxes arising out of the use 
of the Assets by Buyer.following Closing. 

5.14 •Jteat Property Right of First Offe[. 

(a) Right ofFirst Offer. Seller or its Affiliates may not sell, convey, or otherwise 
transfer to any Person that is not an Aftiliate of Seller the Real Property contained in the lease, 
without first giving Buyer a right of first refusal to purchase the Real Property ("Bu~er's Right of 
First Offer"). 

(b) Notice of Proposed Sale. Seller shall deliver to Buyer a written notice (for 
purposes of this Section 5.14, the "Notice") stating: (i) Seller's bona fidc intention to sell or 
otherwise trensfer such Real Property; (ii) the Real Property to be transferred; (iv) the bona fide 
cash price or other consideration for which Seller proposes to transfer the Real Property (for 

purposes of this Section 5.14, the "Offered Price"); and (v) the material terms and conditions of 
the proposed tra.nsfer (for purposes of this Section 5.14, the "Offer Terms"); and offer the Real 
Property at the Offered Price and on the Offer Terms to Seller's owners. 

(c) kxercise of Right of First Offer. At any time within sixty (60) days alter 
receipt of the Notice; Buyer tnay, by giving written notice to Seller, elect to purchase all, but not 
less than all, of the Real Property proposed to be, at the purchase price and on the terms determined 
in accordance with subsection (d) below. 
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(d) Offer Purchase Price. The purchase price (for purposes of this Section 5.14, 
the "Offer Purchase Price") for the Real Propetty purchased by Buyer under this Section 5.14 shall 
be the Offered Price, or a Offer Purchase Price reasonably negotiated by the parties, and the terms 
and conditions of the transfer shall be identical in all material respects to the Offer Terms, or a 
Offer Terms reasonably negotiated by the parties, (the '"ferms"). If the Offerad Price includes 
consideration otber than cash, the cash equivalent value of the non-cash consideration shall be 
detemvned by an independent third party valuation by an appraiser mutually acceptable to Buyer 
and Seller. 

(e) Payment. Payment of the Offer Purchase Price shall be made, at the option 
of Buyer, in cash (by chcck), by financing, or by any combination thereof, in any case in 
accordance with the Terms, within ninety (90) days after delivery of the written Notice by Seller 
as set forth herein. 

(f) Seller's Right to Sale. If all of the Real Property proposed in the Notice to 
be transferred is not purchased by Buyer, then Seller may sell or otherwise transfer, such Real 
Property to that at.a higher price and on the Otier Terms to a third-party, provided such sale or 
other ttansfer is consummated witbin six (6) months after the date of the Notice and provided 
5uther that any such sale or other transfer is effected in accordance with any applicable securities 
law. If the Real Property descrlbed in the Notice is not sold or transferred within such period, a 
new Notice shall be given to Buyer, and Buyer shall again be offered the Right of First Offer before 
any Real Property held by Buyer may be sold or otherwise transferred. 

(g) Temtination of the Right'of irst Refusal. Buyer's Right of F'vst Offer shall 
survive Closing and sball terminate upon the earlier of,five (5) yeats following the Closing Date. 

ARTICLE VI 
TERMINATION 

6.01 This Agreement may be terminated and the transactions contemplated herein rnay 
be abandoned: 

(a) By the mutual written consent of Buyer and Seller; 

(b) Buyer, if the PUC rejects the Transfer Request because of an aotion, 
omission or characteristic of Seller or the Stockholder, in which case Sellcr and the Stockholder 
shall have sixty (60) days after receipt of the PUC rejection;  or rejection otherwise, as the ca.se 
may be, to correct any such action, omission, characteristic, problem or deficiency before Buyer 
may terminate imder this Section 6.01(b); or 

(c) Either Buyer or Seller, if the Trsnsfer Request has not occutred twelve (12) 
weeks from tbe Effective Date. 

6.02 Post-Termination Obligations. Upon a valid .temunation by Seller or Buyer 
pursuant to Section 6.01, written notice thereof will forthwith be given by the ternilnating party to 
the other party and the transactions contemplated by this Agreement will be terrninated, without 
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fitrther action by any party. Upon a termination of this Agreement as provided in Section 6.01, this 
Agreement will forthwith become void and of no further force and effect; provided, however, that 
such termination will be without prejudice to the parties' accrued rights and obfigations under this 
Agreement; provided, fiirther, that upon any termination of this Agreement, the following 
provisions of tbis Agreement will survive the ternunation: Sections 5.11, Article Vll, and Article 
V1rl. Upon termination of this Agreement for any reason, Escrow Agent shall immediately return 
the full Dcposit to Buyer. 

ARTICLE VQ 
INDENINIF[CATION 

7.01 Survival. All reptesentations, warranties,• covenants, and agreements contained 
herein and all related rights to indemnification shall sutvive the Closing. 

7.02 Indemnification bv Seller and Stockholdet Subject to the other terms and 
conditions of this Article VII, from and after Closing, Seller and Stockholder shall jointly and 
severally indemnify and defend each of Buyer and its Affiliates and their respective 
Representatives (collectively, the "Buyer Indemnitees") against, and shall hold each of them 
harmless from and against, any and' all losses, damages, liabilities, deficiencies, Actions, 
judgments, interest, awards, peiutlties, fines, costs, or expenses of whatever Irind, including 
reasonable attorneys' fees (collectively, "Losses"), incuned or sustained by, or imposed upon, the 
Buyer Indemnitees based upon, arising out of, or with respect to: 

(a) any inaccuracy in or breacb of any of the representations or waaanties of 
Seller contained in this Agreement, any other Transactibn Document, or any schedule, certificate, 
or exhibit related thereto, as of the date such representation or waaanty was made or as if such 
representation or wananty was made on and as of the Closing Date (except for rcpresentations and 
warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be 
detetvmined with reference to such specified date); 

(b) any breach or non-fulfillment of any covenant, agreement, or obligation to 
be perfotmed by Seller pursuant to this Agreement, any other Transaction Document, or any 
schedule, certificate, or exhibit related thereto; 

(c) any Excluded Asset or any Excluded Liability; or 

(d) any Third-Party Claim based upon, resulting from, or arising out of the 
business, operations, properties, assets, or obligations of Seller or any of its Affiliates (other than 
the Purchased Assets or Assumed Liabilities) conducted, existing, or arising on or prior to the 
Closing Date. For purposes of this Agreement, "Third-Pat1y Claim" means notice of the assertion 
or commencement of any Action made or brought by any Person who is not a party to this 
Agreement or an AfBliate of a party to this Agreement or a Representative of the foregoing. 

7.03 lndemnification by Buvez. Subject to the other terms and conditions of this Article 
VQ, from and after Closing, Buyer chall indemnify and defend each of seller and its AtTiliates and 
their respective Representatives (collectively, the "Seller Iademnitees") against, and shall hold 
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each of them harmless from and against any and all Losses incurred or sustained by, or imposed 
upon, the Seller Indemnitees based upon, arising out of, or with respect to:• 

(a) any inaccuracy in or breach of any of the representations or warranties of 
Buyer contained in this Agreement, any other Transaction Document, or any schedule, certificate, 
orexhibit related thereto, as of the date such representation or warranty was made or as if such 
representation or warranty was ntade on and as of the Closing Date (except for representations and 
warranties that expressly relate to a specified date, the inaccuracy in or breach of which will be 
determined with reference to such specified date); 

(b) any breach or non-fiilfillment of any covenant, agreement, or obligation to 
be performed by Suyer pursuant to this Agreement; or 

(c) any Assumed Liability. 

7.04 Indernnification Procedures. Whenever any claim shall arise for indemnification 
hereunder, the party entitled to indemnification (the "Indemnified Party") shall promptly provide 
written notice of such claim to the other party (tLe "Indemnifying Party"). In connection with any 
claim giving rise to indemnity hereunder resulting from or arising out of any Action by a Person 
who is not a party to this Agreement, the Indemnifying Party, at its sole cost and expcnse and upon 
written notice to the Indemnified Party, may assumc the defense of any such Action with counsel 
reasonably satisfactory to the Indemnified Party. The Indemnified Party shall be entitled to 
participate in the defense of any sucb Action, with its counsel and at its own cost and expense. If 
the Indemnifying Party does not assume the defense of any such Action, the Indemnitied Party 
may, but shall not be obligated to, defend against such Action in such manner as it may deem 
appropriate, including settling such Action, after giving notice of it to the Indenmifying Party, on 
such terms as the lndemnified Party may deem appropriate and no action taken by the Indemnified 
Party in accordance with such defense and settlement shall relieve the Indemnifying Party of its 
indemnification obligations herein provided with respect to any damages resulting therefrom. The 
Indemnifying Party shall not settle any Action without the Indemnified Partys prior written 
consent (which consent shall not be unreasonably withheld or delayed). 

7.05 Cumulative Remedies. T1te rights and remedies provided in this Article VII are 
cumulative and are in addition to and not in substitution for any other rights and remedies available 
at law or in equity or otherwise. 

ARTICLE vIII 
MISCELLANEOUS 

8.01 gntire Agreement; Survival. This Agreement is the entire agreement and 
understanding of the parties hereto in respect of the subject matter contained herein. There are no 
representations, warranties or covenants othcr than those expressly set fotth or referred to herein. 
This Agreement supersedes all prior agreements between the parties with respect to such subject 
matter, including that certain executed Letter of Intent antong the parties. AIl of the obligations of 
the parties, including all covenants, indemnities, representations and warranties will survive 
Closing and will not be deemed to merge at Closing. 
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8.02 Sianatures; Arnendment and Waiver. This Agreement may be executed in 
counterparts, each of which will be deemed to be an original, and all such counterparts will 
constitute but one instrument. Signatures of the parties transnutted by facsimile, portable document 
forthat (.pdf) or other electronic means wiIl be deemed to be their original signahues for all legal 
and other purposes. This Agreement may be amended only in wtiting signed by all of the parties. 
No waiver will be effective against any party unless it is in writing signed by that party. 

8.03 Tases; Expenses. Any transfer, recordation, sales, purchase, or use tax that may be 
payable by reason of the sale of all or any portion of the Purchased Assets under this Agreement 
will be borne by Seller. Each party will bear its own expenses in conneotion with the proposed 
tmnsaction, including expenses of legal counsel, accountants and other advisers, incurred at any 
time iit connection with pursuing or consummating this Agreement. 

8.04 Assi~iability; Successors. Neither party may assign its rights under this Agreement 
without the written consent of the other party which shall not be unreasonably withheld as long as 
there are no material changes to this agreement by any successor parties. 

8.05 Non-Waiver. The failure in any one or more instances of,a party to insist upon 
performance of any of the. terms, covenants or conditions of this Agreement to exercise any right 
or piivilege in this Agreement conferred, or the waiver by said party of any breach of any of the 
tertns, covenants or conditions of this Agreement, will not be construed as a subsequent waiver of 
any such tetms, covenants, conditions, rights or privileges, but the same will continue and remain 
in full force and effect as if no such forbearance or waiverhad occurred. No waiver will be effective 
unless it is in writing and duly executed by an authoriaed representative of the waiving patty. 

8.06 Notices. Any notice required or permitted hereunder will be in writing, and will be 
delivered in petson, first class certified mail postage prepaid, or ovetnight courier service (such as 
FedEx) only to the parties at the addresses on the signature page hereto (or such other addresses 
as tlie parties may specify). Notices will be effective when received at the recipient's location (or 
when delivered to that location if receipt is refused). Notices given by Fedfix or other reeognized 
overnight coutier service will be presumed reeeived on the business day following delivery to such 
courier service. 

8.07 j-leadings; Seveiability. The headings in this Agreement are intended solely for 
convenience of reference and will be given no effect in the construction or interpretation of this 
Agn;ement. The invalidity or unenforceability of any provision of this Agreement will not impair 
the validity or enforceability of any other provision. As used in this Agreement, the words 
"include," "includes," and "including" will be deemed to be followed by the phrase "without 
limitation." 

8.08 Further Actions. Eacb party will use their reasonable efforts to take, or cause to be 
taken, all actions and to do, or cause to be done, and to cooperate fully with each other with respect 
to, a11 things necessary, proper or advisable to satisfy (or ccause the satisfaction ol) aU of the 
conditions contained in Artlcle VII and Article VIII, and to consummate the transactions 
contemptated by this Agreement. 



Dacusign Envelope ID:60a67705-371DA0CE-AD0t-1D6C23EFF5FB 

8.09 Goveming Law; Submission to Jurisdiction; Waiver of Jury Trial. This Agreement 
will be governed by and construed in accordance with the intemal laws of the commonwealth of 
Pennsylvania without giving effect to any choice or conflict of law provision or rule (whether of 
Pennsylvania or any other jurisdiction). If a dispute or litigation arises out of this Agreement, the 
substantially prevailing party in such dispute or litigation will be reimbursed by the other party for 
all of the substantially prevailing party's costs and expenses (including attorneys' fees) incurred in 
such dispute or litigation. 

8.10 Joint and Several Obligations. Ali obligations of Seller or Stockholder under this 
Agreement, any schedule hereto or any other Traosaction Document, including indemniHcation 
obligations, are joint and several obligations of Seller and Stockholder, and all representations, 
warranties, statements, agreements and covenants of Seller or any Stockholder under this 
Agreement, any scbedule hereto or any other Transaction Document are joint and several 
representations, warranties, statements, agreements and covenants of seller and Stockholder. 

8.11 Interpretation. All definitions in this Agreement will apply equally to both the 
singular and plural forms of the terms defined. Wherever the context may require, any pronoun 
used in this Ageement will include the corresponding masculine, feminine and neuter forms. As 
used in this Agreement, the words (i) "include; '"includes," and "including" will be deemed to be 
followed by the phrase "withont limitation"; (ii) "herein," "hereof," and "hereunder" will refer to 
this Agreement in its entirety; (iii) "St6ckholdet" will mean "any or all of the Stockholder"; and 
(iv) "$ection" will, unless otherwise specified, refer to Sections of this Agreement. Where 
something is defined in the singular, the plural of the defined term witl be taken to mean two or 
more of those things which are within the definition; and where something is defined in the plural 
or collectively, the singular of the defined term will be taken to mean any one of those things which 
fall within the defnvtion. Tbe headings contained in this Agreement are for convenience of 
reference only and will not affect the meaning or interpretation of this Agreement. The schedules 
and exhibits refetred to in this Agreement will be consttued with and as an integral part of this 
Agreement to the same extent as if set forth verbatim herein. The recitals are deemed a part of this 
Agreement. 

8.12 Publicity. None of the patties shall make any public announcements regarding this 
Agreement or the transactions contemplated hereby without the prior written consent of the other 
parties. 

[Signatures appear on following page.] 
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IN WITNESS WHEREOF, the parties have executed this ageement as of the Effective Date. 

BUYSR: 

CHAIVIPAGNE LIMOUSINE SERVICE LLC, 

[ ~ (
9y
y

n
~
MW: 

y. 1] ~0.)wF.wc~a~.~ 

Matthew Dietz 
Addies`s: 1100 Pleasant Ddve 

Pen Argyl, PA 18072 

SEI.LER: 

CHAMPAGNE LIMOUSIlVE SERVICE, INC., 

sy:  
- 

• , Prinaipal 
Mandy Cioero; Prinoipal 



By: rOocuSlpNCbY: 

~y G~ 
~•GD"6°'JK•YB 
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IN WITNESS WHEREOF, the patties have executed this agreement as of the Effective Date. 

BUYER: 

CHAMPAGNE LIMOUSINE SERVICE LLC, 

BY   
Matthew Dietz 
Addvass: 1100 Pleasantlhive 

' Pen Accgyt, PA 18072 

SELLER: 

CHAMPAGNE LIMOUSINE SERVICE, INC., 

Principal 
Mandy Cicero, Pri6cipal 
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. SCHEDULE lA1(b) 
CUSTOMER LIST 
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SCHEDULE lA1(g) 
VEHICLE LIST 

S» Reg Year • Alake 91ode1 
• 

1!@I BodY TyPe 
PA 2014 UDdge 3500 3C6URIf1G1EE1?2050. ' VAN 

PA 2019 Foni F11eG0on 11MWt11I3RFA~6B14 stlV . 
PA 2015 Ford Transit350XLT SF8AXZCMNGKBU~i~'i VAN 
PA 2020 Clnytsri 300 2C3CCAEGII}i141H26 SEDAN. 
PA 2019 Volro S80 LW102I1K210'090d.58 SEDAN 
PA 2019 lincoln NauUlus'• .2L17P1819pœ151734- SIN 
PA 2071 FDrd Fxe6rtlon Mex 1FM1K2A'i2MEAS5648 SUV 
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SCHEDULE 1.02 
EXCLIJDED ASSETS 

Cash 
Securities' 
Accounts Receivable . 
Land and structures of Seller's secondary office 
Vehicle garage 
Home office oomputeTs 
Filing cabinets 
Furmiture 
2016 Lincoln MKT Limousine 2L1MJ5LK2GBL01481 
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•SCHEDULE 1.04(b) 
WTRE INSTRUCTIONS-

e 
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SCEIEDULE 3.1Z(d) 
INDEPENDENT CONTRACTORS LiST 

NAME DOB DL# STATE DateofHire 

DEREK MAKRI 111111979 M0226-16473-11792 NJ CDL B lune 2013 

GEORGEMIL.LER 712411945 23 261 226 PA Nov-18 

GLENNSPRINGER 12/9/1958 18399913 PA lun-22 

JONATHANBOl.ANOS 7/27/1986 32 870 833 PACDLA Oct-18 

MARVIN BRODT 2/18/1958 18 189 185 PA Mar-13 

MAITHEWWHISTI.ER - 6/23/1977 27620306 PA May-?2 

PATRICKWYPLER 5I31l1966 28 786 981 PA Oct-16 

PETER LEICHT 411011956 25 90311 PA Sep-24 
RAGAN VAN CAMPEN 3/2811971 22 468 236 PA !ut-21 

SHAtJNBURKE 9/15/1980 25875255 PACDLA Occ-13 

ANTHONYPETERSON 7/1011970 22 413 966 PA lut-00 

WAYNETIGAR 11/27/1978 24933173 PACDLAM Setr22 

AlD(ANDER REINCKE 5/4/1977 31563 804 PA Fetr25 



Docus7gn Envelope ID: 80B87705-331D-40CE-AD07-1O5C23EFF5FB 

SCHEDULE 3.13(a) 
REALPROPERTY 

8 East Webster Street, Roseto, Pennsylvania 18013 
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OPERATING AGREEMENT 
OF 

CHAMPAGNE LIMOUSINE SERVICE LLC 
(A Pennsylvania Lfmited Liability Company) 

THE MEMBERSHIP INTERESTS REFERENCED IN THIS OPERATING AGREEMENT HAVE NOT BEEN 
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT 
OF 1933, AS AMENDED, OR UNDER THE PENNSYLVANIA SECURITIES ACT OF 1972, AS AMENDED, 
OR SIMILAR LAWS OR ACTS OF OTHER STATES, IN RELIANCE UPON EXEMPTIONS UNDER THOSE 
LAWS AND ACTS. THE SALE, OFFER FOR SALE, TRANSFER, PLEDGE, OR OTHER DISPOSITION OF 
SUCH MEMBERSHIP INTERESTS IS PROHIBITED EXCEPT AS OTHERWISE EXPRESSLY PERMITTED IN 
TFIIS OPERATING AGREEMENT. BY THE EXECUTION OF THISAGREEMENT AND THE ACQUISITION 
OF THE MEMBERSHIP INTEREST REFERENCED HEREIN, EACH PRESENTAND FUTURE MEMBER 
REPRESENTS, INTER ALIA, THAT SUCH MEMBER IS ACQUIRING SUCH MEMBER'S MEMBERSHIP 
INTEREST FOR INVESTMENT AND WITHOUT A VIEW TO DISTRIBUTION OR RESALE AND THAT SUCH 
MEMBER WILL NOT SELL, OFFER FOR SALE, TRANSFER, PLEDGE, OR OTHERWISE 
DISPOSE OF SUCH MEMBER'S MEMBERSHIP INTEREST: (I) OTHER THAN IN ACCORDANCE WITH 
THIS AGREEMENT; AND (11) WITHOUT REGISTRATION OR OTHER COMPLIANCE WITH THE ABOVE 
REFERENCED LAWS AND ACTS AND THE RULES AND REGULATIONS ISSUED THEREUNDER. 

THIS OPERATING AGREEMENT (the "Agreement") is effective this 5th day of August, 2025, by and 
among Champagne Limousine Service LLC, a Pennsylvania limited liability company (the 
"Company"), and Mad Dog Global, LLC, a Pennsylvania limited liability company, and lohn F. 
laindl, Sr., an adult individual (each a"Member" and each other future Member of the Company a 
"Member" and collectively the "Members"). This Agreement, as it may be amended from time to 
time, shall be binding on any person who at the time is a Member, regardless of whether or not the 
person has executed this Agreement or any amendment hereto. 

RECITALS 

WHEREAS, the Company has been organized as a Pennsylvania limited liability company by the 
filing of a Certificate of Organization with the Department of State of the Commonwealth of 
Pennsylvania on August 5, 2025, under and pursuant to the Act; 

WHEREAS, the Members wish to address the relationship between themselves with respect to the 
Company, including without limitation their relative duties and responsibilities and the restrictions 
on transfer of their Membership interests; and 

WHEREAS, the Members acknowledge that they may determine that it is in the best interest of the 
Company for the Company to be taxed as a corporation in the future, and the Members may elect S 
corporation tax status for the Company. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and 
ntending to be legally bound hereby, the Members agree as follows: 
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ARTICLE 1- DEFINITIONS 

1.01. QefiDiti9rls. In addition to the terms defined in other provisions of this Agreement, the 
following terms shall have the meanings set forth below unless the context requires otherwise: 

"Act:" The Pennsylvania Uniform Llmited Liability Company Act of 2016, 15 Pa.C.S. 5 8811, et seq., 
the Entity Transactions Law, 15 Pa.C.S. g'311-376, and any other successor statutes, as they may be 
amended from time to time. 

"Affiliate." As to any Person, any other Person that directly or indlrectly, through one or more 
intermediaries controls, is controlled by or is under common control with such Person or, if such 
Person is an individual, the irtimediate farnity of such Person or trusts solely for the benefit of such 
immediate family. As used in this definition, the term "control" means the possession, directly or 
indirectly, or as trustee or executor, of the power to direct or cause the direction of the management 
and policies of a Person, whether through ownership of voting securities, as trustee or , executor, by 
contract or credit arrangement or othenvise. 

"Agreement." This Operating Agreement, as further amended, modified, supplemented or 
restated from time to time. 

"Assign" or "Assignment" means, voluntarily or involuntarily, to sell, transfer, bequeath, pledge, 
hypothecate or otherwise dispose. An "Assignment" is'any one of those acts. 

"Capital Account:" The individual account maintained by the Company with respect to each 
Member•as provided in SectiotL4.42. 

"Capital Contribution." The aggregate amount of cash and the agreed value of any property or 
services (as determined by the Member and the Manager) contributed by each Member to the 
Company as provided in SQction_4,Q1.. In the case of a Member that acquires a Membership 
Interest by an Assignment or transfer in accordance with the terms of this Agreement, "Capital 
Contribution" means the Capital Contribution of that Member's predecessor in interest 
proportionate to the acquired Membership Interest. 

"Certificate." The Certificate of Organization of the Company and any and all amendments thereto 
and restatements thereof filed on behalf of the Company with the Department of State of the 
Commonwealth of Pennsylvania pursuant to the Act. 

"Code:" The Internal Revenue Code of 1986, as amended. 

"Company." Champagne Limousine Service LLC, a Pennsylvania limited liability company. 

"Covered Person:' A Manager, a Member, any Affiliate of a Member, any officer, director,.manager, 
shareholder, partner, employee, representative or agent of a Member, or their respective Affiliates, 
or any officer, employee or agent of the Company or its Affiliates. 
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"Loss" or "Losses." Items of Company (oss and deduction 

"Manager" or "Managers" Matthew Dietz, and/or any other Person serving at the time as a 
manager of the Company as provided in this Agreement. 

"Member." Any Person who at the time is a member'of the Company. 

"Members" means two or more Persons when acting in their capacities as members of the 
Company. For purposes of the application of a provision of the Act to the Company, the Members 
shall constitute one class or group of inembers. AttachmentA shatl be amended from time to time 
to show the current Members. 

"Membership Interest." The interest of a Member in the Company, including, without timitation, 
interests in Profits and Losses, rights to distributions (liquidating or otherwise), a4ocations and 
information, all in accordance with the provisions of this Agreement and the Act. 

"Offer" An offer made or deemed to have been made by a Member (or, if, appticable a Member's 
personal representative) to selt atl (or, if applicable, part) of said Member's Membership Interest in 
the Company to the Company and the Remaining Member(s). 

"Offered Interest." The Membership interest in the Company owned by an Offering Member. 

"Offering Member:' A Member who has made (or is deemed to'have made) an Offer. 

"Offeree " The Company andlor Remaining Member(s) that are the recipients of an Offer. 

"Percentage Interest." The proportionate Membership Interest of a Member expressed as a 
percentage, as shown on Attachment A. 

"Person." A natural person, corporation, general or limited partnership; limited liabiliry company, 
joint venture, trust, estate, association or other tegal entity or organization. 

"Prime Rate." A varying rate per annum that is equal to the interest rate published by The Wall 
Street )ournal (or, if applicable, its successor or other such nationally recognized financial 
pub(ication) from time to time as the prime commercial or similar reference interest rate, with 
adjustments in that varying rate to be made on the same date as any change in that rate. 

"Profits." Items of Company income and gain. 

"Pro Rata Percentage " A Remaining Member's Percentage Interest (prior to the acceptance of an 
Offer) divided by the aggregate Percentage Interests of all Remaining Members (prior to the 
acceptance of said Offer). 

"Purchaser" Either or both of the Company and the Remaining Member(s) who have exercised 
his/her/its/their option(s) to purchase the Offered Interest of an Offering Member. 

'Remaining Member(s):' A Member (or those Members) other than the Offering Member. 
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"stipulated Fair Marketvalue" shall mean the agreed value per percent of Membership Interest in 
the Company as set forth herein. Within orie hundred twenty (120) days after the end of each fiscal 
year of the Company, or at any date and time at which the Manager(s) deems proper, the 
Manager(s) shall determine the Stipulated Fair Market Vatue, which is to be computed as of the end 
of such fiscal year in the form of Attachment E, attached hereto. lf the Manager(s) fails to determine 
a Stiputated Fair Market Value for two consecutive fiscat years, and faits to determine a Stipulated 
Fair Market Value within thirty (30) days thereafter, the Stiputated Fair Market Value shall be the 
value per percent of Membership Interest in the Company as determined by an experienced 
business valuator (the "Valuator"). The Members shalt divide equally the cost of the Valuator. The 
Members, the Manager(s), and the Company shall reasonably,cooperate with the Valuatorto 
provide such financiat and other information as the Valuator may deem appropriate for 
consideration, including without limitation personal interviews with the Members and/or 
Manager(s). Such determination of value when made, certified and delivered to the Company, shall 
be binding on the Company for the purposes of this Agreement and upon atl parties bound by the 
terms of this Agreement. 

"Treasury Regulations" The income tax regulations, including temporary regutations, 
promutgated under the Code, as those regulations may be amended from time to time (including 
corresponding provisions of succeeding regulations). 

ARTICLE 11— ORGANIZATION 

2.01. PlincipaLPSacQ_of_@usitf5ss; 4thgL9lflSgs. The principal place of business of the Company 
shall be at 1100 Pleasant Drive, Pen Argyl, Pennsylvania 18072 or at such other place as the 
Manager may designate from time to.time, which need not be in the Commonweatth of 
Pennsylvania. The Company may have such other otfices as the Manager may designate from time 
to time. 

2.02. Purpo~e. The ob)ect and purpose of, and the nature of the business to be conducted and 
promoted by, the Company is engaging in any lawful act or activity for which limited liability 
companies may be organized under the Act and engaging in any and alt lawful activities necessary, 
convenient, desirable or incidental to the foregoing, including, but not limited to, own and operate a 
passenger ground transportation business. 

2.03. Te[m. The existence of the Company commenced on the date the Cert'rficate was filed in the 
office of the Department of State of the Commonwealth of Pennsylvania and shatt continue until 
the Company is dissolved in accordance with the provisions of this Agreement and the Act. 

ARTICLE 111— MEMBERSHIP INTERESTS 

3.01.jniliaLandSu4sEquents1einbers. The Members of the Company are the Persons listed on 
Attachment A. When any Person is admitted as a Member or ceases to be a Member, the 
Manager(s) shatl prepare a revised version of Attachment A and distribute it to all the Members. 

3.02. RecoLd Holderssf Mgrrz4ership_)trterests. The Company shall be entitled to treat the Person in 
whose name a Membership Interest stands on the books of the Company as the absolute 
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owner thereof and as a Member of.the Conipany. The Company shall not be bound to recognize any 
equitable or other claim to, or interest in, such Membership Interest on the part of any other Person, 
whether or not the Company has express or other notice of any such claim. 

3.03 No_Transfers oLAssignment ofJnterests~lalessln.AceordanEe witl)_tbis.Agreement. 

(a) Except as permitted hereunder, a Member shall not Assign or permit the Assignment of all, 
or any portion of the Member's interest in the Company or rights in the Member's interest in 
the Company. Each Member hereby acknowledges the reasonabteness of this prohibition in 
view of the purposes of the Company and the relationship of the Members. The Assignment 
of a Member's interest or rights in violation of this Section shall be deemed invalid, null and 
void, and of no force or effect. Any Person to whom a Member attempts to Assign the 
Member's interest in violation of this Section 3 or to whom a Member's Membership Interest 
is involuntarily Assigned shall not be entitled to vote on those certain limited matters 
coming before the Members, if any; act as an agent of the Company; if appointed as such; 
attend meetings of the Members, if ariy; irispect Company books and records; have access 
to any other information of the Company except to the extent necessary to prepare said 
assignee's state and federat income tax returns; demand an accounting with respect to the 
Company; or have any other rights in or with respect to the Member's Memberehip Interest. 
In the event a valid S Election is made, distributions shallbe made to such successor or 
assignee who has not been admitted as a Member if the failure to make such distributions 
would result in a termination of the S Election. 

(b) Any assignee of or successor to a Member's Membership Interest who does not become a 
Member and desires to make further Assignments of the interest shall be subject to all of 
the restrictions on the Assignment of the interest contained herein. Unless an assignee or 
successor becomes a Member, the assignee or successor shall not be entitled to any of the 
rights granted to a Member hereunder or underthe Act, other than the right to receive all or 
part of the share of Profits, Losses and distributions to which the assignor or predecessor 
would otherwise have been entitted; and unless and until the assignee or successor is 
admitted as a Member, the assignee or successor shall not have any right to vote on those 
certain limited matte~s coming before the Members, if any; act as an agent of the Company, 
if appointed as such; attend meetings of the Members, if any; inspect Company books and 
records; receive distributions from the Company; have access to any other information of 
the Company, except to the extent necessary to prepare the assignee's state and federal 
income tax returns; to demand an accounting with respect to the Company; or have any 
other rights in or with respect to such assignee's interest. In the event a valid S Election is 
made, distributions shall be made to such successor or assignee who has not been 
admitted as a Member if the failure to make such distributions would result in a termination 
of the S Election. 

(c) A pledge or encumbrance of a Membership Interest by any Member is not permitted. 

3.04. Lirttitesl i[ansteCand.Assignability_of_Memberahip t_nterests. 

(a) Lirtutet7 7iansterabiljty. Except to the extent that transfers or Assignments of Membership 
Interests are permitted or required to be transferred by this Agreement, Membership 
Interests shall not be transferable or assignabte, in whole or in part. 
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(b) Right_of.Fi[stBefusal. If a Member obtains a bona fide written offer for the purchase of said 
Member's Membership Interest in the Company (which offer must be for a price 
denominated in U.S. dollars) which the Member intends to accept, then the Member shall 
be deemed to be an Offering Member and shall give written notice of that intention ("Notice 
of lntention") to the Company. To be effective, the Notice of Intentton must state or 
describe: (i) the Membership Interest to be Assigned (the "Offered Interest"); (ii) the name 
and address of the proposed assignee; (iii) the amount to be paid and the terms of payment; 
(iv) the date of the proposed Assignment; and (v) an Offer to sell the Offering Member's 
Offered Interest to the Company and the Remaining Member(s). 

(1) The Company, for thirty (30) days after delivery of the Notice of Intention, may elect 
to have the buy-out price ("Buy-Out Price") of the Offering Member's Offered 
Interest in the Company be determined in accordance with Section 3.04(e) and, for 
thirty (30) days after it has been notified of the determination of the Buy-Out Price 
(the"Company Option Period"), may elect to redeem the Offering Member's 
Offered Interest for the lesser of the Buy-Out Price or the price set forth in the Notice 
of Intention. In either case, the redemption shaU be on the terms set forth in Section 
3.04(f) (the "Terms"). If the Company proper(y exercises that option, then the 
Offering Member shall, sell, and the Company shall purchase, said Offering 
Member's Offered Interest at that price and on those terms. 

(2) ff the Company does not exercise its option to redeem all of the Offered Interest, the 
Company shall notify the Remaining Member(s) and the Offering Member of its 
rejection of the Offer ("Notice of Rejection") no later than ffve (5) days after the 
sooner of such rejection or the expiration of the Company Option Period (as 
applicable). If the Buy-Out Price has not been determined during the Company 
Option Period, the Remaining Member(s) shall have thirty (30) days to elect to have 
the Buy-Out Price determined in accordance with $Qctiod3 04(e). The Remaining 
Member(s) shall have thirty (30) additional days from the later of the determination 
of the Buy-Out Price or the date of the Notice of Rejection to determine if the 
Remaining Member(s) shall purchase the Offered Interest at and on the lower of the 
price set forth in the Notice of Intention orthe Buy-Out Price and Terms. Each 
Remaining Member shall have an option to purchase a pro-rata portion of the 
Offered Interest (based on said Remaining Member's Pro-Rata Percentage). If some, 
but not all, of the Offered Interest is so purchased by the Remaining Member(s) 
and/or the Company, the purchasing Remaining Member(s) shall have the option 
(for a period of an additional five (5) days) to purchase the unpurchased Offered 
Interest. If the Remaining Member(s) properly exercise this option, the Offering 
Member shall sell and the Remaining Member(s) shall purchase said Offering 
Member's Offered Interest at that price and Terms. 
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(3) If the Company and the Remaining Member(s) do not timely exercise their options to 
redeem or purchase the entire Offered Interest, then the Offered tnterest may be 
Assigned to the proposed assignee upon the terms stated in the Notice of Intention, 
provided that the proposed assignee executes and detivers to the Manager a written 
Joinder in the form of Attachment_C consenting to be bound by all of the terms of 
this Agreement and a Spousal Consent and Agreement (if appticab(e) in the form of 
AttaEhmenl p and, ptovided that, unless the Manager agrees otherwise, the 
proposed assignee shatl be and remain a mere_holder of a Membership Interest in 
the Company, shall not be admitted as a Merrmber, shatl have the restriction of rights 
pursuant to the tast sentence of Secti2n 3 Q3(a) and shatl have onty the access right 
affirmatively granted in the last sentence of $gction 3 03(a). If an Assignment which 
is permitted.hereunder in this Sectien_3,04(b)(3) is not completed by the later of the 
date specified in the Notice of Intention or fifteen (15) days after the expiration of the 
tast applicable purchase option, then the Offering Member's Offered Interest wilt 
become subject again to the purchase option (right of first refusa() contained in this 
SecSi4n 3,04(b). 

(c) Volsrntary_Withdrawal. A Member may not voluntarily withdrawfrom the Company. 

(d) lnvoluntarylAssignment. 

(1) If: (i) an Order for Relief is entered with respect to a Member under the Bankruptcy 
Code; (ii) a trustee, receiver orliquidator is appointed with respect to a Member in 
any insolvency proceeding; (iii) a charging order is entered with respect to a 
Member's Membership tnterest in the Company; (iv) there is a judgment or decree 
that has the effect of transferring beneficial ownership of a Member's Membership 
Interest in the Company or the timited voting rights ot said Member to other than 
said Member; (v) there is a bankruptcy, insotvency or other materiat adverse change 
n the financial condition of a Member that witl result in a default under the 
Company's financing documents and as a,result of which the tender may declare 
the Company to be in default of the maximum amount of indebtedness; or (vi) a 
Member is party to divorce or similar proceedings and such Member's spouse has 
not executed a Spousal Consent and Agreement in the form of Attachment D, then 
said Member shall be deemed to make an Offer to setl all of said Member's 
Membership Interest (the "Offered Interest") in the Company to the Company and 
the Remaining Member(s). For purposes of $ection3.04(d)(1)(vi), the Company's 
option to redeem said Membership Interest shalt continue throughout the pendency 
of such divorce or other proceedings. 

For thirty (30) days after it learns of the Offer, the Company may elect to have the 
Buy-Out Price of the Otfering Member's entire Offered Interest in the Company 
determined under SeclioQ3-09(e). For thirty (30) days atter it has been notified of 
the determination of the Buy-Out Price ("Company Option Period"), the Company 
may elect to redeem the Member's Offered Interest for the Buy-Out Price and Terms. 
If the Companytimety makes that election, then the Company shall redeem, and 
the Offering Member or the Offering Member's legat representative or successor 
shalt sell to the Company, the Offering Member's Offered Interest in the Company at 
the Buy-Out Price and Terms. 
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If the Company does not elect to have the Buy-Out Price determined in accordance 
with $gctLoD_3.04(E) or, after the determination of the Buy-Out Price, does not etect 
to redeem the Offering Member's Offered Interest in the Company at the Buy-Out 
Price and Terms, then, the Company shall notify the Remaining Member(s) and the 
Offering Member of its rejection of the Offer ("Notice of Rejection") no tater than 
five (5) days after the sooner of such rejection or the expiration of the Company 
Option Period (if appticabte). lf the Buy-Out Price has not been determined during 
the Company Option Period, the Remaining Member(s) shall have thirty (30) days to 
elect to have the Buy-Out Price determined in accordance with Sect9n ~.441ß). The 
Remaining Member(s) shalt have thirty (30) additionat days from the (ater of the 
determination of the Buy-Out Price or Notice of Rejection to determine if the 
Remaining Member(s) sha(t purchase the Offered Interest at and on the Buy-Out 
Price and Terms. Each Remaining Member shalt have an option to purchase a pro- 
rata portion of the Offered Interest (based on said Remaining Member's Pro-Rata 
Percentage). If some, but not alt of the Offered Interest is so purchased bythe 
Remaining Member(s) and/or redeemed by the Company, the purchasing Remaining 
Member(s) shall have the option (for an additional fNe (5) days) to purchase the 
unpurchased Offered Interest. If the Remaining Member(s) properly exercise their 
option, the Offering Member shall sell and the Remaining Member(s) shall purchase 
said Offering Member's Offered Interest at and on Buy-Out Price and Terms. If the 
Company and/or Remaining Member(s) do not purchase all of the Offered Interest, 
unless the Manager agrees otherwise; the successor to the Member shall be and 
remain a mere interesf holder in the Company, shal( not be admitted as a Member, 
shall have only the restricted rights pursuant to the last sentence of Be&tion_3.Q3{a), 
and shall have only the access right affirmatively granted in the last sentence of 
Ssction 3 O3(a). 

(2) In the event of the death of a Member, the deceased Member's personal or 
legal representative shall be deemed to have•made an Offer to sell to the Company 
and the Remaining Member(s) said Member's Membership Interest (the "Offered 
Interest") in the Co7npany at and on the Buy-Out Price and Terms. 

(3) 
(i) Upon notification to the Company that an Offer has been made pursuant to 

Bepti9r13.04(d)(2), the Buy-Out Price shall be determined pursuant to Sectioo 

3..04(e), and for thirty (30) days after such determination ("Company Option 
• Period"), the Company may exercise an option to redeem the Offered Interest at 

and on the Buy-Out Price and Terms. 
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(ii) If the Company does not exercise its option to redeem the Offered Interest 
pursuant to Sectioti 304(d)(3), the Company shalt issue a Notice of Rejection no 
later than five (5) days after expiration of the Company Option Period. The 
Remaining Member(s) shall have thirty (30) additional days, from the later of the 
determination of the Buy-Out Price or Notice of Rejection to determine if said 
Remaining Member(s) shall purchase the Offered Interest at and on the Buy-Out 
Price and Terms. Each Remaining Member shall have an option to purchase a 
pro-rata portion of the Offered Interest (based on each Remaining Member's 
Pro-Rata Percentage). Notwithstanding the foregoing, in the event a Remaining 
Member receives any proceeds of life insurance on account of the death of an 
Offering Member and the Company has not exercised its option to redeem the 
entire Offered Interest pursuant to Sectio_n 3.Q4(d)(3), said Remaining Member 
must exercise his, her, or its option to.purchase the Offered Interest to the extent 
of such proceeds. lf the Remaining Member(s) andlor the Company properly 
exercise their option(s), the Offering Member (or said Offering Member's 
personal or lega( representative) shall sett and the Remaining Member(s) andJor 
the Company shall purchase or redeem said Offering Member's Offered Interest 
at and on Buy-Out Price and Terms. 

(iii) If the entire Offered Interest is not purchased by the Remaining Members andJor 
redeemed by the Company pursuant to $e9ti9n_3.04(d)(3)(i) andlor $e.ction 
3_.Q4(d)(_4)jii), the Company shall redeem the unpurchased Offered interest 
unless there is a legal impediment or contractuat restriction preventing such 
purchase; and if there is such a tegal impediment or contractual restriction 
which cannot be reasonabty resolved, the Remaining Member(s) shall purchase 
a pro-rata portion of the unpurchased Offered Interest (based on each 
Remaining Member's Pro-Rata Percentage). 

(e) Buy_QuttPlicg. 

(t) Py eçePer_PercgntofMeml2ersl,i'pjnterestfory2luntaryTLaasfQrs. The 
Price for each percent of Membership Interest in the Company being offered 
pursuant to Ssst 3 44jb) hereof shalt be, at the Purchaser's etection: (a) the 
Stipulated Fair Market Value; or (b) the price for each percent of Membership 
Interest in the Company as set forth in the Notice if the proposed transfer is to be 
made pursuant to an Outside Offer. 

(2) P_uichaseP_t1ce P~r~escgnt 9f_t4embership InteLest_Lor_I[tY.oluntaty Tr.arlsfer~oL 
7tansfers at 2gath. The Price for each percent of Membership interest in the 
Company being offered pursuant to any other Section other than SeFtiQrn 3,0_41b) 
shall be the stipulated Fair Market Vatue unless the parties unanimousty agree 
otherwise. 
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(f) Ierms. 

(1) Subject to 5ection 3.04(f)(2) hereof, the Buy-Out Price to be paid to an Offering 
Member (or, as applicable, an Offering Member's personal or legal representative) 
under $ection 3.44(b) or Sflctloo_3,44(d)  shall be paid, at the discretion of the 
Purchaser, either within three (3) months after the election to purchase or in sixty 
(60) consecutive equat monthty installments, including interest on the unpaid 
balance of the purchase price at a rate equal to the minimum rate necessary to 
avoid imputed interest or original issue discount under the Code, beginning three (3) 
months after the election to purchase and continuing until the purchase price has 
been fully paid. The unpaid balance may be prepaid at any time without premium or 
penatty. The Offering Member (or the Offering Member's personal or legal 
representatives,) as the case may be, if requested to do by the Purchaser(s), shall 
sign and deliver to the Purchaser(s) an assignment, in a form reasonably approved 
by counsel for the Purchaser(s), which shaU transfer to the Purchaser(s) good and 
marketable titte to the Offering Member's Offered Interest in the Company, free antl 
clear of alt Uens, claims and encumbrances; and the Purchaser(s), if requested to 
do so by the Offering Mernber (or the Offering Member's personal or legal 
representatives), shall execute and deliver the prornissory note of the Purchaser(s), 
generally in the form attached hereto as AtSlchn gnt B, forthe Buy-Out Price, 
containing a right on the part of the holder to accelerate payment in the event of any 
defautt. To secure the note, the Purchaser(s) shall execute and deliver to the seller a 
securlty agreement and financing statements covering the Offered Interest which 
has been purchased/redeemed. The Purchaser(s) is/are hereby designated as the 
Ntember's attorney-in-fact for the purposes of removingthe Offering Member's 
name from the Company's roster of Members and for the purpose of transferring the 
Offering Member's Offered Interest to the Purchaser(s). This•power is coupled with 
an interest and is irrevocable. 

(2) If a Purchaser has received proceeds of life insurance on the death of the Offering 
Member, whether or notthe instatlment payments pursuantto $Qction_3.Q4(f)(.t) 
above have comrnenced, said Purchaser.shatl (within five (5) days of receipt thereof) 
pay to the personal or legal representative of such Offering Member an amount of 
such proceeds up to the Buy-Out Price for•the Offered Interest purchased 
therefrom. Such payments will reduce the amounts payable under said note. 

(g) PayrTieptloLCon]paDy Pr9psFty. The amount to be paid to a Member or a Member's 
personal or legal representatives under this Section shall be deemed to be paid in exchange 
for the interest of the Member in Company property, in accordance with and subject to 
Section 736(b) of the Code. 

(h) yQLe.S?rlPurs~tiase. A Member may not vote oh the purchase of his, her or its interest in the 
Company pursuant to this S~ct)on_3_04. nor may the Member's Percentage Interest be 
counted in determining the requisite number of votes to make the purchase. 
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(i) AdIDissiQrt ofAdditional~erSibess. No new Member may be admitted without the consent 
of the Manager, provided, however, that the new Member must execute and deliver to the 
Company a written Joinder in the form of qttaohrtlentC consenting to be bound by all of the 
terms of this Agreement and a Spousal Consent and Agreement (if applicable) in the form of 
Attachment_R. Further provided, if an S Election has been made that such new Member 
must qualify as a shareholder of an S corporation. 

(j) Non[ocognjtiQn_of t≤ertain Tfansfets. The Company and the Manager will not, nor be 
compelled to, recognize any transfer, or issue any certificate representing any Membership 
Interest to any person who has not detivered to the Company a written undertaking to be 
bound by the terms and conditions of this Agreement in the form of the )oinder attached 
hereto as Attsnch!nQnt.C and a Spousal consent and Agreement (if appticabte) in the form of 
Attachntent_D. 

ARTICLE IV — FINANCIAL AND TAX MATTERS 

4.01 (nitial Gapdal CQnt[ibuti9ns. The initial Capitat Contribution that each Member has made 
or is deemed to have made to the Company is set forth on Atta9hnientlA hereto. 

(a) AdditionalÇapital CQntributtons. The Manager(s) may, upon the majority vote of the 
Manager(s), request the Members to make pro rata additional contributions to the 
capital of the Company (an "Additional Capital Contribution"). For the avoidance of 
doubt, a Member shalt not be required to make any capital contribution to the 
Company that is not approved by a majority vote of the Manager(s) and that is not 
specifically_agreed to in writing between the Members and the Company, or be 
obUgated or required under any circumstances to restore any negative balance in the 
Member's Capital Account. lf a Member fails to make its pro rata Additional Capitat 
Contribution (a "Non-Contributing Member"), the Manager(s) shall, at his discretion, 
elect to deem the amount of Additional Capital Contribution that the Non-Contributing 
Member fafled to contribute as: (i) a loan made bythe other Members who chose to 
contribute their pro rata Additional Capital Contribution (said Member(s), "Lending 
Member(s)") (said loan, a"Capital Call Loan") to the Company on behalf of the Non- 
Contributing Member and said Capital Call Loan shall be repaid to the Lending 
Member(s) as soon as possible by the first available distributions from the Company 
otherwise payable to the Non-Contributing Member, and shall bear interest at the 
Prime Rate plus three percent (3%) per annum until paid in full to the Lending 
Member(s), with atl payrnents otherwise due to the Non-Contributing Member being 
paid first tqthe Lending Member(s) and, only after repayment of the Capital Calt Loan, 
then all subsequent payments due to the Non-Contributing Member shall be paid to 
said Non-Contributing Member; or (ii) within fifteen (15) days of written notice of the 
Non-Contributing Member's decision not to contribute and the amount of the 
Additional Capital Contribution required (a "Non-Electing Mernber"), then the other 
Members shall have the sole right thereafter to contribute the Non-Electing Member's 
share thereof and following any Additional Capital Contribution hereunder with respect 
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to which any Member who does not contribute its pro rata share of the Additional 
Capital Contribution as determined by the Manager, then the Percentage Interests of all 
Members shall be adjusted, without further notice or other action of any kind by any 
party, as follows; the adjusted Percentage Interests of each Member shall be an. 
amount (expressed as a percentage) that equals the quotient of (1) all Capital 
Contributions of such Members made as of the adjustment date divided by (2) the 
aggregate amount of all Capital Contributions by all Members as of such date. 

(b) N2lrttete~t. Interest sFiall not be paid on or with respect to the Capital Contribution or 
Capital Account of any Memtier. 

(c) N9_9ighLt2Helum 9f GapltalCQntribut)2n8. Atthough the Manager may direct the 
Company to make distributions to the Members from time to time as a return of their 
Capital Contributions, a Member shall not have the right to withdraw or demand a 
return of any of the Member's Capital Contribution or Capital Account, except upon 
dissolution or liquidation of the Company. 

(d) P_ercQntageJOter.e_sts. The Percentage Interest of each Member shall be as set forth in 
Attachmsn_t.9. 

4.02 C~pitalAEcoUnts. At all times while there is more than one Member, a Capital Account shall 
be established and rnaintained on the books of the Company for each Member. 

(a) Iax_P14viyi4n8. The allocation and capital account maintenance provisions of Treasury 
Regulations under Section 704 of the Internal Revenue Code are hereby incorporated 
by reference, including a"qualified income offset"within the meaning of Treas. Reg. 
Section 1.7041(b)(2)(ii)(d), the rules regarding allocation of "partner rionrecourse 
deductions" under Treas. Reg. Section 1.704-2(i)(1), "minimum gain chargeback" under 
Treas. Reg. Section 1.704-2(f) and "partner nonrecourse debt minimum gain 
chargeback" underTreas. Reg. Section 1.704-2(i)(4), and the limitation on allocation of 
losses to any Member that would cause a deficit capital account in excess of such 
Member's capital contribution obligations and share of minimum gain and partner 
nonrecourse debt minimum gain under Treas. Reg. Section 1 .704-1 (b)(2)(ii)(d) as 
modified by Treas. Reg. Sections 1.704-2(g)(1) and 1.704-2(i)(5). R 

(b) C2ot[ibuted_erQperty. To the extent contributed property has a fair market value at the 
time of contiibution that differs from the contributing Member's basis in the property, 
and to the extent the carrying value of property of the Company otfierwise differs from 
the Company's basis in such property, depreciation, gain and toss for capital account 
purposes shall be computed by reference to such carrying value rather than such tax 
basis. In accordance with Section 704(c) of the Code, income, gain, loss and 
deduction with respect to such property shall, solely fortax purposes, be shared 
among the Members so as to take account of the variation between the basis of the 
property to the Company and its fair market value at the time of contribution, or at the 
time that the carrying value of such property is adjusted under Treas. Reg. Section 
1.704-1(b)(2)(iv)(f), as the case may be. 
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4.03 Allocat9n oJ ProfltLor Losses. At all times while thePe is more than one Member, Profits or 
Losses shall be allocated to the Members in accordance with Percentage Interests, except as 
otherwise provided in SeEti4n 4 02. 

4.04 QistribUtiorts. 

(a) G~ne_ral.Bule. Subject to SQctigrL4.04(b) hereof, distributions of cash andlor other 
assets or property of the Company, from whatever source (including, without limitation, 
net proceeds of Company operations and sa(e, and financing or refinancing of Company 
assets) stiall be made to the Members in accordance with their respective Percentage 
Interests at such times, and in such amounts, as the Manager(s) shall determine. In 
making determinations regarding distributions, the Manager(s)may set aside funds and 
establish reserves tor such items as the Manager(s) shall determine, including, without 
llmitation, working capital, maintenance of bonding capacity, capitat expenditures, 
acquisition of other assets bythe Company and the satisfaction of tiabilities (inctuding, 
without limitation, contingent liabilities). 

(b) MinimumPlstrtbitti9n. Wi'th respect to any taxable year of the Company in which 
Members are allocated taxable income tor Federal income tax purposes (and for this 
purpose all items of income, gain, toss or deduction required to be separatety stated 
pursuant to Section 703 of the Code shatl be included in the calculation of taxable 
income (otherthan the amount, if any, by which capital losses exceed capital gains)), 
the Company shall attempt to distribute to the Members (subject to the constraints 
provided in the last sentence of this SQ.t ti9n 4.Q4(b)), within ninety (90) days after the 
close of that taxable year, no less than the amount determined by multiplying the 
Company's taxable income (computed as set forth in this sentence) by the highest 
composite Federal, state and local income tax rate applicabte to any Member. For 
purposes of the preceding sentence, the Company's taxable incoine for a year shatl be 
reduced by any net loss ot the Company in prior years that has not previously been so 
taken into account under this Section4.Q4(b). Nothing herein shall require the 
Company to borrow money or reduce its cash flow so as to restrict its ability to operate 
the day-to-day activities of the business in order to make such distributions. 

4.05 Establishment of Reserves. The Manager(s) shall have the right and obligation to establish 
reasonable reserves for maintenance, improvements, acquisitions, capital expenditures and 
other contingencies, such reserves to be funded with such portion of the operating revenues of 
the Company as the Manager(s)may deem necessary or appropriate for that purpose. 

4.06 Tax_Returrlg. The Manager shall arrange for the preparation of all tax returns required to be 
filed for the Company. All information needed by the Members and other Persons who were 
Members during the applicable taxable year for income tax purposes shall be prepared by the 
Company's accountants and furnished to each such Person after the end of each taxable year 
of the Company. 
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4.07 .Tax Etgcti4nS. 

(a) Auth4tizatinn t2EteFt,Taxatiotr asS C9rpolatiQn. The Members acknowtedge that the 
Company may make an S election to be taxed as an S corporation for Federal and state 
tax purposes under Section 1362 of the Code (the "S Election"). In the event an S 
Etection is to be made, each Member agrees to promptly execute any required 
documentation to effectuate such S Election, including but not limited to any lnternal 
Revenue Service form(s) required for such election and an Amended and Restated 
Operating Agreement, if deemed necessary bythe Company. Notvvithstanding the 
foregoing, each Member hereby designates the Manager as each Member's attorney-in- 
fact for the purposes of executing any required documentation to effectuate the S 
Election. This power is coupled with an interest and is irrevocable. In such event, all 
provisions of this Agreement and the Company's Certificate of Organization are to be 
construed so as to preserve such S Election. Further, if an S Election is made, any 
partnership tax provisions set forth herein that conftict with the preservation of the S 
Election and taxation as an S corporation, including but not limited to Section 4.02(a), 
Section9.02(b) _Secti4o 4 0](d)(3) and Sec3ion 4 0$ hereof, shatl be of no force and 
effect and shatt be deemed removed without further action by the Members. 

(b) QLalificati9rRas_S_Cvfporatipn. In the event an S Election is made, (i) there shatl be only 
a single "category" of Membership Interest; (ii) all Membership Interests shall have 
identical rights to distribution and liquidation proceeds in accordance with Treasury 
Regulation Section 1.1361-1(t); (iii) there shall be no more than one hundred (100) 
Members of the Company in accordance with Code Section 1361(c); (iv) no Member 
shall be a nonresident alien or any Person who would not be a permissible Membership 
Interest holder for S Election purposes; and (v) no Member may take any action which 
jeopardizes (or mayjeopardize) the S Election. 

(c) PtesQryat(oD_otthe_S-Electioo, it Made. In the event that an S Election is made, if any 
Member shall desire to Assign any of such Member's Membership Interest in 
accordance with the terms of this Agreement, then in addition to any other 
requirements hereunder the intended transferee shatl deliver to the Company an 
opinion of counsel that continued ownership by the intended transferee of such 
Membership Interest witt not result in the termination of the Company's S Etection. 
Such opinion shalt be accompanied by a binding agreement of the intended transferee 
not to take any other action that would, directly or indirectly, cause the termination of 
the Company's S Election, if in effect at that time. Any purported or intended transfer of 
Membership Interestthat, in the reasonable opinion of counset to the Company, woutd 
have the effect of terminating the S Election if in effect at that time shalt be void and of 
no effect, unless the Company and all Members otherwise agree. 

14 



(d) Addjtpnal_ ectjons to btMadde. To the'ezterit permitted by applicabte tax law, the 
Company may make the following elections on the appropriate tax returns: 

(1) to adopt the calendar year as the Company's taxable year; 

(2) to adopt the cash method of accounting and to keep the Company's books and 
records on the income-tax method; 

(3) if a transfer of a Membership Interest as described in Section 743 of the Code 
occurs, on written request of any transferee Member, or if a distribution of Company 
property is made on which gain described in Section 734(b)(1)(A) of the Code is 
recognized or there is an excess of adjusted basis as described in Section 
734(b)(1)(B) of the Code, to elect, pursuant to Section 754 of the Code, to adjust the 
basis of Company properties; 

(4) to elect to amortize the organizational expenses of the Company and the start-up 
expenditures of the Company in'excess of Five Thousand ($5,000.00) Dolta'rs ratably 
over a period of one hundred eighty (180) months as permitted by Sections'195 and 
709(b) of the Code; and 

(5) any other election the Manager may deem appropriate and in the best interests of 
the Members and not in conflict with the S Etection if in etfect. 

4.08 P_artnershiplRepresentative. 

(a) So long as the Company is, for federal tax purposes treated as a partnership and does 
not elect S Corporation status under the Code, the"Partnership Representative" of the 
Company pursuant to Section 6223 of the Code shall be a Manager that is designated 
as such by vote of the Manager(s) with the consent of the Members. The Partnership 
Representative shall inform each other Member of atl significant matters that may come 
to his or her attention in his or her capacity as Partnership Representative by giving 
notice thereof on or before the fifth (5th) Business Day after becoming aware thereof 
and, within that time, shall fonxard to each other Member copies of all significant 
written communications he or she may receive in that capacity. The Company shall 
reimburse the Partnership Representative for any reasonable, documented and out-of- 
pocket costs incurred representing the interests of the Members with respect to 
Company tax matters. 
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4.09 Tax VYfthflotdiog. 

Unless treated as a Tax Payment Loan, any amount paid by the Company for or with respect to 
any Member on account of any withhotding tax or other tax payable with respect to the income, 
profits or distributions of the Company pursuant to the Code, the Treasury Regutations, or any 

state or local statute, regulation or ordinance requiring such payment (each a"Withholding 
Tax Act") shall be treated as a distribution to the Member for all purposes of this Agreement. 
To the extent that the amount required to be remitted by the Company under a Withholding Tax 
Act exceeds the amount then otherwise distributable to the Member, the excess shall 
constitute a loan from the Company to the Member (a "Tax Payment Loan"). Each Tax 
Payment Loan shall be payable upon demand and shaU bear interest, from the date that the 
Company makes the payment to the retevant taxing authority, at the appticabte Federal short- 
term rate under Section 1274(d)(1) of the Code, determined,and compounded semiannually. 
So long as any Tax Payment Loan or the interest thereon remains unpaid, the Company shall 
make future distributions due to the Member under this Agreement by applying the amount of 
any such distribution first to the,payment of any unpaid interest on allTax Payment Loans of the 
Member and then to the repayment of the principal of alt Tax Payment Loans of the Member, 
The Manager shall take atl actions necessary to enabte the Companyto comply with the 
provisions of any Withholding Tax Act applicable to the Company and to carry out the 
provisions of this subsection. 

4.10 Advan,çes_byMernbess. 

If the Company does not have sufficient cash to pay its obtigations, a Member may agree, with 
the consent of the Manager(s), to advance aU or part of the needed funds to or on behatf of the 
Company. An advance described in this $Qcti4n_4.tO constitutes a loan from said Member to 
the Company, bears interest at the Prime Rate from the date of the advance until the date of 
payment, and is not a Capital Contribution. 
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ARTICLE Y- MANAGEMENT 

5.01 MariagetnQnt4y_M_anager. 

(a) usivglesponsibilZty-

(1) Subject to Sectson.5.0J(c) and Sectian_5 01(d) hereaf, the management of the 
business and affairs of the Company shall be the sole and complete responsibility 
of the Manager(s). Matthew Dietz is hereby designated as the sole initial Manager of 
the Company. A Member, as such, shall not take part in, or interfere in any manner 
with, the management, conduct or control of the business and affairs of the 
Company, and shall not have any right or authority to act for or bind the Company. 

(2) A Member in his, her or its capacity as such shall not have any right, authority or 
power to act for or on behatf of the Company or otherwise bind the Company in any 
way. A Member shall not have the right to seek or obtain partition by court decree or 
operation of law of any Company property, or the right to own or use particular 
assets of the Company. 

(3) The Company may act onty by actions taken by or under the direction of the 
Manager(s) in accordance with this Agreement. The Manager(s) (or the President or 
other designated representative of a company which is a Manager) may make, 
execute, sign; acknowledge and fite documents on behatf of the Company. 

(4) Should Matthew Dietz resign as Manager, a new Manager shall be etected by a 
majority vote of the Membership Interests. Matthew Dietz may not be removed,as 
Manager without his consent. 

(b) Delegatian. The•Manager may delegate the right, power and authority to manage the 
day-to-day business, affairs, operations and activities of the Company to any officer, 
employee or agent of the Company, subject to the ultimate direction, control and 
supervision of the Manager. !f the Manager appoints an officer of the Company with a 
title that is commonly used for officers of a business corporation, the assignment of 
such title shall constitute the detegation of the authority and duties that are normalty 
associated with that office„subject to.any specific delegation of authority and duties 
made by the Manager(s). Any number of offices may be held by the same Person. The 
salaries and other compensation, if any, of the officers and agents of the Company shall 
be fixed from time to time by the Manager(s). 

(c) Actiotl,byj Shatl4nQ_Martager. If there is more than one (1) Manager of the 
Company at any time, whenever an act/action is to be taken by the Managers, it shatl be 
authorized by a majority of the Managers. 
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(d) hirrlitati9n. Notwithstanding subsection (a), the Manager(s) shall not without first 
receiving the unanimous vote of the Members; 

(1) issue additional Membership Interests; 

(2)incur indebtedness in excess of$10,000.0o; 

(3) make capitat expenditures in excess of $10,000.00; 

(4) wind up, dissolve or otherwise terminate the Company; 

(5) engage in a merger or consolidation with or into any corporation, partnership, 

limited lfabilfty company or any other entity, whether or not the Company shall be 

the surviving entity of such merger or consolidation; 

(6) sell all or substantially all of the Company's assets to any person or entity; 

(7) divide into two (2) or more limited liability companies; or 

(8) engage in any similar business transaction. 

(e) D~asll9ck.fies2(ittion. 

!n the event of a"Deatllock" (as defined below) among the Managers (if there shat( be 
more than one) or the Members (pertaining to a decision on which they are eligible to 
vote), the Managers or the Members, whichever the case may be, shall exercise their 
best efforts to resolve such Deadlock through negotiation. For purposes of this 
Deadlock Resolution provision, "Deadlock" shall mean that, following a good faith effort 
at negotiation, the Managers or the Members, whichever the case may be, remain 
deadlocked in the determination of a material matter, the Managers or the Members, 
whichever the case may be, remain unable to break the deadlock, and irreparable injury 

to the Company is threatened or being suffered, or the business and affairs of the 
Company can no longer be conducted generally because of the deadlock. If the 

Managers' or the Members; whichever the case may be, best efforts to resolve a 
Deadlock through negotiation fail, the Managers or the Members, whichever the case 
may be, shall appoint a"Provisional Manager" or ̀ Provisional Member", whichever the 
case may be, who shall serve as a neutral tiebreaker until such time as the Deadlock is 
resolved. The Provisional'Manager (or Provisional Member) shall act only for the 
purpose of breaking any Deadlock and shall not be deemed to be a Manager (or 
Member) for any other purpose. In the event the Managers or the Members, whichever 
the case may be, are unable to agree upon who will serve as the Provisional Manager (or 
Provisional Member), each of the Managers or groups of Managers (or the Members or 
groups of Members) shall appoint one independent person, and those persons so 
appointed shall choose the Provisional Manager (or Provisional Member). 
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5.02 Non_~xclasive_Sew)cQ. The Manager(s) need not devote services to the Company on a 
substantially full tinie basis and need only devote so much time to the Company's activities as 
the Manager(s) determines to be necessa'ry for the efficient conduct thereof. 

5.03 $~k?siitutlolt~WithSlr~waLanSl Qppointrtie0t o~a MAnagSr. 

(a) SsibsSitution~faManager. In the event of the death or withdrawal of a Manager, such 
Manager shall be removed from the position of Manager (but not as a Member). !n the event 
that there is only one Manager, action to remove a Manager shall not be effective until a 
replacement Manager has been elected by the Members. 

(b) YVithSlra4val oLa1_2anager. A Manager may withdraw from the position of Manager upon 
written notice to the Company. !t there is more than one Manager, such withdrawal shall be 
effective as ot the date of the notice. If there is only one Manager, such withdrawal shall not 
be effective until a replacement Manager has been elected by,the Members, which 
replacement shall be selected within ten (10) days. 

(c) ARP4inimerg_QfaMartages. If there is only one (1) Manager, such Manager may appoint a 
second Manager. 

5.04 C9nfUc3jof(nter?st. 

(a) O;her Bvgineas_OpportunitS. Subiect to the other express provisions of this Agreement, 
the Manager(s) may engage in and possess interests in other business ventures of any and 
every type and description, independently or with others, except ones in competition with 
the Company andlor in violation with the non-compete set forth herein, with no obligation 
to offer to the Company or any Member or Manager the right to participate therein. 

(b) (nte[e~tQsLTraRsa_ct9ns. A contract or transaction between the Company and,a Manager or 
between the Company and another domestic or foreign association in which the Manager 
has a management role or a financial or other interest, shall not be void or voidable solely 
for that reason, or solely because said Manager participates in the authorization of the 
contract or transaction, if: 

(1) the material tacts as to the relationship or interest and as to the transaction are 
disclosed or known to the other Manager(s) and the contract or,transaction is 
authorized by the other Manager(s): or 

(2) the contract or transaction is fair to the Company as of the time it is authorized. 

5.05 Limitation_ofiiabllity. 

The Manager(s), as such, shall not be liable for the debts, obligations or liabilities of the 
Company except to the extent required by the Act. A Manager shall not be personally liable, as 
such, for monetary damages (other than under crimina( statutes and under Federal, state and 
local laws imposing liability on managers for the payment of taxes) for any action taken, or any 
failure to take any action, unless the Manager's conduct constitutes self-dealing, willful 
misconduct or recklessness. No amendment or repeal of this Section shall apply to or have 
any effect on the liability or alleged liability of any person who is or was a Manager of the 
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Company for or with respect to any acts or omissions of said Manager occurring prior to the 
effective date of such amendment or repeal. If the Act is amended to permit a Pennsylvania 
limited liability company to provide greater protection from personal liability for its managers 
than the express terms of this Section, this Section shall be cbnstrued to provide for such 
greater protection. 

5.06 9nnttaLFomStensation. 

The Manager may be entitled to an annual management fee as compensation for managing the 
day-to-day affairs of the Company. 

ARTICLE VI—MEMBERS 

6.01 LimLtecfy¢tiogBighttoihJembefs. 

Each Member shall only have those llmited voting rights as specifically provided for herein. 
Each Member shall be entitled to cast that number of votes on each action to be taken by vote 
of the Members as shatl equal the Percentage tnterest of the Member times 100 (for exampte, a 
Member whose Percentage lnterest is 3596 shall be entitled to cast 35 votes). 

6.02 N9AcSiQrthxMembers. 

A Member, as such, shalt not take part in, or interfere in any manner with, the management, 
conduct or control of the business and affairs of the Company. Except as otherwise 
provided in the Act, the Certificate or this Agreement, whenever any action is to be taken by 
vote of the Members, it shalt be authorized upon receiving the affirmative vote of a majority 
of the votes cast by all Members entitled to vote thereon, Recording the fact of abstention 
does not constitute casting a vote. 

6.03 Mltetings_ofLNJembers. 

(a) QuDrym. A meeting of the Members shall not be organized for the transaction of 
business untess a quorum is present. The presence of Members entitled to cast at least 

a majority of the votes that all Members are entitled to cast on a particular matter to be 

acted upon at the meeting shall constitute a quorum for the purposes of consideration 

and action on the rnatter. The Members preserit at a duty organized meeting can 
continue to do business until adjournment notwithstandingthe withdrawat of enough 

Members to leave less than a quorum. If a meeting cannot be organized because a 
quorum has not attended, the Members present may adjoum the meeting to such time 
and place as they may determine. 

(b) LoFaLion. Alt meetings of the Members shall be held at the principal ptace of business 
of the Company or at such other place within or without the Commonwealth of 

Pennsylvania as shall be specified or fixed in the notice thereof. 
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(c) A3ljournrstent. The chairman of the meeting oi the Members present and entitled to vote 
shatl have the power to adjourn a meeting frtim time to time, without any notice other 
than announcement at the meeting of the time and ptace at which the adjourned 
meetingwill be held. 

(d) all_ot Meetirtgs. A meeting of the Members for any proper purpose or purposes may be 
calted at any time by a Manager or by Members entitted to cast at teast fifty (50%) 
percent of the votes that all Members are entitted to cast at the particutar meeting; 
provideil the calling MemberslManager gives notice (subject to $e oPS.93(e) hereof) 
to the Members no more than thirty (30) or less than two (2) business days prior to such 
meeting. Only business within the purpose or purposes described in the notice of the 
meeting may be conducted at a meeting of the Members. The notice shall specify the 
location of the meeting. 

(e) NQtices. Notice of a meeting of Members shalt be given to the Members either 
personally or by sending a copy thereof: 

By first ctass or express mail, postage prepaid, or courier service, charges prepaid, to 
the postal address of each Member appearing on the books of the Company. Notice 
pursuant to this paragraph shalt be deemed to have been given when deposited in the 
United States mait or with the courier service. 

By facsimite transmission, email or other electronic communication to the facsimile 
number or address for email or other electronic communications supplied by a Member 
to the Company for the purpose of notice. Notice pursuant,to this paragraph shall be 
deemed to have been given when sent. 

'. 
(f) yyaivQr otN9tiçe. A waiver of notice of a meeting signed by a Member entitled to the 

notice, whether before or atter the meeting, shall be deemed equivalent to the giving of 
the notice. Attendance of a Member at a meeting constitutes a waiver of notice of the 
meeting, except where a Member attends a meeting for the express purpose of 
objecting to the transaction of any business on the ground that the meeting is not 
tawfutty catled or convened. 

6.04 P1QxiQs. 

(a) General_Rule. Every Member entitled to vote at a meeting ot the Members or to express 
consent or dissent without a meeting may authorize another Person to act for the 
Member by proxy. The presence of, or vote or other action, at a meeting of Members by, 
or the expression of consent or dissent by, a proxy of a Member shalt constitute the 
presence of, orvote or action by, or consent or dissent of the Member. 
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(b) MinipiuriLReStuirgmeDtS. Every proxy shatl be executed by a Member or by the duly 
authorized attorney-in-fact of the Member and filed with the Manager(s). A telegram, 

telex, cablegram or other electronic transmission by the Member, or a photographic, 
photostatic, facsimile or similar reproduction of a writing executed by the Member shatl 
be treated as property executed for purposes of this section if it sets forth a confidential 
and unique identification number or other mark furnished by the Company to the 
Member for the purposes of a particular meeting or transaction. 

(c) RevQcßtion. A proxy, unless coupled with an interest, shall be revocable at will, 
notwithstanding any other agreement or any provision in the proxy to the contrary, but 
the revocation of a proxy shall not be effective until written notice thereof has been 
given to the Manager. An unrevoked proxy shall not be valid atter three (3) years from 
the date of its execution unless a longer time is expressly provided in the proxy. A proxy 
shall not be revoked by the death or incapacity of the maker unless, before the vote is 
counted or the authority is exercised, written notice of the death or incapacity is given to 
the Manager. 

6.05 Conduct of.NJeetings. 

Atl meetings of the Members shall be presided over by the Manager(s), a Person designated 
by the Manager(s) or, in the absence of the Manager(s) or a Person designated by the 
Manager(s), a person chosen by the Members present. The Person presiding at the meeting 
shalt determine the order of business and the procedure at the meeting, inctuding such 
regutation of the manner of voting and the conduct of discussion as seem to him or her in 
order. 

6.06 A¢tiQnhyonseot4rRemote.Participati4n. 

(a) 9cti2n CQnseot. Any action required or permitted to be taken at a meeting of Members 
may be taken without a meeting, without prior notice, and without a vote, upon the consent 
of Members who would have been entitled to cast the minimum number of votes that 
would be necessary to authorize the action at a meeting at which all Members entitled to 
vote thereon were present and voting. The consents shall be in writing or in electronic form 
and shall be filed with the Manager(s). An action taken by less than unanimous consent of 
the Members shall not become effective until after at least ten (10) days' written notice of 
the action has been given to each Member entitled to vote thereon who has not consented 
thereto. 

(b) ReRr¢tqPsnCticipatiol).  The presence or participation, includingvoting and taking other 
action, at a meeting of Members, by conference telephone or other electronic means, 
inctuding without limitation the Internet, shall constitute the presence of, or vote or action 
by, the Member. 
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6.07 yQtingkyJq1niNaldets. . 

Where a Membership Interest is held in anyform of joint or common ownership by two (2) or 
more Persons: 

if less than all of those Persons are present in person or by proxy at a meeting of the Members, 
the entire Membership Interest held in joint or common ownership shall be deemed to be 
represented at the meeting and the Company shall accept as the vote of that Membership 
Interest the vote cast by a majority of those Persons present; and 

if the Persons are equally divided upon whether the Membership Interest held by them shalt be 
voted or upon the manner of voting the Membership Interest, the voting of the Membership 
Interest shall be divided equatly among the Persons without prejudice to the rights of those 
Persons among themselves. 

6.o6_NQLiahjitygf Membrrs. 

The Members, as such, shatl not be liable for the debts, obligations or liabilities ot the 
Company except to the extent required by the Act. 

6.09 Mefnbsr_ObligationBegardingMarriage. 

In the event that a Member becomes legally married as recognized by any state, in the'United 
States or enters into any similar arrangement, such Member shall: (a) notity the Manager in 
writing thirty (30) dayszprior,to being married (provided such timeframe is possib(e); and (b) use 
his or her best efforts to obtain an executed Spousal Consent and Agreement in the form of 
AttachmQrltA and provide same to the Company. Each Member acknowledges and 
understands that if an executed Spousal Consent is not provided.to the Company, then in the 
event of divorce or other similar proceedings such Member shall be deemed to make an Otfer 
to sel( all of such Member's Mernbership Interest in the Company to the Company and the 
Remainin_ g Member(s), and the Company shall have the opportunity to exercise such option at 
any time throughout the pendency of such divorce or other proceedings. 
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ARTICLE VII - INDEMNIFICATION OF MANAGERS, OFFICERS 

AND DTHER AUTHORIZED REPRESENTATIVES 

7.01 _Indemnificati9n. 

(a) IndemrlifipatigrLof_Coyeiest2a[~ous. Except as expressly prohibited by Law, the Company 
shatl indemnify, defend and hold harmless each Covered Person from and against any and 
alt debts, losses, ctaims, damages, costs, demands, fines, judgments, contracts (imptied 
and expressed, written and unwritten), penatties; obligations, payments, liabilities of every 
type and nature (whether known or unknown, fixed or contingent), including, without 
limitation, those arising out of any lawsuit, action or proceeding (whether brought by or on 
behalf of a party to this Agreement or by any third party), together with any reasonable 
costs and expenses (including, without limitation, reasonable attorneys' fees, out-of- 
pocket expenses and other reasonable costs and expenses incurred in investigating, 
preparing or defending any pending or threatened lawsuit, action or proceeding) incurred in 
connection with the foregoing (collectively "Damages") suffered or sustained by such 
Covered Person by reason of any act, omission or alteged act or omission by such Covered 
Person arising out of such Covered Person's activities taken primarily on behalf of the 
Company, or at the request or with the approval of the Company, or primarily in furtherance 
of the interests of the Company. Notwithstandingthe foregoing, indemnification shatl not 
be available under this Section where the acts, omissiohs or atleged acts or omissions 
upon which an actual or threatened action, proceeding or claim is based constituted witlful 
misconduct, recktessness, or a knowing viotation of law. 

(b) IodEr7mrJificati94P12cedsarg. The procedure under which indemnification shall be provided 
under this Section shall be as follows: 

(1) A party seeking indemnification from the Company pursuant to subsection (a) (an 
"Indemnified Party") shatl give prompt notice to the Company of the assertion of any 
claim, including any claim brought by a third party; in respect of which indemnity may 
be sought (a "Claim") and shall give the Company such information with re§pect 
thereto as the Company may reasonably request, but no failure to give such notice 
shall relieve the Company of any liability hereunder except to the extent the Company 
has suffered actual prejudice thereby. 

(2) Except as provided in SgcSi9tz7,o1(b)(3j, the Company shall have the right, exercisable 
by written notice (the "Notice") to the Indemnified Party (which Notice shalt state that 
the Company expressly agrees that as between the Company and the Indemnified 
Party, the Company shatl be solely obligated to satisfy and discharge the Claim) within 
thirty (30) days of receipt of notice from the Indemnified Party of the commencement of 
or assertion of any Ctaim, to assume the defense of the Ctaim, using counset selected 
by the Company and reasonabty acceptabte to the indemnified Party. If the Company 
fails to give the Indemnified Party the Notice within the stated time period, the 
Indemnified Party shatt have the right to assume control of the defense of the Ctaim 
and atl Damages in connection therewith shatl be reimbursed by the Company upon 
demand of the Indemnified Party. 
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(3) The Company shall not have the right to assume the defense of a 

Claim: 

(i) seeking an injunction, restraining order, declaratory relief or other non-monetary 
relief against the Indemnified Party (whether or not the Company is also named 
as a party), or 

(ii) if the named parties to the action (including any impleaded parties) include both 
the Indemnified Party and the Company and the Indemnified Party has been 
advised by counsel that there are one or more legal or equitable defenses 
available to the Indemnified Party that are different from those available to the 
Company. 

(4) A party defending a Ctaim shatl not have the right to compromise or settte any claim for 
non-monetary relief against any other party without the other party's corisent. A party 
defending a Claim shall not have the right to compromise or settle any claim for 
monetary relfef against any other party without the other party's consent unless the 
monetary relief is paid in full by the settling party. A party shall not unreasonably 
withhold or deny his, her or its consent under this subsection, but an Indemnified Party 
shall not be required to consent to a compromise or settlement of a Ctaim if in the 
reasonablejudgment of the Indemnified Party the compromise or settlement would 
have a continuing material adverse eftect on the Indemnified Party's business 
(including any material impairment of its relationships with customers and suppliers). 

(5) If at any time after the Company assumes the defense of a Claim the situation changes 
stich that the Company would not be able to assume the defense of the Claim under 
subsection (3) if the Ctaim were newty filed at that time, the Indemnified Party shall 
have the same rights as if the Company never assumed the defense of the Ctaim. 

(6) The Company or the Indemnified Party, as the case may be, shall always have the right 
to participate, at its own expense, in the defense of any claim that the other is 
defending. 

(7) Whether or not the Company chooses to defend or prosecute a Claim involving a third 
party, the Company and the Indemnified Party shall cooperate in the defense or 
prosecution thereof and shall furnish such records, information and testimony, and 
attend such conferences, discovery proceedtngs, hearings, trials and appeals as may 
be reasonably requested in connection therewith. 

(c) Bight_to.Bdvan~ement_QfFxpet?seß. Except'as expressly prohibited by Law, expenses 
(including tegal fees) incurred by a Covered Person in defending any claim, demand, action, 
suit or proceeding shall, from time to time, be advanced by the Company prior to the finat 
disposition of such claim, demand, action, suit or proceeding upon receipt by the 
Company of an undertaking by or on behalf of the Covered Person to repay such amount if 
it shall be determined that the Covered Person is not entitled to be indemnified as 
authorized in SqcUonl.Q1.(a). 
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(d) 1o&urattcQ. The Company may purchase and maintain insurance, to the extent and in such 
amounts as the Manager shall deem reasonable, on behalf of Covered Persons and such 
other Persons as the Manager shall determine, against any liability that may be asserted 
against or expenses that may be incurred by any such Person in connection with the 
activities of the Company or such indemnities, regardless of whether the Company would 
have the power to indemnity such Person against such liabitity under the provisions of this 
Agreement. The Company may enter into indemnity contracts with Covered Persons and 
such other Persons as the Manager shall determine and adopt written procedures pursuant 
to which arrangements are made for the advancement of expenses and the funding of 
obligations underthis SectivnJ 91 and containing such other procedures regarding 
indemnification as are appropriate. 

(e) N4CLExclusivity 2CRights. The rights conferred on any person by this Section 7.01 shall not 
be exctusive of any other rights which such person may have or hereafter acquire under any 
statute,.provision of the Certificate, this Agreement, vote of the Manager(s) or the Members 
or otFienvise. 

(f) AmeDdrrlerlt9tßeDgat. Any repeal or modification of this Section 7.01 shatl not adversely 
affect any right or protection hereunder of any person in respect of any act or omission 
occurring prior to the time of such repeal or modification. 

(g) Cha0geSlqlaw. References in this Section 7 Q1 to law shall be to such law as it existed on 
the date this Agreement was executed or as such law thereafter may be changed, except 
that: 

(1) in the case of any change that limits the indemnification rights or the rights to 
advancement of expenses that the Company may provide, the rights to 
indem_ riification and to the advancement of expenses provided in this Section 7.01 
shalt cohtinue as theretofore agreed upan to the extent permitted by law; and 

(2) if the change permits the Company without the requirement of any further action by 
the Manager to provide broader indemnification rights or rights to the advancement 
of expenses than the Companywas permitted to provide prior to the change, then 
the rights to indemnification and the advancement of expenses shall be so 
broadened to the extent permitted by law. 

(h) BpAhcability.  The provisions of this Section 7.01 shall be app(icable to all actions, suits or 
proceedings commenced after its adoption, whether such arise out of acts or omissions 
which occurred prior or subsequent to such adoption and shall continue as to a person 
who has ceased to be a Covered Person, and shalt inure to the benefit of the heirs and 
personal or legal representatives of such person. - 
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ARTICLE Vlll - BOOKS, RECORDS, REPORTS, AND BANK ACCOUNTS 

8.01 Mainteaanstot_@o9ks. 

(a) EinansiaUiecords. The Company shall keep books and records of accounts which shall be 
maintained on a cash basis, or such other method as is required for Federal income tax 
purposes, in accordance with the terms of this Agreement, except that the Capital 
Accounts of the Members shall be maintained in accordance with Section 4.02. 

(b) CQmpany Records., !n addition to the financiat records required to be maintained under 
subsection (a), the Company shall keep the fotlowing records: 

(t ) A list setting forth the full name and last known mailing address of each Member 
and Manager. 

(2) A copy of the Certificate and all amendments thereto. 

(3) Copies of all of the Company's Federal, state and local income tax returns and 
annual financial statements. 

(4) Copies of the currently effective written Amended and Restated Operating 
Agreement, and all amendments thereto, and copies of any operating agreements 
no longer in effect. 

(5) Minutes of the permitted proceedings ot the Members, if any. 

8.02 Reports. 

(a) In Cenerat. The Manager(s) shatl be responsible for the preparation of tinancial reports of 
the Company and for the coordination of the financial matters of the Company with the 
Company's certified public accountants. •The financiat statements described in 
subsections (b) and (c) shall be prepared in accordance with accounting principles 
generally employed when financial records are kept on the cash basis. The Company shall 
bear the costs of preparing the reports required by subsections (b) and (c). 

(b) AnnualBeporSs. On or before the ninetieth (90th) day tollowing the end of each fiscal year 
of the Company, the Manager(s) shatt cause each Member to be furnished with any 
information of the Company necessaryto prepare said such Member's state and federal 
income tax returns. 

(c) Quaitedy Reports. On or before the sixtieth (60th) day following the end of each catendar 
quarter, the Manager(s) shall cause eacti Member to be furnished with a balance sheet, an 
income statement, and a statement of changes in Members' capital of the Company for, or 
as ot the end of, that calendar quarter, which have been prepared internaUy by the 
Company. 

(d) Ojhetl3eposts. The Manager(s) also may cause to be prepared or delivered such other 
reports as the Manager(s) may deem appropriate. 
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8.02 Financiat.AFc4untS. 

The Manager(s) shall establish and maintain one or more separate bank and investment 
accounts in the Company name with financial institutions and firms as determined by the 
Manager(s). The Manager(s) may not commingte the Company's tunds with the funds of any 
Member; however, Company funds may be invested in a manner the same as or similar to a 
Manager's investment of said Manager's own funds or investments. 

ARTICLE IX- DISSOLUTION, LIQUIDATION, AND TERMINATION 

9.01 Dlssoluti4n. 

The Company shatt dissolve, and its affairs shatl be wound up, upon the first to occur of the 
foltowing: 

(a) The unanimous vote, consent or agreement of the Manager(s) and alt Members; or 

(b) the entry of an order of judiciat dissolution of the Company under Section8871(a)(4) of 
the Act. 

9.02 LaquidatiQn aadJefminativn. 

(a) fcedslrE. On dissolution of the Company, the Manager(s) shall act as tiquidator or 
may appoint one or more representatives or Members as llquidator. The liquidator shalt 
proceed ditigently to wind up the affairs of the Company and make finat distributions as 
provided herein and in the Act, so long as such distributions are not deemed as creating 
a second category of Membership Interest for S Election purposes if an S Election is 
then in effect. The costs of liquidation shall be borne as a Company expense. Unti1 finat 
distribution, the liquidator shatl continue to operate the Company properties with all of 

the power and authority of the Manager(s). The steps to be accomplished by the 
tiquidator are as follows: 

(1) as promptly as possible after dissolution and agairi after final liquidation, the 
liquidator shatl cause a proper accounting to be made by a recognized firm of 

certified public accountants of the Company's assets, liabilities, and operations 

through the tast day of the catendar month in which the dissolution occurs orthe 
finat liquidation is completed, as applicable; 

(2) the tiquidator shall tirst pay, satisfy or discharge from Company funds atl of the 
debts, tiabilities and obligations of the Company to its creditors (including, without 
timitation, all expenses incurred in tiquidation and any advances described in 

S.eqti9o_4.79) or othennise make adequate provision for payment and discharge 
thereof (includirig, without Umitation, the establishment of a cash escrow fund for 
contingent liabilities in such amount and for such term as the (iquidator may 
reasonabty determine), all in accordance with the provisions of the Act as may be 
applicable; 
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(3) after all of the payments required by paYagraph (2) have been made, any remaining 
assets of the Company shall be distributed to the Members as foltows, unless any of 
such distributions would be deemed to create a second category of Membership 
Interest for S Election purposes or otherwise conflict with the S Election, if an S 
Election is then in effect: 

(i) the liquidator may sell any or all Company property, including to Members, and 
any resulting gain or loss from each sale shall be computed and allocated to the 
Capital Accounts of the Members; 

(ii) with respect to all Company property that has not been sold, the fair market 
vatue of that property shalt be determined and the Capitat Accounts of the 
Members shall be adjusted to reflect the manner in which the unreatized 
income, gain, loss, and deduction inherent in property that has not been 
reftected in the Capitat Accounts previousty would be allocated among the 
Members if there were a taxable disposition of that property for the fair market 
value of that property on the date of distribution; 

(iii) after completion of the steps in subparagraphs (i) and (ii), the remaining assets 
shall be distributed to the Members in an amount equal to the credit balance in 
each of their CapitalAccounts, after giving effect to alt contributions, 
distributions and allocations for all periods; and 

(iv) the remaining assets shall be distributed to the Members in accordance with 
theirrespective Percentagelnterests. 

(b) Dist[ibutions. All distributions in kind to the Members shall be made subject to the 
liability of each distributee for costs, expenses, and tiabilities relating to the assets 
distributed in kind theretofore incurred or for which the Company has committed prior 
to the date of termination and those costs, expenses, and liabilities shall be allocated to 
the distributees pursuant to this Section. The distribution of cash andlor property to a 
Member in accordance with the provisions of this Section constitutes a comptete return 
to the Member of his, her or its Capital Contributions and a complete distribution to the 
Member of his, her or its Membership interest in all the Company's property. To the 
extent that a Member returns tunds to the Company, he, she or it has no ctaim against 
any other Member for those tunds. 

9.03. ttat AFCQunts. 

Notwithstanding anything to the contrary contained in this Agreement, and notwithstanding 
any custom or rule of law to the contrary, to the extent that the deficit, if any, in the Capital 
Account of any Member results from or is attributable to deductions and losses of the 
Company (including non-cash items such as depreciation), or distributions of money 
pursuant to this Agreement to all Members in proportion to their respective Percentage 
Interests, upon dissotution of the Company such deficit shall no be an asset of the 
Company and such Members shall not be obtigated to contribute such amount to the 
Company to bring the balance of such Member's Capitat Account to zero. 
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9.04. Celtifipate9f~issolution_and ~etciflcs3te_oflemlination. 

As part of the winding-up of the Company, the Members may fite a Certificate of Dissolution 
with the Department of State of the Commonwealth of Pennsylvania. On completion of the 
liquidation of Company assets as provided herein, the Company is terminated, and the 
Manager(s) (or such other person or persons as the Act may require or permit) shall file a 
Certificate of Termination with the Department of State of the Commonwealth of 
Pennsylvania and take such other actions as may be necessary to terminate the existence 
of the Company. 

9.051_n adve [tentTermio aSion. 

The Company shatl not be dissotved upon the occurrence.of an event under Sections 8871 
(a)(3) of the Act. 

ARTICLE X— RESTRICTIVE COVENANTS 

10.01 Psoprie.iary Inf9rmation aod C4nfidsotialitY. 

(a) QropiieS3tylrlfoimatlop. "Proprietary Information" is defined for purposes of this 
Agreement as oonsisting of, but not limited to: information, materiats or records which 
retate to: (i) the Company's past, present or future products, services, research, 
development, improvenients, inventions, processes, techniques, designs or other 
technical data, lists of authorized dealers, distributors o suppliers, ctient and client 
prospect information, client and client prospect lists, client_and cUent prospect data 
bases, employee and emptoyee prospect tists; inforrnation,-and data bases, costs of 
providing services, price Usts, fee schedules, contract information or other 
compitations for marketing or devetopment; (ii) administrative, management, financiat, 
sales, marketing or manufacturing activities of the Company or of a third party which 
provided proprietary information to the Company on a confidential basis. "Client and 
ctient prospect information" shalt inctude name, title and position of contact persons, 
rates, contract terms and conditions, needs, preferences, concerns, corporate 
personality and other information that is usefut in obtaining and maintaining the ctient's 
repeat business and good will All such information, including any materials, software or 
documents containing such information, even if such information should b determined 
not entitled to protection as a trade secret of Company, shatl be considered by 
Company as proprietary and confidential. 

(b) C.onfitleratia(ity, The Members agree to preserve and protect the confidentiality of the 
Proprietary Information and all physical forms thereof, whether disclosed to the 
Members before this Agreement is signed or afterward. In addition, the Members shall 
not 
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(i) disclose or disseminate the Proprietary Information to any third party who does not 
have a legitimate" tiusiness need to know; (ii) copy, transmit, reproduce, or remove 
Proprietary tnformation from the Company's premises without a valid business 
purpose; or (iii) use Proprietary Intormation for the benefit of any Member or tor the 
benefit ot any third party. 

(c) 9wnershiR of Proprietary Inforrrlati2n. 

(1) The Members acknowledge and agree that atl Proprietary Inforrnation is the properry 
of the Company. Each Member agrees to detiver to the Company all documents and 
other tangible items containing Proprietary Information immediately upon such time 
as the Member no longer owns a Membership Interest in the Company; provided, 
however, such Member may retain copies that are reasonably required to retain for 
tax purposes, and any copies of records or documents that establish or directly 
retate to rights, claims or defenses such Member may have with respect to the 
Company, the Remaining Members andfor third parties. 

(2) The Members understand and agree that all clients of the Company and client 
prospects of the Company are and/or will be and remain clients and client 
prospects of the Company, and all revenue generated by any such clients from ,. 
services of a type provided by the Company shall inure to the exclusive benefit of 
the Company. No Member shall have any rights in or to any clients or client 
prospects of the Company upon such time as he or she no longer owns a „ 
Membership.lnterest in the Company. . 

ARTiCLE XI - GENERAL PROVISIONS 

11.01 NoSices. 

(a) TQShQ MeItlbErs. Any notice required to.be given to a Member underthe provisions of 
this Agreement or by the Act shall be given either personally or by sendirig a •copy 
thereof: 

(1) By first class or express mail, postage prepaid, or courier service, charges prepaid, 
to the postal address of the Member appearing on the books of the Company. 
Notice pursuant to this paragraph shall be deemed to have baen given to the 
Member when deposited in the United States mail or with a courier service for 
delivery to the Member. 

(2) By facsimite tiansmission, emait or other electronic communication to the 
Member's facsimite number or address for email or other electronic 
communications supplied by the Member to the Company for the purpose of notice. 
Notice pursuant to this paragraph shall be deemed to have been given to the 
Member when sent. 
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(b) Io_thel"tanageC9Ltde C9n)RaOy. Any notice to the Company or the Manager must be 
given to the Manager at the following address: 1100 Pleasant Drive, Pen Argyl, 
Pennsylvania 18072, or at such other address provided by the Manager. 

11.02 Effflct9f_N(aiYeLoW.4nsent. 

A waiver or consent, express or imptied, to or of any breach or default by any Person in the 
perFormance by that Person of his, her or its obligations with respect to the Company is not a 
consent or waiver to or of any other breach or default in the performance by that Person of the 
same or any other obligations of that Person with respect to the Company. Failure on the part 
of a Person to complain of any act of any Person or to declare any Person in default with 
respect to the Company, irrespective of how long that failure continues, does not constitute a 
waiver by that Person of his, her or its rights with respect to that default until the period of the 
applicable statute of Limitations has run. 

11.03 AmendnleDt. 

This Agreement or the Certificate may be amended from time to time only with the approval of 
the Manager(s) and bjr the unanimous vote of the Members at any meeting of the Members. 

11.oa Baidirtg_EftectandRights.ofJhird_2alties. 

This Agreement has been adopted to govern the operation of the Company, and shall be 
binding on and inure to the benefit of the Members and their'respective heirs, personaL 
representatives, successors and assigns. This Agreement is expressly not intended for the 
benefit of any creditor of the Company or any other Person, except a Person entitled to 
indemnification, contribution or advancement of expenses under Article VII. Except and onty 
to the extent provided by applicable statute no such creditor or other Person shatl have any 
rights under this Agreement. 

11.05 G¢verning.law. 

Thi$ Agreement shall be governed by and interpreted and enforced in accordance with the 
substantive Laws of the Commonwealth of Pennsylvania (including, without Iirnitation, 
provisions concerning (imitations of actions), without reference to the conflicts of laws rutes 
of that or any other jurisdiction, except that Federat Laws shall also apply to the extent 
relevant. - 

11.06 SEVQrability. 

lf any provision of this Agreement or the application thereof to any Person or circumstance is 
held invalid or unenforceable to any extent, the remainder of this Agreement and the 
application of that provision to other Persons or circumstances shall not be affected thereby 
and that provision shall be enforced to the greatest extent permitted by law. 
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11.07 Arbl,trat4rl. 

Exceptfor actions for speciflc performance or injunctive relief or as otherwise provided in this 
Agreement, the parties hereto shall have the right to demand that any controversy or ctaim 
arising out of or related to this Agreement, or any documents or instruments executed 
pursuant to its provisions, or the breach thereof, shalt be settled by arbitration utilizing a 
single arbitrator in accordance with the then current rules of the American Arbitration 
Association, and judgment upon the award rendered bythe arbitrator shall be final, binding 
and may be entered in any court havingjurisdiction thereof. The parties hereby consent to the 
holding of arbitiat'iori iri Lehigh or Northampton County, Pennsylvania, and consent to the 
jurisdiction of the courts of the Commonwealth of Pennsylvania for the enforcement of these 
provisions and the entry of judgment on any award rendered hereunder. Should the chosen 
court of the commonwealth of Pennsylvania for any reason lackjurisdiction, any court with 
jurisdiction shall enforce this provision and enter judgment on any award. 

11.08 Expgnses. 

Any Memtier who b~eaches this Agreement or fails to honor the commitments contained 
herein will be liabte for alt expenses, including costs and reasonable attorneys' fees and 
accountants' fees, incurred by the Company, the Manager or any other Member(s) to entorce 
this Agreement regardless of the outcome of the matter. 

11.09 Exccs~tionlrLcounterpasts.. 

This Agreement may be executed in any number of counterparts, each of which shatl be 
deemed to be an original as against any party whose signature appears thereon, and all of 
which shalt together constitute one and the same instrument. 

11.10 Entiie_AgrQeJpent. 

This Agreement constitutes the entiPe agreement amongthe Members with respect to the 
subject matter hereof and supersedes all prior agreements, express or implied, oral or 
written, with respect thereto. The express terms of this Agreement control and supersede any 
course of performance or usage of trade inconsistent with any of the terms hereof. 
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lohn`F'Jaindl, Sr:, Member 
By: 

 

 
4~ 

 

IN W17NESS WHEREOF, the parties hereto have caused this Agreement to be executed as 
of the day and year first above written. 

i 

COMPANY: 

Champagne Lirnousine Service LLC, 
a Pennsytvania timited tiability company 

Matthew Dietz, Manager 

MEMBERS: 

Mad Dog Global LLC 
a Pennsylvania timited tiability company 

gY~ —  
• Matthew Dietz, President 
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Attachment A 

M>;LNBERSAN2OINNERSHIe 

Member Percentage Interest Initial Capital Contribution 

Mad.Dog Gtobal LLC 50% $25,000.00 

John F.laindl, Sr. 50% . „ $25,000.00 

TOTAL 100% $50,000.00 
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Attachment 6 

PROMISSORY NOTE 

$J.Q09.00 Q0 SepiembeL1,2025 

FOR VALUE RECEIVED, the undersigned ("Maker") promises to pay to the order of Lohn Jaindt, 
("Hotder"), at such other place as Hotder may from time to time designate, the principal sum 
of Qne_Liundr~d_Thollssnrld Dollars ($1oD,Q0,0QJ (the "Loan"), together with interest on the 
unpaid principat batance outstanding from time to time, all as hereinafter set forth. Payments 
of both principal and interest shall be paid in lawful money of the United States of America 
which shall be legal tender in payment of all debts and dues. 

The foltowing terms shall appty to this Promissory Note: 

1. iRteLeSt. Interest on the outstanding principal balance of the Loan shall accrue at the 
fixed rate of 4.25 percent (.425°h) per annum, which represents the minimum rate 
necessary to avoid the imputation of interest or original issue discount under the 
Internal Revenue Code. lnterest shatt be computed on the actual number of days 
outstanding based on a three hundred sixty (360) day year and accrued interest shalt 
be payable on the Maturity Date, as hereinafter defined. 

2. LoariLrm. If not sooner paid, the entire outstanding principal balance of the Loan, all 
accrued and unpaid interest and any other payment due hereunder shatl be due and 
payable in five (5) consecutive equal annual installments of principat and interest in 
the amount of $24,000.00each, beginning on September 1 , 2026 and continuing on 
the same date in each and every year thereafter untit 2030, (the "Maturity Date") 
when the entire unpaid balance plus all accrued and unpaid interest shall be due and 
payable in full. All parties to this note, whether maker, endorser, or guarantor, agree 
that the maturity of this Promissory Note, or any payment due hereunder, may be 
extended at any time or from time to time without releasing, discharging, or affecting 
the liability of such party. 

3. E?aymentoLPliucipahridJnte[est. All payments hereunder, in Holder's Sole 
discretion, may be applied first to the payment of accrued and unpaid interest and the 
batance to the payment of principat. 

4. Prep~ymQnt. This Promissory Note may be prepaid in whote or in part any time 
without premium or penalty, provided, however, that each such prepayment shall be 
accompanied by payment of atl unpaid penalties and premiums, ff any, which are due 
ptus atl accrued and unpaid interest due as of the date of such prepayment. All partial 
prepayments of principal shall be apptied to any principal installment payments in the 
inverse order of their maturity. 
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5. Fvent9fDefault; qc~eIerati4n. lf any payment due hereunder is not paid within ten 
(1 0) days after the dateiiue, then Holder, in Holder's sole discretion and without 
notice or demand, may declare the entire unpaid principal balance plus accrued 
interest and atl other sums due hereunder immediately due and payable. Failure by 
Hotder to exercise this option shall not constitute a waiver of the right to exercise the 
same in the event of any subsequent default. 

6. CostsandExpertse Waiveibylyakel. Maker shall pay to Holder and reimburse 
Holder for any and all costs and expenses, inctuding attorney's fees and court costs, if 
any, incurred by,Holder in connection with the enforcement or collection hereof; both 
before and after the commencement of any action to enforce or collect this 
promissory:Note, but whether or not any such action is commenced by Ho(der. Maker 
waives presentment, protest and demand, notice of protest, notice of dishonor and 
nonpayment of this P'romissory Note and expressly agrees that this Promissory Note 
or any payment hereunder may be extended from time to time without in any way 
affectingthe liabiUty of any Maker hereunder.,Promissory Note and expressly agrees 
that this Promissory Note or any payment hereunder may be extended from time to 
time without in any way affecting the liability of any Maker hereunder, that this 
Promissory Note or any payment hereunder may be extended from time to time 
without in any way affecting the liabi(ity of any Maker hereunder. 

7. Cumulattte Rer?ledies; No Waiver by Holder. The rights and remedies of Holder 
hereunder shall be cumulative and concurrent and may be pursued singutarty,- 
successively or together at the sote discretion of Holder, and may be exercised as 
often as occasion therefor shall occur, and,the faiture to exercise any such right or 
remedy sha(( in no event be construed as a waiver or release of the same or any other 
right or remedy. 

8. This Promissory Note is given and accepted as evidence of 
indebtedness onty, and not in payment or satisfaction of any indebtedness or 
obligation. 

9, yeadings. The headings used in Promissory Note are for convenience onty and are not 
to be interpreted as a part of.this Promissory Note. 
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Attachment C. 

lO1NDER 

THIS INSTRUMENT forms part of that certain Operating Agreement effective as of the 

1"day of September, 2025, as amended, from time to time (the "Agreement"), among 

Champagne Llmousine Service LLC (the ", Company") and the Members of the Company (as 

such term "Members" is defined and used in the Agreement), which Agreement permits 

execution by counterpart: The undersigned hereby acknowledges having received a copy of 

the Agreement and having read the Agreement in its entirety, and for good and valuable 

consideration, receipt and sufficiency of which is hereby acknowtedged; hereby agrees that 

the terms and conditions of the Agreement shall be binding upon the undersigned as a 

Member of the, Company and such terms and conditions shall inure to the benefit of and be 

binding upon the undersigned and his/her applicabte heirs, personal representatives, , 
successors and permitted assigns. • - - - . 

IN WITNESS WHEREOF, the undersigned has executed this instrument this 1s` day of 

September 2025. 

Print Name: 

Address: 
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Attachnietltl? 

SPOUSAL CONSENT AND AGREEMENT 

THIS INSTRUMENT forms part of thet certain Operating Agreement effective as of the 
1"day of September, 2025; as amended, from time to time (the "Agreement"), among 
Champagne Limousihe Senrice LLC, (the "Company") and the Members of the Company (as 
such term "Members" is defined and used in the Agreement). 

The undersigned hereby acknowledges that: 

(a) helshe is the spouse of a Member who signed the Agreement; 

(b) helshe has received a copy of the said Agreement and has read the Agreement in its 

entirety; 
(c), the,value of hisJher spouse's Membership Interest in the Company has been disclosed 

to the undersigned in accordance with the Agreement; 
(d) good and valuabte consideration, receipt and sufficiency of which is hereby 

acknowledged, and intending to be legally bound hereby, hefshe agrees that: (i) the 

terms and coriditions of the Agreement shall be binding upon the undersigned; and (ii) 

heJshe waives any right to ownership of hislher spouse's Membership Interest in the 

Company in the event of divorce proceedings between the parties, i.e., any claim to 

receive an in kind distribution of any of hislher spouse's Membership Interest in the 

Company, but not the right, if applicable, to include the value of such Membership 

Interest in the marital estate; and 

(e) helshe has had the opportunity to consult with an independent attorney of his/her 

choice and has [consulted with said attorney] or [chosen not to]. 

IN WITNESS WHEREOF, the undersigned has executed this instrument this 1" day of 

September 2025. 

SPOUSE 

Print Name:  

MEMBER 

Print Name:  
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9ttachmentE 

STIPULATED FAIR MARKET VALUE OF THE COMPANY 

As of September 15, 2025, the undersigned Manager(s) of Champagne Limousine 
Service LLC, a Pennsylvania limited liability company (the Company"), which represents ali 
of the then existing Managers of the Company, expressty agree and acknowledge for good and 
valuable consideration, that the Stiputated Fair Market Value is $300,000.00 based on per 
percent of Membership Interest in the Company. 

MANAGER(S) 

~ 
Matthew Dietz 
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RCUD PUC SEC BUR 
DCT 12025 10:45 

CERTIFICATE NO: GROUP AND PARTY, PA P.U.C. NO: 
DOCKET #: 

! ._ 1 MO v1-E 

CHAM"PAGNE, LtMG5UtNE SERVICE, LLC 

Tariff Naming Rates, and Rules and Regulations Governing the 
Transportation of Persons in Group and Party Service Between Points in Pennsylvania 

To transport as a common carrier, by motor vehicle, persons in Group and Party 
service, from points in the counties of Northompton, Lehigh, Monroe, and 

Carbon, to paints in Pennsylvania, and return 

Issued: September 15, 2025 Effective: December 0l, 2025 

Issued Under authority of 52 PA Code Section 23.42 

SUBMITTED BY: 
Matthew Dietz J Owner - Manager 

1100 Pteasant Dr. 
Pen Argyl, PA 18072 

61D-863-5994 



RULES & REGULATIONS 

1. Advance reservations are required and must be made 24 hours prior to service is to be 
rendered. Any reservation made less than 24 hours to travel time will be charged an 
additional fee of $20.00. 

2. Hourly rates commence at the time the vehicle arrives at the first pick up point of the 
client and shall conclude at the last drop-off point o"f the client. 

3. Additional expenses necessiteted by or incurred at the request of the passengers, 
inctuding but not limited to, highway tolls, bridge tolls, entrance fees and parking, shall 
be added to the charge of the trip. Expenses for derivers lodging and meals while on 
trips out of town which are in excess of ten (10) hours will be added to the basic charge. 

4. Trips on the following Holidays are subject to Additional fees as listed in RATES: 
New Year's Eve and New Year's Day 
Memorial Day 
Independence Day 
Labor Day • 
Thanksgiving Day and Black Friday (Day after Thanksgiving) 
Christmas Eve and Christmas Day 

S. Gratuity: A gratuity of 20% shall be added to all of the carriers charges. 

6. Promotional Fares / Discounts: Upon presentation of an advertised coupon or other 
special promotional offer, carrier will offer rates at a specified discount from the 
published tariff rates on the dates authorized by the coupon or offer. Advertised 
coupons or other special offers will be filed with the PA Public Utility Commission prior 
to publication or broadcast in one •or more of the following: local newspapers, radio and 
television advertising, flyers, postcards, or other printed media, and the Internet. 

7. Deposits: AII reservations require a deposit of not more than 20% of the quoted charter 
price. 
a. Deposits are subject to forfeiture of not more than 50% of the deposit if the charter 

is cancelled by the customer more than 15 but less than 30 days prior to the date 
the transportation was to depart. 

b. Deposits are subject to forfeiture of not more than the total amount of the deposit if 

the cancellation occurs within 15 days prior to the date the transportation was to 
depart. 



SCHEDULE OF RATES 

Reservations: Any Reservation made less than five (5) hours before travel time will be charged 
an additional $25.00 fee. 

Hourlv Rates: — Prices are based on a 3- 5-hour minimum service and are subject to change. 
Prices are exclusive of tax and driver gÊatuity (travel charges May apply) Oeposits are not 
refundable. Additional time will be charged in thirty (30) minutes / half hour increments, or any 
fraction thereof, at the following rates: 

Standard Hours: 8:00 AM to 6:00 PM 
11-15 Passenger Luxury Vehicle: $225.00JHour 

Evening Hours: 6:00 PM to 8:00 AM 
i1-15 Passenger Luxury Vehicle: $255.00/Hour 

Weekend Hours: Saturday 12:01 AM to Monday 7:59 AM 
11-15 Passenger Luxury Vehicle: $255.00/Hour 

Holidays —12:01 AM TO 11:59 PM 
11-15 Passenger Luxury Vehicle; $300.00/Hour 

WeddinR / Prom / Special Event'Packages: The required gratuity of 20%, is not included in these 
packages. 

Six hour package 11-15 Passenger Luxury Vehicle: $700.00 
Additional 30 Minutes, or any fraction thereof: $70.00/Half Hour 
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  TRU I.ST      
    

71B-80-01-00 20231 0 C 001 30 50 004 

CHAMPAGNE LIMOUSINE SERVICE LLC 
110 PHEASANT DR 
.PEN ARGYL PA 18072 

Your. account statement 
For08/29/2025 

Contact us 

fl 
Truist.com 

 (844• ) 4TRUI5T or 
•(844)487-8478    

~ TRUIST SIMPLE BUSINESS CHECKING  

Account summary 

Your previous balance as of 08/1912025 
Checks 
Other withdrawals, debits end service chatges 
Deposlts, credits and Interest 
Your new balance as of 08/29/2025 . 

DePoslts, credlts and interest 

DATE . DEScRIPTION 

$0.00 
• - 0.00 ' ' 

• -0.00 
+100,000.00 

= $100,000.00 

AMOUNT($) 

O8l20 DEPOSIT . 25,000.00 
08/26 DEPOSIT 75,000.00 

Tota[ deposlts, credits and Interest = $100,000.o0 
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¥LII12s DEPARTMENT OF THE TREASURY INTERNAL REVENUE SERVICE 
PHILADELPHIA PA 19255-0023 

001252.693415.17631.29146 1 P1B 0.672 532 
„ II~IIIN,~~~'ll~~'~'1'lll li'I~Udlll~~'~lyld'~'i11~11,~~11L 

CHAMPAGNE LIMOUSINE SERUICE LLC 
MATTHEW DIETZ MBR 
1100 PLEASANT DR 
PEN ARGYL PA 18072 

00'_252  

Date of this notice: 08-11-2025 

Employer ldentification Number: 
39-3573047 

Form: SS-4 

Number of this notice: CP 575 B 

For assistance you may call us at 
1-800-829-4933 

IF YOU WRITE, ATTACH THE 
STUB OF THIS NOTICE. 

~i 

WE ASSIGNED- YOU - 'AN- EMPLOYER PDENT-IF3cAT-ION--NUMBER____ ._.__._... - 

Thank you for applying for an Employer ldentificat1on Number (EIN). We assigned you 
EIN 39-3573047. This EIN will identify your entity, accounts, tax returns, and 
documents, even if you have na emplayees. Please keep this notice in your permanent 
records. 

Taxpayers request an EIN for their business. Some taxpayers receive CP575 notices 
when another person has stolen their identity and are opening a business using,their 
information. If you did not apply for this EIN, please visit, www.irs.gov/ 
einnotrequested. - 

When filing tax documents, making payments, ar replying to any related correspondence, 
it is very important that you use your EIN and complete name and address exactly as' 
shown above. Any'variation may cause a delay in processing, result in incorrect 
information in your account, ar even -cause you ta be assigned more than one EIN. If 
the information is not correct as shown above, please make the correction using the 
attached tear-off stub and return it to us. 

Based on the information received from you or your representative, you must file the 
following forms by the dates shown. 

Form 1065 03/15/2026 

If you have questions about the forms or the due dates shown, you can call us at the 
phone number or write to us at the address shown at the top of this notice. If you 
need help in determining your annual accounting period (tax year), see Publication 
538, Accounting Periods and Methods. 

We assigned you a tax classification (corporatian, partnership, estate, trust, EPMF, 
etc.) based on information obtained from you or your representative. It is not a 
legal determination of your tax classification and is not binding on the IRS. If you 
want a legal-determination of your tax classification, you may.request a private 
letter ruling from the IRS under the guidelines in Revenue Procedure 2020-1, 2020-1 
I.R.B. 1(or superseding Revenue Procedure for the year at issue). Note: Certain tax 
classification elections can be requested by filing Form•8832, Entity Classificatian 
Election. See Form 8832 and its instructions for additional information. 

RCV PUC SEC 3UR 
OCT 12U25 ati9:35 
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Help Toplcs 

O CRrI thR EIN bo useM b4loru 
Iho G4P6nnef1o01oller I$ 
reccived7  

EIN Assistant 

YourPregre5.: -I.Idenliry 2.Aulnn.mleam 3.Arldrossos' 4. Dotaan 5. EIN ConOrmatlon 

Congratulatlons! The EIN has been successtully assfgnetl. 

- EINAssignad: 39-15730C] 

Legal Name: CHAMPAGNE LIMOUSINE SERYICE LLC 

The con6rmatlon Ietler wi9 be mailed to the applic.anl. TMs letler vMl be tAe opplicznl's oNiclal IRS noUce 
and will conWin impor6vd infonnation regarding Ine EIN. Allow up tu 4 weeks for Ne leller to anlve by 
m99. 

Wo stron9ly recpmmend you print titis page far your records. 

CGCk `Conlinue lo gel addlOonaNnformalion aboul using tho new EIN, Con6nue » 
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0014693409 

Umited Llability Campany Type 
Filing type 

Limited liability company subtype 

Domestic Limited Liability Company 

Limited Liability Company 

Limited Uability Company Name 
Entity name Champagne Limousine Service LLC 

Supporting Documenls 
Name Consent Upload Consent to Appropriation of Name - Champagne Limousine 

Service LLC EXECUTED.pdf  

Addilional provlsions, il eny 
Additional provisions Ex. A- Champagne Limousine Service LLC.pdf 

08/04/2025 

Dale 

Matthew Dietz 

Matthew Dietz 

COMMONWEALTH OF PENNSYLVANIA 
Oepartment of State 
8ureau of Corporatlons and Charitabie Qrganizations 
PO Bax 8722  
Harrisburg, Pennsylvania 17105-8722 
CERTIFICATE OF, ORGANIZATION - 
LIMITED LIABILITI' COMPANY 
Fee:S125 
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Page 1 of 3 

DSCB:15-8821 (rev. 212017) 

In compliance with the requirements of 15 Pa.C.S. 6 8821 relating to certificate of organization), the undersigned 
desiring to organize a limited liability company, hereby certifies that: 

Etlective Date 
The filing shall be eftective when filed with the Department of State 

Regtsteretl otlice 
The address ot this limited liability company's proposed registered office in this Commonwealth is 

NORTHAMPTON 

1100 PLEASANT DR 
PEN ARGYL, PA 18072-1371 

Q ganizers 

Narne of individual or urganization Address 

Matihew Dietz 1100 PLEASANT DR 
PEN ARGYL, PA 18072-1371 

D I qualify for a veteran!reservist-owned small business fee exemption (see help) 

Electronic Signature 

IN TESTIMONY WHEREOF, the organizer(s) has (have) executed this Certificate of Organization. 

Pennsylvanla Department of State 

-FILED-
File ii: 0014693409 
Date Filed: 8(4/2025 



EXHIBIT A 

CERTIFICATE OFORGANIZATION 

CIIAMPAGNE LIMOfl>SINE SERVICE LLC 

7. The Company is formed for the object and purpose of, and the nature of the 
bosiness to be conducted and promoted by the Company is, engaging in any ]awfiii act or activity 
for which limite8liability companies may be organized undar the Pennsytvania Uniform Limited 
Liability Company Act of 201G, the Entity Transaction Law, and any other successor statutes, 
and exercising all powers;  rights and privileges and eneaging in anv and all activities necessary, 
convenient, desirable or incidental to the foregoing. 
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