_ RCUD PG SEC BUR
To whom it may concern; GCT 12025 443130
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.

e Operating to be transferred listed in this application

+« Statement of Financial Position is completed in the application.

e There are no unpaid business debts.

s Statement of Safety Program - Currently do not have one but one is being
developed.

s Statement of transferee’s experience is stated in the appl'ication.
» Partnership Agreement hetween Mad Dog Global and John Jaindl.
+ PAregistration of Champagne Limousine Service, LLC.

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

Matthew Dietz
Champagne Limousine Service, LLC
610-509-6062 cell

Matthew.Dietz@maddogglobal.com



APPLICATION FOR APPROVAL OF TRANSFER  pryp PUC SEC BUR
AND EXERCISE OF COMMON:CARRIER OR CONTRACT RIGHTS1 2025 ang:30

BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

Application of _ CHAMPAGNE LIMOUSINE SERVICE LLC
(Applicant/Transferee-Buyer)

asa commen carrier, described at Docket
(common - contract)

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

s

CHAMPAGNE LIMOUSINE SERVICE INC
(Transferor — Seller)

for transportation of persons : . RCVD PUC SEC BUR
(persons — household goods) ACT 1 2025 a48:31

SEE INSTRUCTIONS BEFORE COMPLETING APPLICATION

1, MATTHEW DIETZ. Chanpasne himauine Serwnce L0
(Full and Correct Namie of Applicant/Transferee)

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 Argyl Northampton PA 18072
(City} (County) (State) (Zip)

61 0-509-6062 __matthew.dietz@maddogglobal.com
(Telephone) (E-mail Address)
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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 Argyl Pa 18072
(Name) ‘ (Address)

maithew.dietz@maddogglobal.com
(E-mail Address)

Transferor: ___Mandy Cicero _ 101 West Plainfield Ave. Pen Argyl PA 18072

“(Name) . _ o (Address)
' champag n"elimo@:}cn.cdr:h o
(E-mail Address)

6.  Applicant _ does not hold Pa. P. U. C. authority under Docket Number
(does or does not)

A- _and operatesasa ___ carrier.
(common or contract) .

7. Applicant __does notr hold Intefstate Commerce Commission authority at
{does or does not)

Docket No. A-
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8. Applicant is (check one):
0O - Individual.
a 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 Dog Global 1100 Pleasant Dr. Pen Argyl PA 18072
Name Address
John _Jaindl Orefield PA
Name - Address
Name ) Address
0 Corporation Organized under the laws of the state of
and qualified to do business in Pennsylvanla 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. Applicént proposes to acquire éil of the operating rights now held by transferor.
‘ . (all or part)

Attach a sheet déséribiﬁg_.righ'té 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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rev 8/27121



3 cup PUC SEC BUR
12 ' HeT 12028 831

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.

ooooononf

=

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|n|strator/adm|n|stratr|x

OoOooOooaog

13. Transferor attests that all General Assessments and fines are pard 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 cancellatlon )
el T - o :

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:

QA B 936/

(Matthew Dietg / Mad Dog Global) ‘ (Date)
Q|30 |3s

N
'Q@TJO Jgindl) (Date)
NS,
Transferor sign here: ~ :
%/ /4 - e~ 9 / 3 ;o.}\/
77

(Corporate Seal)
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APPLICATION VERIFICATION

. \/We 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) - '

Mandy Cicero, @A - : ‘2/3 \ /Q_(’)Q.,\ :
(Print Name) . (Signature) (Date)

(Print Name) - (Signature) ’ ' (Ijate)

(Print Name) (Signature) : {Date)

TRANSFEREE (BUYER)

Matthew Dietz AR ?/30 ) 2.5

(Print Name) (Signature) {Date)
John Jaindl R Q\BD\}S

(Print Name) . (Bigrfal (Date)

(Print Name) ' (Sigeature) (Date)

If the Applicant is a sole proprietor, he/she must complete and sign the Application
Verification form. Hf the application is for a partnership, all partners to the partnership
agreement must sign this form. If the Applicantis mcorporated the PreSIdent or Secretary
must sign this form. I Lo " :
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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 Argyl PA 18072

Street Address (principal place of business) City or Municipality State Zip Code

The Verified Statement of the Applicantis 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 profit. As

part of the application process, you must provide the Commission with your proposal to provide
the transportatnon 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 1o provide your explanation, please attach additional pages that list the appropriate item by
number.

1. ldentify 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 dwectors/owners/partners/etc have
authorized the W|tness to speak for the business.

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

2. List the applicant's affiliation {owner, manager, controls} with any other carrier, with the description of affiliation.

John Jaindl 50%, partner in Champagne Limousine also owns Platinum Transportation in Hawaii since
"2010. https://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 ownership group brings a strong combination of direct limousine experience and complementary
fransportation industry expertise that uniquely positions Champagne Limousine Service for success.

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

In addition, I, Matthew Dietz, have over 30 years of professional experience in the aviation transportation
industry, with a focus on aircraft charter operations. This role required constant coordination of complex
logistics, including passenger scheduling, compliance oversight, and client service—skills directly
transferable to the limousine industry. Charter sales and dispatching in particular demand precise
scheduling, resource management, and a commitment to safety and servrce that align with the
operational standards of a successful limousine company. Ground transportatron was also a frequent
element of charter services, further reinforcing my fammamy with the requirements of managing
passenger transportat:on

To ensure a smaoth transition, the seller has agreed to allow both myself and our lead scheduler to
shadow aperations during the transfer process. Add:tronaﬂy, the seHer will remain onboard part-time for
uptoa year to provide mentorship and support

Taken together, the combination of established timousine 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 machines 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 to 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
transportation, how you will dispatch the vehiclés to fulfill the request, and how you will maintain continuous
communication with your drivers. Finally, please state your intended business hours.

Champagne Limousine Service, LLC will conduct operations from two primary locations. The business
office is located at 1100 Pleasant Drive, Pen Argyl, PA 18072, which will serve as the administrative
headguarters 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 18013. 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 materials. 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.

Offica and Recaordkeeping

The office will be equipped with standard business-machines, including computers, printers, and internet
access, to support administrative operations. All business and transportation records reguired by the
Pennsyivania Public Utility Commission (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 customer 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 primarily be received through telephone, email, and the company
website. During normal business hours (8:00 a.m. — 5:00 p.m., daily), all calls and emails will be answered
directly by office or dispatch stafl. Quiside of normal hours, calls will be automatically forwarded fo an
on-duty dispatcher to ensure 24/7 customer availability,

When a transportation request is received, the dispatcher will prepare a quote, verify vehicle and driver
availability, and enter the trip into Limo Anywhere. Driver availability will be updated on a weekly basis,
and once a trip asslgnment is made, the system will generate a notification to the driver via the Limo
Anywhere app and email. If a driver does not acknowledge the trip electronically within the designated
timeframe, the dlspatcher will follow up by phane to confirm assignment. A trip is only considered
covered once driver confi rmation has been received. This process ensures accountability and rellabitity
for all scheduled services.

Continuous Communication with Drivers

Drivers will remain In continuous communication with dispatch via cell phone and the Limo Anywhere.
platform. This allows real-time updates for schedule changes, traffic delays, or emergencies. Dispatch
will maintain oversight throughout each trip 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 item; drivers are
addressed separately in item # 6).

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

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

Part-Time Dispatchers (2) - Two part-time dispatchers will provide coverage during evenings. weekends,
and after-hours. Their duties mirror those of the full-time dispatcher, with primary responsibility for
receiving customer requests, entering reservations, confirming driver assignments, and maintaining
direct communication with drivers to ensure seamless operations outside of regular office hours.

This staffing level Is appropriate for the geographical territory of Lehigh Valley doing trips in the area
along with the New York and Phifadelphia area. Having a dedicated full-time dispatcher during peak
inquiry and booking times ensures that customers recejve timely responses and that records are
maintained accurately. The additional part-time coverage guarantees that customer requests are handled
promptly at all hours, providing 24/7 availability to meet client needs and ensuring continuous operational
oversight. This structure balances efficiency with cost-effactiveness, supporting reliable service while
maintaining operational flexibility.
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6. Please state the number of drivers you intend to use or hire in your business and explain why that number of
drivers is appropriate for the size of the geographical territory you will be serving. In addition, please explain:

Your hiring standards for drivers:

Your system to ensure prospective drivers will be subject to a criminal background check:

Your driver training program:

Your system for ensuring that your drivers are properly licensed at all times:

Your system to ensure that all drivers will be subject to a criminal background check every two years;

Your policies regarding alcohol and drug use by your drivers.

~pepoo

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 level is appropriate because it reflects the number of drivers that has
successfuﬂy covered trips under the current operation. Furthermore, the removal of the stretch limousine from the
fleet roduces the need for Specrahzed scheduling, thereby ensuring that our existing and expanded driver pool is
more than adequate to provide 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 preferred at least 25 years ofd.

e Possession of a valid Pennsylvania driver's license w:th the appropriate class and endorsements for the
assigned vehicle.

s A clean dnving record wrrh no major traffic violations, DUI convictions, or Ifcense suspensions in the past five
years.

*  Prior professional driving experience is preferred, pamculan‘y in passenger lransportation.

s Strong emphasis on professionatism, customer service, and safely awareness.

b. Cnrmmai Background Checks

All prospecnve drivers will be subjectto a comprehens:ve criminal background check prior lo being hired or contracted,
Champagne: Limousine Service will utilize a recognized third-party providler specializing in driver and transportation
industry background screenings to ensure impartiality and compliance.

¢. 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 policies, customer service standards, and dress code.
Familiarization with the fleet vehicles, including safety features and proper maintenance checks.
Training in the use of dispatch and communication systems, including Limo Anywhere.
Safely 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 internal driver qualification file for each driver, including a copy of their current license.
Licenses will ba checked prior to hire and re-verified on a quarterly 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.

€. Ongoing Criminal Background Checks

In addition to the initial pre-employment screening, alf 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 fite for audit
and compliance purposes.
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f. Alcohol and Drug Use Policy

Champagne Limousine Service maintains a zero-tolerance- pohcy regardmg alcohoi and drug use by drivers. Drivers
are strictly prohibited from consuming or being under the-inflience of.alcohol, illegal drugs, or misused prescription
medications while on duty or within eight hours prior to a scheduled trip. Any driver found in violation of this policy will
be immediately removed from service. Random alcohol and drug testing may be conducted in accardance with company
policy, and drivers involved in any accident or incident wifl be subject to mandatory 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 D #
2020 Chrysler 300 4 2C3CCAEG1LH141826
2019 Lincoin Nautilus 4 2LMPJBJIOXKBLS51734
2019 . Ford Expedition Max 6 1TFMJIK1JT3KEA36814
2019 Volvo ' 590 4 2L1MJSLK2GBLO1481
2021 6 TFMJKZATZMEAG5648

Ford Expedition Max

8. Describe your vehicle safely program. Please include the following in your explanation:

a.
b.

C.

-

Your periodic vehicle maintenance pilan;

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;

Your system for ensuring your vehicies will maintain compliance with the PUC’s requirements for
passenger service at 52 Pa. Code, Section 29.403 (applicable to passenger applicants only);

Your system for replacing vehicles once they are greater than eight model years in age in compliance
with 52 Pa. Code, Section 28.314(d) (applicable to taxicabs) or 52 Pa. Code, Section 29.333(e)
(applicable to limousines);

Your system for ensuring the filing of an annual vehicle list (taxicabs and limousines);

Your system for ensuring your vehicles will comply with the requirements of 49 CFR Parts 383 and 396,
as adopted by the PUC at 52 Pa. Code, Chapter 37 (applicable to HHG applicants).

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

a. Perlodic Vehicle Maintenance Plan

Each vehicle in the fleet is maintained under a preventive maintenance program that includes:

Daily driver pre-trip and post-trip inspections documenting tire condition, lights, brakes, fluid
levels, and safety equipment.

.Routine oil changes, filter repfacements, and tire rotations performed on a mileage and/or time

basis.

Comprehensive safety inspections by certified mechanics at least every 10,000 miles or 90 days,
whichever comes first. '

Immediate corrective action for any reported deficiencies to ensure vehicles remain in safe
operating condition before being returned to service.

¢

b. Comgh‘a_nce with Pennsg jvania Equipment Standards (67 Pa. Code, Chapter 175]

All vehicles undergo annual Pennsyivania 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.

App Approval Transfer Exercise CC Contrécl Rights
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¢. Compliance with PUC Passenger Service Requirements (52 Pa. Code, Section 29.403)
Champagne Limousine Service ensures each vehicle used for passenger service meets the following
requirements:
o Vehicles are clean, both inside and outside,; before each trip.
s Heating and alr-conditioning systems are in working order.

« All safety equipment (seat belts, fire extinguishers, first-aid kits, reflective triangles) is present
and serviceable.

* Vehicles are smoke-free and stocked with basic passenger amenities such as water.
« Dispatchers and drivers complere checklists before trips to confirm compliance,

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

in 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. Anaual Vehicle List Filing _

Champagne Limousine Sen_rice will prepare and fi:;e with the PUC an annual vehicle list identifying each
vehicle in the fleet, including make, model, year, VIN, license plate, and seating capacity. This will be
maintained by a General Manager and updated promptly if vehicles are added or retired mid-year.

f. Compliance with Federal Vehicle Safety Standards (49 CFR Parts 393 and 398; 52 Pa. Code, Chapter 37)
While primarily applicable to household goods carriers, Champagne Limousine Service recognizes the
importance of adhering to federal safety standards. To that end:

e Vehicles will undergo regular inspections and documentat:on of repair/maintenance activities in
compliance with 43 CFR Part 396.

= All essential safety components, including lighting, 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 file and available for inspection by the
PUC.

9. Flease explain what steps you have taken fo determine if you can obtain and pay the premiums to maintain
insurance coverage for the proposed number of vehicles for your business.

Champagne Limousine Service, LLC has taken proactive steps to ensure that adequate insurance
coverage can be obtained 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 appropriate policies are available for our operation.

Final policy binding and enactment cannot occur until the Pennsylvania Public Utility Commission (PUC)
approves the transfer of autharity. Until such approval is granted, the seller will continue aperations
under their existing insurance coverage. iImmediately upon PUC approval Champagne Limousine Service
will finalize and piace into effect the necessary policies to ensure seamiess coverage without any lapse in
protaction.

Champagne Limousine Service acknowledges and will fully comply with the PUC’s minimum insurance
requirements 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 reviewed projected premium costs in relation to its operating budget and is confident
in its financial ability to maintain these Insurance levels for all vehicles in service. These steps
demonstrate both financial responsibility and readiness to compiy 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, reliable, 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 Pennsyivania Public Utility Commission (PUC) requirements.

a. l’nfor’ming Customers of Complaint Procedures with the PUC

Customers will be informed of their right to fife complaints with the PUC through muitiple channels:

* A notice on the company website oumnmg customer rights and providing the PUC’s complaint
contact information.

s - Information included in email confirmations and invoices sent to customers.

s . A written copy of the complaint procedure available upon request from the office.

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

b. Cu’siomer Complaini‘ Resolution Procedure

Champagne Limousine Service has established the foﬂowmg procedure to address and resolve
complaints promptly:
* [nitial Receipt— Complaints may be submitted by phone, email, or in writing. All complaints
‘' will be documented in the company’s dfspatch and recordkeeping software (Limo Anywhere).
. Acknowledgment Customers will receive confirmation of receipt within 24 hours of
submifting 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 prowded to the customer within 5 business days, outlining
- the findings and corrective actions, If required. Corrective actions may include refunds, driver
retraining, or operational adjustments.
* Follow-Up ~ If the customer is not satisfied 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 complaint procedures.

11. CriminalfRecord. 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 demonstrate 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 infarmation, 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 Position”, which explains why you believe you have sufficient funds to ensure your
transporiation business can provide reliable service to the public in a safe manner.
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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 his/her knowledge, information, and belief, ‘The, undemlgned
understands that false statements herein are made subject lo penalties of 18 Pa. C. S. Section 4904 relatlng to unsworn
falsification to authorities.

PNA 0. | 7/”’/°z,r

(Signature) - {Date}
Matthew Dietz — Owner / General Manager :
(Name and Titla, printed or typed) : ‘

L

“re
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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 CUrreht Assets

Tangible Assets

Motor Vehicle Eqmpment

Less: Accumulated Depreciation

Building and Structures
Less: Accumulated Depreciation -

Ofﬁéé Equipment
Less: Accumulated Depreciation -

Land’
Investments and Funds (specify)
Intangible Assets
Other Assets (advances and idle equipment — specify)
TOTAL ASSETS
LIABILITIES

Current Liabilities {Due within one year of date)

Accounts Payable

Notes Payable

Equipment Obligations

Other. Liabilities (Attach schedule)

g 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 '(Fl’artnerships and individuals, only)

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

TOTAL LIABILITIES & OWNER'S EQUITY

App Approval Transfer Exercise CC Contract Rights
rev 8/27/21

$100,000.00

' 0

0

0
$100,000.00

$92,000.00
= $92,000.00

0
= 0

$2,000.00
0 = $2,000.00
$194,000.00

0

$45,000.00

0

0
$45,000.00

0

$100,000.00
$145,000.00
$49,000.00




STATEMENT OF FINANCIAL POSITION
One Year Projected Income Statement

REVENUE and GAINS
Operating Revenue __$525,000.00__
Net Revenue from non-carrier operations 0
Dividend and interest revenues 0
Other non-operating revenue "0
Gains

Total Revenue and Gains $525,000.00

EXPENSES
Equipment Maintenance and Garage Expense __%8,000.00_
Insurance Expense _ _$37.000.00___
Employee Salaries ____$155,000.00__
Supervisory Salaries __ $45,000.00__
Officer Salaries Q
Fuel Expense ___$40,000.00
Purchased Transportation {Lease Expense) ; 0
Materials and Supplies Expense $4,000.00__
General Office Expense $4,000.00___
Advertising Expense __ $4000.00__
Telephone Expense $3,000.00__
Accounting Expense $8,000.00__
Legal Expense $4,000.00___
Uncollectible Revenue $2,000.00_
Depreciation Expense ‘ $20,000.00_
Amortization {Seller Note) $45,000.00_
Operating Taxes and Licenses $4,000.00__
Rent Expense ___$12,000.00__
Loss 0

Total Operating Expenses and Losses __$395,000.00

Net Income Before Taxes __$130,000,00___
Provision for Income Taxes ___$25,000.00_
Net income (Loss) $105,000.00

App Approval Transfer Exercise CC Contract Rights
rev 8/27/121
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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

WHEREAS, Seller operates a passenger ground transportation business (the “Business”)
with offices located at 101 West Plainfield Avenue, Pen Argyl, PA 18072;

WHEREAS, 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

WHEREAS, the sale contemplated hereunder is a bona fide arm’s length transaction
between the Seller and Buyer, neither Seller nor Buyer are related entities and neither the Seller’s
affiliates nor the Buyer’s affiliates 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 acknowledged, the parties hereby
agree as follows:

ARTICLET
PURCHASE 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 located, {(other than

the Excluded Assets) which relate to, or are used or held for use in connection with, the Business,
mcludmg 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.

®) Seller’s customer list, in electronic form to include full 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 profiles, 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;
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(d)  all of Seller’s rights, title to and interest ip, and all obligations under all of
Seller’s currently existing reservations 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, instruments, notes, commitments, undertakings, indentures, joint ventures, and all
other agreements, commitments, and legally binding arrangements, whether written or oral;

® 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 federal, state, local, or foreign government or political subdivision thereof, or any agency
or instrumentality of such government or political subdivision, or any arbitrator, court, or tribunal
of competent jurisdiction (collectively, "Governmental Authority™)), sales material and records,
strategic plans and marketing, and promotional surveys, material, and research ("Books and
Records");

(8 a list of specific fleet vehicles used to operate the business, several to be
purchased by the Buyer for an agreed upon price per vehicle between the Buyer and Selier.
Schedule 1.01(g) (“Vehicles™);

(b) a[I furniture, fixtures, equipment, machinery, tools, office equipment,
supplies, computers, telephones, and other tangible personal property (together with Vehicles,
“Tangible Personal Property™); and

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

. 1.02  Excluded Assets. Notwithstanding the foregoing, and for the avoidance of doubt,
the Purchased 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 structures 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 éntitled to any govcmmental subsidy due to Seller in accordance with applicable law
to which Seller was entitled to prior to the Closing Date hereunder. For the avoidance of doubt,
any funds due Seller as the result of, but not limited to, the CERTS Act, CARES Act, or the like,
shall be received by Seller and Seller shall have no obligation to pay or share such proceeds with
Buyer. The Excluded Assets are not being acquired by Buyer and shall remain the 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 relatmg 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 liabilities 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 pature whatsoever other than the Assumed Liabilities
(“Excluded Liabilities”). For purposes of this Agreement: (i) “Affiliate” of a any individual,
corporation, partnership, joint venture, limited liability company, Governmenta! Authority,
unincorporated organization, trust, association, or other entity (“Person”) means any other Person
that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under
common control with, such Person; and (ii) the term "control* (including the terms “controlled by"
and "under common contro! with") means the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a2 Person, whether through the
ownership of voting securities, by contract, or otherwise,

1.04  Purchase Price of Purchased Assets. Buyer shall pay for all intangible assets aod 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
armount above with a separate Bill of Sale document per vehicle in a form necessary for the sale of
motor vehicles recognized by the Commonwealth of Pennsylvania. The aggregate purchase price
for the Purchased Assets shall be Two Hundred and Ninety-Two Thousand and Three Hundred
Dollars ($292,300.00), 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 into that certain Escrow Agreement dated July _ , 2025, as
provided in Exhibit A attached hereto) (the “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 notice thereof to Seller apd Buyer shail
be entitled to an immediate 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 return 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 centified 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 monthly payments of $4239.34 which
includes interest of 5 % APR 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 “Promissory Note™). The Promissory Note will allow the Seller to file a
UCC-1 allowing the Seller te 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 Setler
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no later the tenth of each month. All payments due to-Seller from Buyer shall be paid directly to
Seller by check, wire transfer or ACH, in Buyer’s discretion, in accordance with contact
information, ACH and wire transfer information provided by Seller at or before Closing.

ARTCLE I
CLOSING

201 Closing. The transactions contemplated by this Agreement including all Purchased
Assets and specific vehicles contemplated by this Agreement will be consummated (“Closing”) by
exchange of the requisite documents duly executed where required, on a mutnally agreed upon
date’ after the conditions 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 “Closing Date™). The Closing will be deemed to be effective for all legal, tax,
accounting, financial, business and other purposes as of 12:01 am., Eastern Time, on the Closing
Date. Selier’s titie to the Purchased Assets will transfer to Buyer on the Closing Date (the “Title
Transfer Date™). Closing will be held upon confirmation by each party that all of the conditions to
Closing have been satisfied or waived, or on such other date as may be agreed to by the parties.
Closing shall occur no mere than ten {10) days followmg receipt of the approval for Transfer
Request of the PUC Permit. Closing of the u'ansacnons contemplated by this Agreement will be
effective at 12:01 a.m. on the Closmg Date.

2.02 Q!osmg Dehvenes by Seller and Stockholder. Seller and Stockholder will deliver

to Buyer:

(a) a bill of sale for the Pméhased 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 all Liens, except as set forth in Article 1]1;

(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) the Lease, duly executed by Seller;

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

{e)  Proofofreceipt of the approval of the Transfer Request from Seller to Buyer
of the Pennsylvamia Public Utility Commission for Common Carrier Docket No. A-2017-2599675
for the Vehicles (“PUC Pemit”); and

(H)  acertficate, duly executed by the secretary or another officer of Seller and
dated as of the Closing Date, certifying (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 performance of its obligations 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 al! 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 by Buyer. Buyer will deliver to Seller:

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

(© the Promissory Note duly executed by Buyer;

(d)  theBill of Sale duly executed by Buyer;

{e) the Assignment and Assumption Agreement duly executed by Buyer;
(H the 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 goveming body.of Buyer adopted the resolutions
attached to such certificate to authorize the transactions contemplated by this Agreement and the
other Transaction Documents and Buyer’s performance of its obligations hercunder 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) Seiler
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 Seller on
or before the Closing.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF SELLER AND STOCKHOLDER

Seller and Stockholder, jointly and severally, hereby represent and warrant to Buyer that
the statements contaiped in this Article II1, each of which is true and correct on the Effective Date
and will remain true and correct through the Closing Date and through the Title Transfer Date, and
will survive Closing.

3.01 Organization, Seiler is a corporation duly organized, validly existing and in good
standing under the laws of the 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 defined 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 Knawledge” means the knowledge
of any of Seller, Stockholder or Affiliates; and such knowledge that would reasonably be expected




Docusign Envelope 1D: 80B87705-331D-40CE-ADDY-1DSC23EFFSFB

to be known 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 Documents”), as in effect on the Closing Date,
have been provided to Buyer. Seller is not (nor bas it in the past been) in breach of the Charter
Documents.

3.03 Enforceable Agreement. The execution, delivery and performance of this
Agrecment and each other document entered into in connection with the transactions contemplated
herein (together, “Transaction Dacuments™) by Seiler and Stockholder have been duly authorized
by all necessary actions and 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 transactions contemplated hereby and thereby. This Agreement and the other
Transaction Documents constitute the valid and binding obligation of Seller and Stockholder and
are enforceable against Seller and Stockholder in accordance with their terms.

3.04 No Violation. 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 Documents; {ii) violate, conflict with, or result in a breach or
default under or termination or acceleration of (or otherwise give any other contracting party the
right to terminate or accelerate) 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 case, 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 full force and effect. Neither Sefler nor, to Seller's knowledge, any other party
thereto is in breach of or default under (or is alleged to be in breach of or default under) or has
prov:ded or received any notice of any intention to terminate, any Material Confract. No event or
circumstance has occurred that would constitute an event of default under any Material Contract
or result in a termination thereof. Complete and correct copies of each Material Contract (including
all modifications, amendments, and supplements thereto and waivers thereunder) have been made
avallable to Buyer. There are sio disputes pending or threatened under any Material Contract.

© 3.06 Tax Retums, Financial Statements: Petforrnance of the Busmggg. Copies of Seller’s

tax returns and intemal financial statements in each of the years 2022, 2023 and 2024. (the
“Financial Statements and Tax Retums”} and will be delivered to Buyer 30 days prior to Closing.
To the Sellers knowledge, the Tax Returns 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 Interim
Fipancial Statements, 1o normal and recurring year-end adjustments (the effect of which will not
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be materially adverse) and the absence of notes (that, if presented, would not differ materially from
those presented in the Financial Statements). The Financial Statements are based on Seller’s books
and records and accurately present the financial 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 and/or 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. Each item of Tangible Personal Property is
structurally sound, is in good operating condition and repair, 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 repairs
except for ordinary, routine maintenance and repairs that are not material in nature or cost. The
Purchased Assets are sufficient 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 pecessary 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 Customners bas ceased, or intends to cease after the Closing, to use the goods or services of the
Business or to otherwise terminate or materially 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 Governmental 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 the Assumed
Liabilities or challenge or seek to prevent, enjoin or otherwise delay the transactions contemplated
by this Agrecement. 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 a]l material respects with all applicable Laws relating to the operation of the Business. No event
has occurred or circumstances 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 returns 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 Purchased 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 Seller or
with respect to the Business or the Purchased Assets.
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112 En'ggloyee Relations.

(a) Seiler is not a party to, participant in, or bound by, any collective bargaining
agreement, union contract or employment, bonus, deferred compensation, insurance, pensio,
profit sharing or similar personvel arrangement, or any employee termination or scverance
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
bargaining 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
other federal, state or local agency seeking to represent, for purposes of collective bargaining, any
employees of Seller; and to Seller’s Knowledge, no labor organization or union is in any way
actively seeking to represent any employces of Seller for purposes of collective bargaining.

: ©) There are po active, pending or to Sellers’ Knowledge threatencd Legal
Proccedmgs relating to the employment of labor, compensation for empioyment, or termination of
employment, by, on behalf of or otherwise related to employees of Seller.

(d)  Schedule 3.12(d) contains a list of all persons who are independent
contractors of the Business as of the date hercof, including any independent contractors 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 full-time or
part- time) (iii) hire or retention date; (iv) current annual base compensation rate or contract fee;
(v) commission, bonus or other incentive-based compensation; and (vi) a description of the fringe
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 independent contractors or consultants of the Business for services performed on or prior to the
date hereof have been paid in full and there are no outstandmg 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 currently conducted {together with all
buildings, fixtures, structures and improvements situated thereon and all easements, rights-of-way
and ‘other rights and pnwleges appurtenant thereto, collectwely, the “Owned Real Property"),
mcludmg with respect to each property, the address location and'use. Seller has delivered to Buyer
cuples of the deeds and other instruments (as recorded) by which Seller acquired such parcel of
Owned Real Praperty, 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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M Seller has good and marketable fee simple title, free and clear of any
charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or
other), option, security interest, morigage, casement, encroachment, right of way, right of first
refusal, or vestriction of any kind, including any restriction on use, voting, transfer, receipt of
income or exercise of any other attribute of ownership (“Encumbrances”™);

(i)  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 such Owned Real Property
ar any portion thereof;, and

(i)  there are no unrecorded outstanding options, rights 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 and/or zoning ordinances or other governmental or regulatory Laws affecting the
Real Property, (i) existing, pending or threatened condemnation proceedings affecting the Real
Property, or (iii) existing, pending or threatened zoning, building code or other moratorium
praceedings, or similar matters which could reasonably be expected to materially and adversely
affect the ability to operate the Real Properiy as currently operated. Neither the whole nor any
material portion of any Real Property has been damaged or destroyed by fire or other casualty; and

(c)  The Real Property is sufficient for the contmued conduct of the Business
after the Closing in substantially 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 furnished or to be furnished to
Buyer pursuant to this Agreement contams any untrue statement of a2 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 misieading. '

3:14 Brokers. No broker, finder, or investment banker is entitled to any brokerage,
finder'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
Apreement and po 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 IV
REPRESENTATIONS AND WARRANTIES OF BUYER
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401 Existence; Authorization. Buyer is a limited liability 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 apd binding obligation of Buyer, enforceable in‘accordance with its terms. None of the
execution, delivery, performance or consummation of the'transactions contemplated by this
Agreement will conflict with or constitute a default under Buyer’s charter documeats, or any
judgment, 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 required to complete any filings with, notices to or authorizations by,
any Person or any Governmental Authority, in connection with the execution of and consummation
of the transactions contcmplated by this Agreement or the other Transaction Documents.

. 4.02 Brokers Buyer has pot incurred any liability to any Person for brokerage or finders’
fees or agents’ cornmissions or any similar charges in conpection with this Agreement or the
uansactxons contemplated herein and Buyer will indemapify Seller with respect to same.

ARTICLE V
COVENANTS

5.01  Conditions to Buyer's Obligation to Close. Buyer’s obligation to ciose 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 Buyer iz 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
ot injunction of any court, judicial authority or governmesntal 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 delivered 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)  The execution of a new lease (the “Lease™), in a form reasongbly 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 rentai rate at $1000/month.
Buyer is obligated to rent premises currently 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 Performance of Coven_@_ts,. Seller and Stockholder will have performed and
complied in ail respects with all covenants and agreements required by this Agreement and the
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other Transaction Dacuments to-be performed or complied with by Seller or Stockbolder at or
before the Closing.

5.03 Satisfactory Due Diligence 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 Setler conducts the Business;
{c) changes, after 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.

505 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. (iit) Buyer shall grant Seller a security interest in the Assets through the end of the
Payment Period; (iv) Seiler 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 vehicles being purchased, a
UCC-3 termination statement.

5.06 Conditions to Seller's and Stockholder’s Obligations 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 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;

()  Neither Seller nor. Stockholder will be prohibited, by any order, ruling,
consent, decree, judgment or injunction of any court, judicial authority or governmental authority
from consurnmating 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.



Docusign Envelope 1D: 80887705-3310-40CE-ADO1-1DEC23EFF5FE

507  Operation Pending the Closing.. Seller and -Stockholder 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 matenal assets, excluding
any and all motor vehicles in Seller’s fleet in Seller’s sole discretion;

: {c)  adversely change any relationship or otherwise fail to use reasonable eﬁ'orts
to maintain any relationship with any customer, employee, independent contractor, vendor, or
supplier;

{d)  dispose of or acquire any capital stock, other equity ownership interest or
any memberslnp interest, partnershxp interest, joint venture interest or other equity interest in any
Person; issue any securities; or engage 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 amy action which would cause any
representation or warranty set forth in Articte I to be untrue or incorrect in any respect.

' 5.08  Access to Information. From the Effective:Date until.the Closing, Seller will (i)
afford Buyer and its representatives full and free access during normal business hours of 9am 1o
5pm EST, Monday through Friday, and on prior reasonable notice to and the right to inspect the
propertics, assets, premises, books and records, Material Contracts and other documents and data
related to the Business; (ii) furnish Buyer and its representatives with such financial, operating and
other data and information related to the Business as Buyer or any of its representatives may
reasonably request; and (iii) instruct the representatlves of Seller to cooperate with Buyer in its
investigation of the Business.

5.09 Naotice of Developments. Pending the Closing, each party will provide prompt
written notice to the other parties upon becoming aware of any of the following: (i) the occurrence,
or fallure to occur, of any event that would be reasonably expected to cause any representation or
warranty contained in this Agreement to be untrue or incorrect in any material respect, (ii) the
failure of any party to comply in any material respect with or satisfy any covenant or agreement {o
be complied with by such Person hereunder, (iii) any written notice or other written communication
from any Person alleging that the consent of such Person is or may be required in connection with
the transactions contemplated by this Agreement, or (iv) any written notice or other written
communication from any Govemnmental Authority in connection with the transactions
contemplated by this Agreement. No such notification will affect the conditions to the obligations
of Buyer or Seller hereunder. Buyer’s receipt of information pursuant to this Section 5.09 will not
operate as a waiver or otherwise affect any representation, warranty or agrecment given or made
by Seller in this agreement and will not be deemed 1o amend or supplement the Schedules.
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5.10  Submissions to the Pennsylvania Public Utility Commission. Within thirty (30)
days following the Effective Date, the Parties will file an application with Pennsylvania Public
Utility Commission (“PUC”) to obtain the required consent and approval for the consummation of
the Transaction (the “Transfer Request”). The Parties will cooperate or coordinate with each other
in any communications with the Pennsylvania Public Utility Commission.

5.11  Confidentiality. From and after the Closing Date, Stockholder, 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 directly or indirectly, 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 necessary 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 Payment Period (together, the “Restricted Period”), neither
Seiler 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 “Territory™); (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 becomes 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 Parties will not, directly or
indirectly, hire, retain or solicit any Person who is offered 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 cortractor to leave 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)  The Restricted Parties acknowledge that a breach or threatened breach of
this Section 5.12 would give rise to irreparable barm to Buyer, for which monetary damages would
not be an adequate remedy, and hereby agree that in the event of a breach or a threatened breach
by any of the Restricted 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
ate 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. If any covenant contained in this Section 5.12 is adjudicated to exceed the time,
geographic, product or service or other limitations pemitted by applicable law in any jurisdiction,
then any court is expressly empowered to reform such covenant, and such covenant will be deemed
reformed, in such jurisdictiou to the maximum time, geographic, product or service or other
limitations permitted by applicable law. The covenants contained herein and each provision hereof
are severable and distinct covenants and provisions. The mvahd:ty or unenforceability of any such
covenant or prov:swn as written will not invalidate or render unenforceable the remaining
covenants or pravisions 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, tbe representations and
warranties set forth in this Agreement will survive Closing for a period of five years.

()  Notwithstanding any other provision in this Agreement, the rights and
remedies provided in this Section 5.12 are curpulative 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 of the sale of the
Assets, 10 the extent any such taxes are owed. Seller 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 ' Real P:bpe_r_ty Right of Fitst Offer.

(a) t of First Offer. Seller or its Affiliates may not sell, convey, or otherwise
transfer to any Person that is not an Affiliate of Seller the Real Property contained in the lease,
without first giving Buyer a right of first refusal to purchase the Real Property (“Buyer’s Right of

First Offer”).

(b)  Natice of Prapased Sale. Seller shall deliver to Buyer a writien notice (for
purposes of this Section 5.14, the “Notice™) stating: (i} Seller’s bona fide intention to sell or
otherwise transfer 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 “Qffered Price”); and (v) the matcrial terms and conditions of
the proposed transfer (for purposes of this Section 5.14, the “Offer Terms™); and offer the Reat
Property at the Oﬂ'ered Price and on the Offer Terms to Seller’s owners.

(c)  Exercise of Ri f First Offer. At any time within sixty (60) days after
receipt of the Notice, Buyer may, 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 Property 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 2
Offer Terms reasonably negotiated by the parties, (the “Terms”). If the Offered Price includes
consideration other than cash, the cash equivalent value of the non-cash consideration shall be
determined by an independent third party valuation by an appraiser mutuatly acceptable to Buyer
and Seller.

(e)  Payment. Payment of the Offer Purchase Price shall be made, at the option
of Buyer, in cash (by check), 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.

€3] 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 Offer Terms to a third-party, provided such sale or
other transfer is consummated within six (6) months afier the date of the Notice and provided
further that any such sale or other transfer is effected in accordance with any applicable securities
law. If the Real Property described 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)  Termination of the Right of First Refusal. Buyer's Right of First Offer shall
survive Closing and shall terminate upon the earlier of five (5) years following the Closing Date.

ARTICLE V1
TERMINATION

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

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

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

{c) Either Buyer or Seller, if the Transfer Request has not occurred twelve (12)
weeks from the Effective Date.

6.02 Post-Termination Obligations. Upon a valid termination by Seller or Buyer
pursuant to Section 6.01, written notice thereof will forthwith be given by the terminating party to
the other party and the transactions contemplated by this Agreement will be temn.nated, without
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further 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 obligations under this
Agreement; provided, further, that upon any termination of this Agreement, the following
provisions of this Agreement will survive the termination: Sections 5.11, Article VII, and Article
VIl Upon termination of this Agreement for any reason, Escrow Agent shall immediately return
the full Deposit te Buyer.

ARTICLE VH
INDEMNIFICATION

_ 701  Survival. All tepresentatlons warranties, covenarts, and agreements contained
herem and all related rights to indemnification shall survive the Closing.

7.02 Indemniﬁcation by Seller and_Stockholder. Subject to the other terms and
conditions of this Article VI, 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, penalties, fines, costs, or expenses of whatever kind, including
reasonable attorneys' fees (collectively, "Losses”), incurred or sustained by, or imposed upon, the
Buyer Indemnitees based upon, arising out of, or with respect to:

(a)  any inaccuracy ip or breach of any of the representations or warranties of
Seller contained in this Agreement, any other Transaction Document, or any schedule, certificate,
or exhibit related thereto, as of the date such representation or warranty was made or as if such
representation or warranty was made 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 wrll be
determined with reference to such specified date);

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

(c) a.ny Excluded Asset or any Excluded Liability; or

(@)  any Third-Party Claim based upon, resuiting from, or anising 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-Party Claim" means potice of the assertion
or commencement of any Action made or brought by any Person who is not a party to this
Apgreement or an Affiliate of a party to this Agreement or a Representative of the foregoing.

7.03 Indemnification by Buyer. Subject to the other terms and conditions of this Article
VI, from and after Closing, Buyer shall indernify and defend each of Seller and its Affiliates and
their respective Representatives (collectively, the "Seller Indemnitees") against, and shall hold
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each of them harmiess from and against any and all Losses incurred or sustained by, or imposed
upon, the Seller Indemnitees based upon, ansing 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,
or exhibit related thereto, as of the date such representation or warranty was made or as if such
representation or warranty was made 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-fulfillment of any covenant, agreement, or obligation to
be performed by Buyer pursuant to this Agreement; or

(c)  any Assumed Liability.

7.04 Indemnification 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 (the "Indemnifying Party”). In connection with any
claim giving rise to indemnity hereunder resulting from or arising out of any Action by a Person
who 15 not a party to this Agreement, the Inderonifying Party, at its sole cost and expense and upon
written notice to the Indemnified Party, may assume the defense of any such Action with counset
reasonably satisfactory to the Indemnified Party. The Indemnified Party shall be entitled to
participate in the defense of any such 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 Indemnified 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 Indemnifying Party, on
such terms as the Indemnified Party may deem appropriate and no action taken by the Indemnified
Party in accordance with such defense and settiement 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 Party's prior written
consent (which consent shall not be unreasonably withheld or delayed).

7.05 Cumulative Remedies. The rights and remedies provided in this A.rticle VH 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 VI
MISCELLANEOUS

8.01 Entire 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 other than those expressly set forth 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 among the parties. All 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 Signatures; Amendment 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 transmitted by facsimile, portable document
format (.pdf) or other electropic means will be deemed to be their original signatures for all legal
and other purposes. This Agreement may be amended only tn writing signed by all of the parties.
No waiver will be effective against any party unless i is in writing signed by that party.

8.03 Taxes; 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 connection with the proposed
transaction, including expenses of legal counsel, accountants and other advisers, incurred at any
time in connection with pursuing or consummating this Agreement.

804  Assignability; Successars. 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 patties.

"~ 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 pnv:legc in this Agreement conferred, or the waiver by said party of any breach of any of the
terms, covenants or conditions of this Agreement, will not be construed as a subsequent waiver of
any such terms, covenants, conditions, rights or pnv1leges, but the same will continue and remain
in full force and effect as if no such forbearance or waiver had occurred. No waiver will be effective
unless it is in writing and duly executed by an authorized reprcsentatwe of the waiving party.

8.06 Notices. Any potice required or permitted hercunder will be in writing, and will be
delivered in person, first class certified mail postage prepaid, or overnight courier service (such as
FedEx) only to the parties at the addresses on the signature page hereto (or such other addresses
as the parties may speclfy) Notices will be effective when received at the recipient’s location (or
when delivered to that location if receipt is refused). Notices given by FedEx or other recognized
overnight courier service will be presumed received on the business day following delivery to such
courier service.

8.07 Headings; Severability. 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
Agreement 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. Each 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, all things NECEssary, proper or advisable to satisfy (or cause the satisfaction of) all of the
conditions contained in Article VII and Article VI, and to consummate the wansactions
contemplated by this Agreement,
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8.09 Governing Law: Submission o Jurisdiction; Waiver of Jury Trial. This Agreement
will be governed by and construed in accordance with the internal 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 Junsdictmn) 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. All obligations of Seller or Stockholder under this
Agreement, any schedule hereto or any other Transaction Document, including indemnification
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 schedule hereto or any other Transaction Document are joint and several
representations, warranties, statements, agreements and covenants of Seller and Stockhoider.

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 Agreement 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 “without limitation"; (i) “herein,” “hereof,” and “hereunder” will refer to
this Agreement in its entirety; (111) “_SLO_Qk_l;_O_IQg_[' will mean “any or all of the Stockholder”; and
(iv) “Section” will, unless otherwise specified, refer to Sections of this Agreement. Where
something is defined in the singular, the plural of the defined term will be taken to mean two or
more of those things which are within the definition; and where something is defined in the plural
or cellectively, the singular of the defined term will be taken to mean any one of those things which
fall within the definition. The 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 referred to in this Agreement will be construed with and as an integral part of this
Agreement fo the same extent as if set forth verbatim herein. The recitals are deemed a part of this
Agreement.

8.12 Publicity. None of the parties 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 agreement as of the Eﬁ‘ective Date.

BUYER:
CHAMPAGNE LIMOUSINE SERVICE LLC,

. Slgnad ty:
5 L sl D
Matthew Dietz
Address: 1100 Pleasant Drive

Pen Argyl, PA 18072

SELLER:
CHAMPAGNE LIMOUSINE SERVICE, INC.,

By:

, Principal

Mandy Cicero; Principal
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IN WITNESS WHEREOYF, the parties have executed this agreement as of the Effective Date.
BUYER:

+ CHAMPAGNE LIMOUSINE SERVICE LLC,

By:

Matthew Dietz
Address: 1100 Pleasant Drive
*Pen Argyl, PA 18072

SELLER:

CHAMPAGNE LIMOUSINE SERVICE, INC.,

(Pl

, Principal

H Mandy Cicero, Principal
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- . SCHEDULE 1.01(b)
CUSTOMER LIST
TOP 20 ACCOUNT USTING
NAME YEAR THIE TOTAL BEVENUE SERVICE TYPE
AL UMOUSINE pre & % 1.349.40 ARPOAT
2023 30 s 8.450.89
ALCESD TRAVEL 024 =z s 4,182.00 ARPORTAUSS
26z ) ) 2.740.23
BRENNAN 2024 21 % 1302482 ARPORTANSC
2029 z5 s 16.828.20
CHISMAR' - 2024 & 3 432620 B HAPACKAGE
2023 b s S5.918.00
DELAWARE VASCULAR 2024 71 3 452,450.60 MEDICAL SHUTTLE
2023 253 a =7 929,
FAMOUS SMOKE SHOP 2024 10 s a751.00 ARPORT
pon =] 10 E] 2.018.24
FEMASRIGIONE 4 2024 24 & 5.643.43 AIRPORT
2023 12 £y 2 765.15
FIRST NOHTHERN 2024 24 s 20,817.G0 ARPORTANSC
2023 52 s 26,3052 48
JMAL PARTNERS 2024 [ s 1,662.60 misc
203 22 L] «<.073.97
MG EQUARE 2024 28 % 7.004.40 AIRPORT
2023 as ] 11.781.00
PAWINE TOURS ' 2024 7 s 55260 SR PKG
2023 11 3 9.734.51
PACCHIOL! 2024 a % 2,815.20 AIRPORT
2023 4 8 3,188.45
PARITI B 2024 10 3 4.713.00 AIRPORT
2023 17 F 7,297 .51
PARITI S 2024 18 s 4.268.00 AIRPORT
2023 15 ] 5.009.42
PETERS 2024 9 3 2,149.00 ARPORT
23 33 3 ‘5,842 .32
PCATINNY ARSENAL 2324 o0 $ 7.027.8G ARPORT
2023 31 5 769021
RACCIATD 204 71 s 3,268.20 ARPORT
2073 10 $ 2,30L60
SANTANA w24 20 L 4.635.00 MSC
2003 12 S 4,192.15
SEVERSON 2024 i8 ] 4,978.80 AIRPORT
2023 2z 3 4,442 20
WEILER ABRASIVES 2104 o7 3 29,592 00 AIRFPORYT
Hrr3 31 L] 34 93815




Docuslign Envelope ID: 80BB87705-331D-40CE-ADO1-1D6C23EFFSFB

State Reg Year
PA 2014
PA 2019
PA 1015
PA 2020
PA 2019
PA 2019
PA 2021

SCHEDULE 1.01(g)
VEHICLE LIST

Hodel VN

3500 3CSURVIGLEE122050
Expedition 1FMUKIT3KEATG1A ©*
Transit 350XLT 1FBAXZCMXGKBOSIS

300 2CICCAEGILH141826
590 LYY102MK2KPO90458
Natilus - 2AMPRBIGXKBLS1734
Exedition Max 1FMIK2AT2MEAS5648

Body Type
VAN

SWV
VAN
SEDAN
SEDAN
SW
sy



Docusign Envelope D) 80B87705-3310-40CE-ADG1-1D6C23EFFSFB

.- SCHEDULE 1.02
EXCLUDED'ASSETS

Cash

Securities’

Accounts Receivable .

Land and structures of Seller’s secondary office

Vehicle garage A '

Home office computers

Filing cabinets

Furniture ' s

2016 Lincoln MKT Limousine 2LIMJSLK2GBL01481



Docusign Envelope ID: 80B87705-3310-40CE-ADC1-1D6C23EFF5FA

SCHEDULE 1.04(b)
WIRE INSTRUCTIONS



Decusign Envelops ID: 80B87705-331D-40CE-ADD1-1D6C2IEFFSFB

SCHEDULE 3.12(d)
INDEPENDENT CONTRACTORS LIST

NAME DOB DL STATE Data of Hire
DEREK MAKRI 1101978 MO26-16473-11792  NICDLB June 2043
CEORGEMILLER 712411945 23261226 PA Now-18
GLENN SPRINGER 12/9/1958 18399973 PA Jon-2
JONATHAN BOLANOS 712711986 32870833 PACDLA Oct-18
MARVIN BRODT 2/18/1658 18189185 PA Mar-13
MATTHEWWHISTLER . 6/8/1977 760306 PA May-22
PATRICK WYPLER 5/31/1966 28786981 PA Oct-16
PETER LEICHT 4/1011956 25 80311 PA Sep-24
RAGAN VAN CAMPEN 312811971 | 22468238 PA 2t
SHAUNBURKE 9/15/1980 25875 255 PACDLA Oct-13
ANTHONY PETERSON 711011970 22413966 PA ut-00
WAYNETIGAR 112711978 24933173 PACDLAM Sep-22

ALEXANDER REINCKE 5/4{1977 31563804 PA Fed-25
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SCHEDULE 3.13(a)
REAL PROPERTY

8 East Webster Street, Roseto, Pennsylvania 18013



RCUD PUC SEC BUR
00 12095 104t

OPERATING AGREEMENT
OF
CHAMPAGNE LIMOUSINE SERVICE LLC
{A Pennsylvania Limited 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
THIS OPERATING AGREEMENT. BY THE EXECUTION OF JHIS AGREEMENT AND THE ACQUISITION
OF THE MEMBERSHIP INTEREST REFERENCED HEREIN, EACH PRESENT AND FUTURE MEMBER
REPRESENTS, INTER ALIA, THAT SUCH MEMBER 1S ACQUIRING SUCH MEMBER'S MEMBERSHIP
INTEREST FOR INVESTMENT AND WITHOUT A VIEW TO DISTRIBUTION OR RESALE AND THAT SUCH
MEMBER WitL NOT SELL, OFFER FOR SALE, TRANSFER, PLEDGE, OR OTHERWISE

DISPOSE OF SUCH MEMBER'S MEMBERSHIP INTEREST: (1) OTHER THAN IN ACCORDANCE WITH
THIS AGREEMENT; AND {il) 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 liabitity company {the
“Company”), and Mad Dog Global, LLC, a Pennsylvania limited liabitity company, and John F.
Jaindt, Sr., an adutt 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 ar any amendment hereto.

RECITALS

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

WHEREAS, the Members wish to addrass the relationship between themsetves 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, THEREFQORE, in consideration of the mutual covenants and agreements set forth herein, and
intending to be legally bound hereby, the Members agree as follows:



ARTICLE | - DEFINITIONS

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

“Act.” The Pennsylvania Uniform Limited_ Liability Company Act Qf 2015, 15P5.C.S. 5 831 1_, et seq.,
the Entity Transactions Law, 15 Pa.C.5. § 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 indirectly, through one or more
intermediaries controts, is controlled by or is under common control with such Person o, if such
Person is an individual, the immediate famlly 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 ar
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 ewnership of voting securities, as trustee or executor, by
contract or credit arrangement or otherwiss.

“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 individuat account maintained by the Company with respect to each
Member-as provided in Section 4.02.

“Capital Contribution.” The aggregate amount of cash and the agreed value of any praperty or
services (as determined by the Member and the Manager) contributed by each Member to the
Company as provided in Section 4.01. Inthe 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 Internat 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 Affitiates.



“Loss” or “Losses.” ltems of Company loss and deduction.

“Managet” or “Managers.” Matthew Dietz, and/or any other Person serving atthetime 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 members. Attachment A shall be amended from time to time
to show the current Members.

“Membership Interest.” The interest of a Member in the Company, including, without limitation,
interests in Protits and Losses, rights to distributions (liquidating or otherwise), allocations and
inforration, 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 (o1, if, applicable a Member’s
personal representative) to selt all (or, if appticable, part) of said Member's Membershlp Interest in
the Cornpany 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 and/or Remaining Member(s) that are the reciptents of an Offer.
“Percentage jnterest.” 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 liability company,
joint veniure, trust, estate, association or other legal entity or organization.

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

“Profits.” ltems 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 ali 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.



“Stipulated Fair Market Vatue"” shall mean the agreed value per percent of Membership Interest in
the Company as set forth hereitn. Within one hundred twenty (120) days after the end of each fiscal
year of the Company, or at any date and time at which the Manager(sj deems proper, the
Manager(s) shall determine the Stipulated Fair Market Value, which is to be computed as of the end
of such fiscal year in the form of Attachment E, attached hereto. If the Manager(s) fails to determine
a Stipulated Fair Market Value for two consecutive fiscat years, and fails to determine a Stipulated
Fair Market Vatue within thirty {30) days thereafter, the Stipulated Fair Market Value shall be the
value per percent of Membership Interest in the Company as determined by an experienced
business vatuator (the “Valuator”). The Members shall divide equally the cost of the Valuator. The
Members, the Manager(s), and the Company shail reasonably cooperate with the Valuator to
provide such financial and other information as the Valuator may deem appropriate for
consideration, including without timitation personal interviews with the Members and/or
Manager(s). Such determination of value when made, certified and detivered to the Company, shall
be binding on the Company for the purposes of this Agreement and upon all parties bound by the
terms of this Agreement.

“Treasury Regulations.” The income tax regutations, including temparary regulations,
promulgated under the Code, as those regulations may be amended from time to time (including
corresponding provisions of succeeding regulations).

ARTICLE Il - CRGANIZATION

2.01. Principal Place of Business; Gther Offices. 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 Commonwealth of
Pennsytvania. The Company may have such other offices as the Manager may designate from time
to time.

2.02. Purpose. The object and purpose of, and the nature of the business to be conducted and
promoted by, the Company is engaging in any lawtful act or activity for which limited liability
companies nﬁay be organized under the Act and engaging in any and all 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. Term. The existence of the Company commenced on the date the Certificate was filed in the
office of the Department of State of the Commonwealth of Pennsylvania and shall continue untii
the Company is dissolved in accordance with the provisions of this Agreement and the Act.

ARTICLE il - MEMBERSHIP INTERESTS

3.01, Initial apd Subsequent Members. 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) shall prepare a revised version of Attachment A and distribute it to all the Members.

3.02. Record Hotders of Membership interests. The Company shall be entitled to treat the Personin
whose name a Membership Interest stands on the books of the Company as the absolute



owner thereof and as a Member of the Comipany. 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 Persan,
whether or not the Company has express or other notice of any such claim.

3.03

{a)

(b)

{c)

3.04.

{a)

No Transfers or Assignment of interests Uniess in Accordance with this Agreement.

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 reasonableness of this prohibition in
view of the purposes of the Campany and the relationship of the Members, The Assignment
of a Member's interest or rights in violation of this Section shall be deemed invalid, nult and
void, and of no force or effect. Any Person to whorm a Member attempts 1o 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 mestings of the Members, if any; inspect 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 ta the Member's Membership 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.

Any assignee of or sticcessor to 2 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 assigneé or
successor hecomes a Member, the assignee or successor shall not be entitied to any of the
rights granted to a Member hereunder or under the Act, other than the right to receive atl or
part of the share of Profits, L osses and distributions to which the assignor or predecessor
would otherwise have been entitled; and unless and until the assignee or successoris
admitted as a Member, the assignee or successor shall not have any right 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 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; aor 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 bgen
admitted as a Member if the failure to make such distributions woutd result in a termination
of the 5 Election.

A pledge or encumbrance of a Membership interest by any Member is not permitted.
Limited Transfer and Assignability of Membership Interests.
Limited Transferability. 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 assignable, in whole or in part.



{(b) Right.of First Refusal. If a Member obtains a bona fide writien 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 Intention”) to the Company. To be effective, the Notice of Intention must state or
describe: (i) the Membership Interest ta 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 seli the Offering Member’s
Offered Interest to the Company and the Remaining Member(s).

(1)

{2)

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
Otfered Interest for the lesser of the Buy-Out Price or the price set farth in the Natice
of Intention. In either case, the redemption shall be on the terms set forth in Section
3.04(f) {the “Terms”). If the Company properly exercises that option, then the
Offering Member shait sell, and the Company shall purchase, said Offering
Member’s Offered Interest at that price and on those terms.

If the Company does not exercise its option to redeem ail of the Offered interest, the
Company shatl notify the Remaining Member(s‘;j and the Offering Member of its
rejection of the Offer {“Notice of Rejection”) no later than five (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 Section 3.04{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 or th'e 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 Rema;ping Member(s) shall have the option
{for a period of an additiona! five (5) days) to purchase the unpurchased Offered
Interest. lf the Rernaining 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.



(3) iIf the Company and the Remaining Member(s} do not timely exercise their options 1o
redeem or purchase the entire Offered Interest, then the Offered Interest may be
Assigned to the proposed assignee upon the terms stated in the Notice of Intention,
provided that the proposed assignee executes and delivers 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 $p’qusal Consent and Agreement {if applicable) in the form of
Attachment D and, provided that, unless the Manager agrees otherwise, the
proposed assignee shall be and remain a mere holder of a Membership lnterest in
the Company, shait not be admitted as a Member, shali have the restriction of rights
pursuant to the last sentence of Sectign 3.03(a) and shatl have only the access right
affirmatively granted in the tast sentence of Section 3.03(a). If an Assignment which
is permitted hereunder in this Section_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
{ast applicable purchase option, then the Offering Member’s Offered Interest will
become subject again to the purchase option {right of first raefusal) contained in this
Section 3.04(b).

{c) Voluntary Withdrawat. A Member may not voluntarily withdraw from the Company.

{d) lnleunta[yAss;gnmem

(1) If: (i) an Order for Rel:ef is entered with respect to a Member under the Bankruptcy
Code (H) a trustee, receiver or.liquidator is appointed with respect to a Member in
any msolvency proceeding; (iii} a charging order is entered with respectto a
Member's Membership Interest 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 limited voting rights of said Member to other than
said Member; (v) there is a hankruptcy, insalvency ar other materiat adverse change

- in the financial condition of a Member that will resutt in a default under the
Company's financing documents and as a result of which the lender may declare
the Company to be in default of the maximum amount of indebtedness; or {vi) a
Mernber 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 sell all of said Member's
Membership Interest (the “Offered Interest”} in the Company to the Company and
the Remaining Member{s). For purposes of Section_3.04{d}{1){vi), the Company’s
aption to redeem said Membership Interest shall 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-Qut Price of the Offering Member's entire Offered Interest in the Company
determined under Section 3.04(e). For thirty {30} days after it has been notified of
the determination of the Buy-Out Price (“Company Option Period™), the Company
may etect 1o redeem the Member's Offered interest for the Buy-Out Price and Terms.
if the Company timely rnakes that etection, then the Company shall redeem, and
the Offering Member or the Offering Member's legal representative or successor
shall sell to the Company, the Offering Member's Offered Interest in the Company at
the Buy-Out Price and Terms.



(2}

3

If the Company does not elect to have the Buy-Out Price determined in accordance
with Section 3.04{e) or, after the determination of the Buy-Qut FPrice, does not elect
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
tive {5) days after the sooner of such rejection or the expiration of the Company
Option Period (if applicable). if the Buy-Out Price has not been determined duting
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 Section 3.04(g). The
Remaining Member(s) ‘shatl have thirnty (30) additional days from the later of the
determination of the Buy-Out Price or Notice of Rejection to determine if the
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 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 redeemed by the Company, the purchasing Remaining
Member(s) shall have the option {for an additional five (5} days) to purchase the
unpurchased Offered Interest. If the Remaining Member(s) praperly 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 Remammg Member{s} do not purchase all of the Offered Interest,
unless the Manager agrees otherwise; the successor 1o the Member shall be and
remain a mere interest holder in the Company, shall not be admitted as a Member,
shall have only the restricted rights pursuant to the last sentence of Section 3.03(a),
and shall have only the access right affirmatively granted in the last sentence of
Section 3.03(a). '

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 “Qffered
Interest”) in the Company at and on the Buy-Out Price and Terms.

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

Section 3,04(d){2), the Buy-Out Price shail be determined pursuant to Section
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) #f the Company does not exercise its option to redeem the Offered interest
pursuant to Section 3.04{d)(3), the Company shall 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 shali 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 Coempany has not exercised its option 10 redeem the
entire Offered Interest pursuant to Section 3.04(d}{3), said Remaining Member
must exercise his, her, or its option to purchase the Offered Interest to the extent
of such proceeds. if the Remaining Member(s) and/or the Commpany properly
exercise their option(s), the Otfering Member (or said Offering Member’s
personal or legal representative) shalt selt and the Remaining Member(s) and/or
the Company shall purphése or redeem said Offering Member's Offered Interest
at and on Buy-Out Price and Terms.

(i)} if the entire Offered Interest is not purchased by the Remaining Members and/or
redeemed by the Company pursuant to Section 3,04(d)(3)(i) and/or Section
3.04(d){4}(ii}), the Company shall redeem the unpurchased Offered interest
uniess there is a legal impediment or contractual restriction preventing such
purchase; and if there is such a legal impediment or contractual restriction
which cannot be reasonably '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-Qut Price.

(M

(2)

Purchase Price Per Percent of Membership Interest for Voluptary Transfers. The
Price for each percent of Membership Interest in the Company being offered
pursuant to Section 3.04{b) hereof shall be, at the Purchaser’s election: (a) the
Stipulated Fair Market Value; of {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.

Purchase Price Per Percent of Membership Interest fos Involuntary Transfers.or
Transfers.at Death. The Price for each percent of Membership Interest in the
Company being offered pursuant to any other Section other than Section 3.04(b)
shatl be the Stipulated Fair Market Value unless the parties unanimously agree
otherwise.



{f) Jerms.

{1) Subject 10 Section 3.04(f)(2) hereof, the Buy-Out Price to be paid to an Offering
Member {(or, as applicable, an Offering Member's pergbnal or legal representative)
under Section 3.04{b} or Section.3.04(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 equal fnonthiy 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 untit the purchase ptice has
been fully paid. The unpaid balance may be prepaid at any time without premium or
penalty. 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 counsei for the Purchaser(s), which shall transfer to the Purchaser(s) good and
marketable title to the Offering Member's Offered Interest in the Company, free and
clear of all liens, claims and encumbrances; and the Purchaser{s}, if requested 10
do so by the Offering Member (or the Offering Member's personal or legal
representatives), shatlt execute and deliver the promissory note of the Purchaser(s},
generatly in the form attached hereto as Attachment B, for the Buy-Out Price,
containing a right on the part of the holder to accelerate payment in the event of any
default. To secure the note, the Purchaser(s) shall execute and deliver to the seller a
security agreement and financing statements covering the Offered Interest which
has been purchased/redeemed. The Purchaser(s} is/are hereby designated as the
Member’'s attorney-in-fact for the purposes of removing the Offering Member’s
name from the Compgny‘s roster of Members and for the purpose of transferring the
Oftering 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 not the instatiment payments pursuant to Section 3.04({}(1)
above have commenced, said Purchaser.shall (within five (5) days of receipt thereof)
pay 1o 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) Paymentfor Company Property. The amount to be paid to a Member or a Member's
persaonal 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) Vote on Purchase. A Member may not vote on the purchase of his, her or its interest in the

Company pursuant to this Section 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) Admission of Additionat Members. 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 wntten Joinder in the form of Attachment C consenting to be bound by ati of the
terms of this Agreement and a Spousal Consent and Agreement {if appticable) in the form of
Attachment D. Further provided, if an S Election has been rmade that such new Member
must quatify as a shareholder of an S corporation.

(il Noarvecognition of Certain Transters. The Company and the Manager will not, nor be
" competted to, recognize any transfer, orissue any certificate representing any Membership
interest to any person who has not delivered to the Company a written undertaking to be
bound by the terms and conditions of this Agreement in the form of the Joinder attached
_hereto as Attachment C and a Spousal consent snd Agreement (if applicabie) in the form of
Attachment D.

ARTICLE IV - FINANCIAL AND TAX MATTERS

4.01 Ipitial Capital Cootributions. The initial Capital Contribution that each Member has made
or is deemed to have made to the Company is set forth on Attachment A hereto.,

(a) Additionat Capitat Contributions. The Manager(s) may, upon the majority vote of the
Manager(s}, request the Members to make pro rata additional contributions 1o the
capital of the Company {an “Additional Capital Contribution”). For the avoidance of
doubt, a Member shall 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
obligated or required under any circumstances to restore any negative balance in the
Member’s Capital Account. If a Member fails to make its pro rata Additional Capital
Contribution {a “Nen-Cantributing Member"), the Manager(s) shall, at his discretion,
elect to deem the armount of Additional Capital Contribution that the Non-Contributing
Member faited to contribute as: {i) a ioan made by the other Members who chose to
contribute their pro rata Additional Capitat 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-Caontributing 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 all payments otherwise due to the Nan-Contributing Member being
paid first to the Lending Member(s) and, only after repayment of the Capital Cait Loan,
then ali 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—Eiecting Member”}, 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 contritiute its pro rata share of the Additional
Capital Contribution as determined by the Manager, then the Percentége Interests of all
Members shall be adjusted, without further notice or other action of any kind by any
party, as foltows: the adjusted Percentage Interests of each Member shall be an,
amount [expressed as a percentage) that equals the quotient of (1) all Capitat
Contributions of such Members made as of the adjustment date divided by {2) the
aggregate amount aof all Capital Contributions by all Members as of such date.

(b) Nainterest. Interest shalt not be paid on or with respect to the Capital Contribution or
Capital Account of any Member.

{c) No.Right 1o Return.of Capital Contributions. Although the Manager may direct the
Company to make distributions ta the Members from time to time as a return of their
Capital Contributions, a Member shatt 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) Percentage loterests. The Percentage Interest of each Member shall he as set forth in
Attachment A.

4.02 Capital Accounts. At all times while there is more than one Member, a Capltal Account shall
be estabtished and maintained on the books of the Company for each Mémber.

{a) TaxPravisions. The allocation and capital account maintenance provisions of Treasury
Regutations under Sectian 704 of the Internal Revenue Code are hereby incorporated
by reference, including a “quatified income offset” within the meaning of Treas. Reg.
Section 1.7041(b}{2){ii{d), the rules regarding allocation of “partner nanrecourse
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” under Treas. Reg. Section 1.704-2(i}{4}, and the limitation on atlocation 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)(u){d) as
modified by Treas. Reg. Sections 1.704-2(g)(1) and 1.704-2(i}{5}. R

{b} Contributed Property. To the extent confributed property has a fair market value at the
time of contribution that differs from the contributing Member's basis in the property,
and to the extent the carrying value of property of the Company otherwise differs from
the Company's basis in such property, depreciation, gain and loss for capital account
purposes shatl 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 for tax 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 Allocation of Profits or Losses. At atl times while thete is more than one Member, Profits or
Losses shalt be allocated to the Members in accordance with Percentage Interests, except as
otherwise provided in Section 4.02.

4.04 Distributions.

(a) General Rule. Subject to Section 4.04(b) hereof, distributions of cash and/or other
assets or property of the Company, from whatever source {including, without limitation,
net proceeds of Company operations and sale, and financing or refinancing of Company
assets) shall 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 for such items as the Manager(s) shall determine, including, without
limitation, working capital, maintenance of bonding capacity, capital expenditures,
acquisition of other assets by the Company and the satisfaction of liabilities {including,
without limitation, contingent liabitities). ~

{b} Minimum Distribution. With respect to any taxable year of the Company in which
Members are allacated taxable income for Federal income tax purposes (and for this
purpose all items of income, gain, loss or deduction required to be separately stated
pursuant to Section 703 of the Code shall be inctuded in the calculation of taxable
income (other than 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 Section 4.Q4(b)), within ninety (90) days after the
close of that taxable year, no less than the amount determined by multiplying the
Cormpany’s taxable income {(computed as set forth in this sentence) by the highest
composite Federal, state and local income tax rate applicable to any Member. For
purposes of the preceding sentence, the Company’s taxable income for a year shall be
reduced by any net loss of the Company in prior years that has not previously been so
taken into account under this Section 4.04{b). Nothing herein shall require the
Comparty 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 Manages(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 Returns. The Manager shall arrange for the preparation of atl 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 TaxElectigns.

(a)

(b)

(c)

Authorization to Elect Taxation as S Corporation. The Members acknowledge that the
Campany may make an S election to be taxed as an S carporation for Federal and state
1ax purposes under Section 1362 of the Code (the “S Election”). Inthe eventan S
Election is to be made, each Member agrees to ptomptly execute any reqguired
documentation to effectuate such S Etection, including but not limited to any Internal
Revenue Service form(s) required for such election and an Amended and Restated
Operating Agreement, if deemed necessary by the Company. Notwithstanding the
foregoing, each Member hereby designates the Manager as each Member's attorney-in-
fact for the purposes of executing any required documentanon to effectuate the 5
Election. This power is coupted with an interest and is irrevocable. In such event, alt
provisions of this Agreement and the Company’s Certificate of Organization are to be
construed so as to preserve such 5 Election. Further, if an S Election is made, any
partnership tax provisions set forth herein that conflict with the preservationof the §
Election and taxation as an S corporation, mcludmg but not limited to Section 4.02(a},
Section 4.02(p). Section 4,0Z(d){3} and Section 4.08 hereof, shall be of no force and
effect and shall be deemed removed without further action by the Members.

Qualification as S Corporation. inthe 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 distribqtion and liquidation proceeds in accordance with Treasury
Regulation Section 1.1361-1{1); {iii) there shall be no more than one hundred (100)
Members of the Company in accordance with Code Section 1361(c}; (iv) no Member
shalt be a nonresident alien or any Person who would not be a permissible Membership
interest hoider for S Electlon purposes; and {v) no Member may take any action which
jeopardizes (or may jeopardqze) the S Etection,

Preservation of the 5 Election, if Made. In the event that an S Election is made, if any

 Member shall desire to Assrgn any of such Member’s Membership Interest in

accordance with the terms of this Agreement, then in addition to any other
reqmrements hereunder the intended transferee shall deliver to the Company an
opinian of counsel that continued ownership by the intended transferee of such
Membership Interest will not result in the termination of the Company’s S Election.
Such opinion shatl be accompanied by a binding agreement of the intended transferea
not ta take any other action that would, directly or indirectly, cause the termination of
the Company’s 5 Election, if in effect at that time. Any purported or intended transfer of
Membership Interest that, in the reasonable opinion of counsel to the Company, would
have the effect of terminating the S Election if in effect at that time shall be void and of
no effect, uniess the Company and all Members otherwise agree,
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{d) Additional Elections.to be Made. To the extent permitted by applicabte tax law, the
Cpmpany may make the following elections on the approprriate tax returns:

{1) to adopt the calendar yéar as the Company's taxable vear;

(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 writtén 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 adjtisted 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) Doilars 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 Election if in effect.

4.08 Partnership Representative.

{a}) Solong asthe Company is, for federal tax purposes treated as a partnership and does
not elect 8 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 all 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 forward 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 Withholding.

Unless treated as a Tax Payment Loan, any amount paid by the Company for or with respect to
any Member on account of any withholding tax or other tax payable with respect to the incorne,
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 ireated as a distribution to the Member for all purposes of this Agreement.
To the extent that the armount required to be remitted by the Company under a Withholding Tax
Act exceeds the amount then otherwise distributable to the Member, the excess shalt
constitute a loan from the Company to the Member (a “Tax Payment Loan™}. Each Tax
Payment Loan shall be payable upon demand and shall bear interest, from the date that the
Company makes the payment to the relevant taxing authortty at the applicable 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 alt Tax Payment Loans of the
Member and then to the repayment of the principal of all Tax Payment Loans of the Member.
The Manager shali take ail actions necessary to enable the Company to comply with the
provisions of any Withhotding Tax Act applicable to the Company and to carry out the
provisions of this subsection.

4.10 Advances. by Members.

tf the Company does not have sufficient cash to pay its obligations, a Member may agree, with
the consent of the Manager{s), to advance all or part of the needed funds to or on behalf of the
Company. An advance described in this Section 4.10 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 V- MANAGEMENT

5.01 Management by Manager.

(a) Exclusive Responsibility.

{c}

(1) Subject to Section 5.01(c) and Section 5.01(d) hereof, 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 initiat Manager of
the Company. A Member, as such, shall not take part in, or interfere in any manner
with, the management, conduct or controf 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 shatt nat 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
asseis of the Company.

{3} The Company may act only by actions taken by or under the direction of the
Managetr(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 file documents on behalf of the Company.

{4} Should Matthew Dietz resign as Manager, a new Manager shall be elected by a
majority vote of the Membership Interests. Matthew Dietz may notbe removed as
Manager without hig consent.

Delegation. The'Manager may detegate 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. If the Manager appoints an officer of the Company with a
title that is commonly used for officers of a business co'_rporation, the assignment of
such title shall constitute the delegation 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 heid by the same Person. The
salaries and other compensation, if any, of the officers and agents of the Company shatt
be fixed from time to time by the Manager(s).

Action by More than One Manager. 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 shall be
autharized by a majority of the Managers.
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(d)

(e}

Limitation. 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 $10,000.00;

{3) make capital 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 liability compéfny or any other entity, whether or not the Company shall be
' the surviving entity of such merger or consolidation;

{6) sell all or substantially alt of the Company’s assets o any person or entity;
(7) divide into two (2} or more limited Liability companies; of

{8} engage in any similar husiness transaction.

Deadlock Resolution.

in the event of a “Deadiock” (as defined betow) among the Managers (if there shall be
maore than one) or the Members {pertaining to a decision on which they are eligible to
voie), 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
deadtocked in the determination of a material matter, the Managers or the Members,
whichever the case may be, remain unable to break the deadiock, and irreparable injury
to the Company is thréatened 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
Deadtock 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 neutrat tiebreaker untit such time as the Deadtock is
resolved. The Provisional'Manager {or Provisionat Member) shall act only for the
purpose of breaking ani: Deadlock and shait not be deemed to be a Manager (or
Mamber) for any other purpose. in the event the Managers or the Members, whichever
the case may be, are unable to agree upon {vvho will serve as the Provisicnal Manager (or
Provisional Member), each of the Managers or groups of Managers (or the Members or
groups of Members) shatt appomt one independent person, and those persons so
appointed shall choose the Prowslonai Manager (or Provisional Member).
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5.02 Non-exclusive Service. The Manager(s} need not devote semces to the Company on a
substantially full time basis and need only devote so much time to the Company'’s activities as
the Manager(s} determines to be necessary for the efficient conduct thereof.

5.03 Subsiitution, Withdrawal and Appointment of a Manager.

{(a) Substitution of a Manager. 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). In the event
that there is only one Managér. action to remove a Manager shall not be effective untila
replacement Manager has been elected by the Members.

{b} Withdrawal of a Manager. A Manager may withdraw from the position of Manager upon
written notice to the Company. If there is more than one Manager, such withdrawal shalt be
effective as of the date of the natice. 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) Aprintmem_Qf,aMamggf. if there is anly one (1) Manager, such Manager may appaint g
second Managder.

5.04 Conflicts of {nlerest.

{a} OtherBusiness Opportupities. Subject 1o 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 and/or 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} Interested Transactions. 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 facts 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 s
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 of Liability.

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 criminal statutes and under Federal, state and
local laws imposing liability on managers for the payment of taxes) for any action taken, or any
faiture to take any action, unless the Manager's conduct constitutes self-dealing, willful
misconduct or recklessness. No amendment or repeat of this Section shalt apply to or have
any effect on the liability or alteged 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 accurring prior to the
effective date of such amendment or repeal. If the Act is amended to permit a Pennsylvania
iimited liability company to provide greater protectnon from personat liability for its managers
than the express terms of this Section, this Section shall be construed to provide for such
greater protection.

5.06 AnnualCompensation.

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

ARTICLE V) - MEMBERS
6.01 Limited Voting Rights of Members.

Each Member shall only have thase timited voting rights as specificatly 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 shall equal the Percentage interest of the Member times 100 (for example, a
Member whose Percentage Interest is 35% shall be entitled to cast 35 votes).

6.02 No Action by Members.

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 shall be authorized upon receiving the affirmative vote of a majarity
of the votes cast by all Members entitied to vote thereon. Recording the fact of abstention
does not constitute casting a vote. )

8.03 Meetings of Members.

(a) Quorum. A meeting of the Members shall not be organized for the transaction of

business unless 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 particutar matter to be

acted upon at the meeting shall constitute 3 quorum for the purposes of consideration
and action on the matter. The Members presétit at a duly organized meeting can
continue to do business until adjournment notwithstanding the withdrawal 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 adjourn the meeting to such time
and place as they may determine. '

{b} Location. All 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) Adjournment. The chairman of the meeting of the Members present and entitled to vote
shall have the power to adjourn a meeting from time to time, without any notice other
than announcement at the meeting of the time and place at which the adjourned
meeting will be held.

{d) Callt of Meetings. A meeting of the Members for any proper purpose or purposes may he
called at any time by a Manager or by Members entitled to cast at teast fifty (50%)
percent of the votes that all Members are entitled to cast at the particutar meeting;
provided the calting Members/Manager gives notice (subject to Section 6.03(g) 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
tocation of the meeting, '

(e} Naotices. Notice of a meeting of Members shall be given to the Memb'ers either
personally or by sending a copy thereof:

By first class 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 shall be deemed to have been given when deposited in the
United States mail or with the courier service.

By facsimile transmission, email or other electronic communication to the facsimile
number or address for emait or other electronic cormmunications 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. 7

{f) Waiver of Notice. A waiver of natice of a'meeting signed by a Member entitled to the
notice, whether before or after 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
abjecting to the transaction of any business on the ground that the meeting is not
lawfully called or canvened.

6.04 Proxies.

(a) General Rule. Every Member entitled to vote at a meeting of the Members or to express
consent or dissent without a meeting may authorize another Pers'_bn to act for the
Member by proxy. The presence of, or voté or other action at a meeting of Members by,
or the expression of consent or dissent by, a proxy of a Member shatl constitute the
presence of, or vote or action by, or consent or dissent of the Mermber.
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(b} Minimum.Requirements. Every proxy shall 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 glectronic transmission by the Member, or a photographic,
photostatic, facsimile or similar reproduction of a writing executed by the Member shall
be treated as properly executed for purposes of this section if it sets forth a confidential
and unique identification number or ather mark furnished by the Company to the
Member for the purposes of a particular meeting or transaction.

{c) Revocation. 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 unrevol_céd proxy shall not be valid after 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 ar incapacity is given to
the Manager.

6.05 ConductofMeetings.

All meetings of the Members shalt 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
shall determine the order of business and the procedure at the meeting, including such
regulation of the manner of voting and the conduct of discussion as seem to him or herin
order.

6.06 Actionby ConsentorRemote Participation.

{a} Action by Consent. Any action required or permitted 1o be taken at 2 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 entitied to cast the minimum number of votes that
woutd be necessary to authorize the action at a meeting at which alt 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 shalt not become effective until after at least ten {10} days’ written notice of
the action has been given to each Member entitted to vote thereon who has not consented
thereto.

{b) Remaqte Patticipation. The presence or participation, including voting and taking other
action, at a meeting of Members, by conference telephone or other electronic means,
inciuding without timitation the Internet, shatl constitute the presence of, or vote or action
by, the Member.
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6.07 Voting by Jaint Holders.

Where a Membership Interest is held in any form 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 upan whether the Membership interest heid by them shall be
voted ar upon the manner of voting the Membership Interest, the vating of the Membership
Interest shall be divided equatly amaong the Persons without prejudice 1o the rights of those
Persons among themselves.

G.OB_NQ_Liabﬂit_y_otlﬂembﬂs. I

The Members, as such, shall not bé liable for the debts, obligations or liabilities of the
Company except to the extent requured by the Act.

6.09 Member OJJUgatlonBegardmgMamage '

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) notify the Manager in
writing thirty (30) days, pnor to bemg married (provided such timeframe is possible); and (b} use
his or her best efforts to obtam an executed Spousal Consent and Agreement inthe form of
Attachmeni.D 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 s:mrlar proceedings such Member shall be deemed to make an Offer
to sell all of such Member’s Membersh:p Interest in the Company to the Company and the
Remaining 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 VI - INDEMNIFCATION OF MANAGERS, OFFICERS
AND OTHER AUTHORIZED REPRESENTATIVES

7.01 _Indemnification.

(a)

(b)

Inderonification of Covered Persons. Except as expressly prohibited by Law, the Company
shall indemnity, defend and hotd harmiess each Covered Person from and against any and
all debts, losses, claims, damages, costs, demands, fines, judgments, contracts (implied
and expressed, written and unwritten), penalties, 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 alleged act or omission by such Covered
Person arising out of such Covered Person's activities taken primarity 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. Notwithstanding the foregoing, indemnification shall not
be available under this Section where the acts, omissiorns or alleged acts or omissions
upon which an actual or threatened action, proceeding or claim is based constituted willful
miscongduct, recklessriess,'pr a knowing violation of {aw.

lndemnification. Pracedure. 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”) shall 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 respect
thereto as the Campany may reasonably request, but no failure 1o dive 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 Section 7,01(b)}{3), the Company shall have the right, exercisable

by written notice {the “Notice”) to the Indemnified Party (which Notice shall state that
the Company expressly agrees that as between the Company and the Indemnified
Party, the Company shalt 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 Claim, to assume the defense of the Claim, using counsel selected
by the Company and reasonably acceptable to the indemnified Party. If the Company
fails to give the Indemnified Party the Notice within the stated fime period, the
Indemnified Party shall have the right to assume control of the defense of the Claim
and ali Damages in connection therewith shali be reimbursed by the Company upon
demand of the iIndemnified Party.
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(3) The Company shall not have the right to assume the defense of a
Claim:

() seeking an injunction, restraining order, declaratory retief or other non-monetary
relief against the indemnified Party (whether or not the Company is atso narmed
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 tegal or equitable defenses
available to the Indemnified Party that are different from those available to the
Company.

(4) A party defending a Claim shall not have the right to compromise or settle any claim for
non-monetary retief against any other party without the other party’s consent. A party
defending a Claim shall not have the right to compromise or settle any claim for
monetary relief 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 1o consent to a compromise or settlement of a Ctaimif in the
reasonable judgment of the Indemnified Party the comprom:se or settlement wowild
have a continuing material adverse effect on the Indemnified Party $ business
(including any material impairment of its retationships 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 Claim were newly filed at that tqme the Indemmf:ed Party shall
have the same rights as if the Company never assumed the defense of the Claim.

{6) The Company or the Indemnified Party, as the case may be, shail aiways 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 Indemnifiet Party shalt cooperate in the defense or
prosecution thereof and shall fumish such records, information and testimony, and
attend such conferences, discovery proceedings, hearings, trials and appeals as may
be reasonably requested in connection therewith.

Right to Advancement of Expenses. 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 Section 7.01{a).
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{d} insurapnce. 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 shail determine, against any tiability 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, regardiess of whether the Company would
have the power to indemnify such Person against such liability 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 under this Section 7.01 and containing such other procedures regarding
indemnification as are appropriate.

(e} Non-Exclusivity of Rights. The rights conferred on any person by this Section 7.01 shall not
be exclusive 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 otherwise.

{f) Amepndment or Bepeal. Any repeal or modification of this Section 7.01 shall 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) Changes.inLaw. References in this Section 7.01 to taw 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) inthe case of any change that limits the indemnification rights or the rights to
advancement of expenses that the Company may provide, the rights to
indemnification and 1o the advancement of expenses provided in this Section 7.01
shall éontinue as theretofore agreed upaon to the extent permitted by taw; 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 Company was permitted to provide prior to the change, then
the rights to indemnification and the advancernent of expenses shall be so
broadened to the extent permitted by (aw.

(h) Applicabiiity. The provisions of this Section 7.01 shall be applicable to alt actions, suits or
praceedings commenced after its adoption, whether such arise out of acts or omisstons
which occurred prior or subsequent to such adoption and shail continue as 10 3 person
who has ceased to be a Covered Person, and shall inure to the benefit of the heirs and
personal or legal representatives of such person.
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ARTICLE Vilf - B_C_)C_)KS._RECORDS. REPORTS, AND BANK ACCOUNTS
8.01 Maintenance of Books.

{(a) Einancial Records. The Company shalt keep books and records of accounts which shati 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) Company Records., In addition to the financial records required to be maintained under
subsection {a), the Company shall keep the following records:

{1) Alist setting forth the full name and {ast known mailing address of each Member
and Manager.

i2) A copy of the Centificate and ali 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 atl amendments thereto, and copies of any operating agreements
no longer in effect.

(5) Minutes of the permitied proceedings of the Members, if any.
8.02 Reports.

{a) InGeneral. The Manager(s) shall be responsible for the preparatlon of financial reports of
the Campany and for the coardination of the fmanc«at matters of the Campany with the
Company s certified public accoumtants. The financial statements described in
subsections (b} and {c) shall be prepaered in accordance with accounting principles
generatly ernployed 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} AnnualReports. On or before the ninetieth (30th) day following the end of each fiscal year
of the Company, the Manager(s) shall cause each Membaer ta be furnished with any
information of the Company necessary to prepare said such Member's state and federal
income tax returns,

{c) Quartezly_Rngrts On or before the sixtieth (60th) day following the end of each calendar
quarter, the Manager(s) shall cause each Member to be furmshed with a balance sheet, an
income statement, and a statement of changes in Members® capttal of the Company for, or
as of the end of, that calendar quarter, which have been prepared mternauy by the
Company.

(d) Other Reports. 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 Financial Accounts.

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 commingle the Company s funds with the funds of any
Member; however, Company funds may be mvested in a manner the same as or similarto a
Manager’s investment of said Manager’s own funds or investments.

'ARTICLE IX - DISSOLUTION, UQUIDATION, AND TERMINATION

9.01 Dissolution.

The Company shall dissolve, and its affairs shall be wound up, upon the first to occur of the
following:

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

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

9.02 Liquidation and Yerrpination.

(a) Procedure. On dissolution of the Company, the Manager(s) shall act as liquidator or
may appoint one or more representatives or Members as liquidater. The liquidator shall
proceed diligently to wind up the affairs of the Company and make final distributions as
provided herein and in the Act, so0 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 liguidation shall be borne as a Company expense. Until final
distribution, the lsqwdator shatll continue to operate the Company properties with att ot
the power and authority of the Manager(s). The steps to be accomplished by the
liquidator are as follows:

(1) as promptiy as possible after dissolution and again after final liquidation, the

(2)

tiquidator shail cause a proper account:ng to be made by a recognized firm of
certified public accountants of the Company s assets, liabilities, and operations
through the last day of the catendar month in which the dissolution occurs or the
finat liguidation is completed, as appticable;

the liguidator shall first pay, satisfy or discharge from Company funds atl of the
debts, liabilities and obhgauons of the Company to its creditors (including, without
limitation, all expenses incurred in liquidation and any advances described in
Section 4,10} or otherwise make adequate provision for payment and discharge
thereof {including, without limitation, the establishment of a cash escrow fund for
contingent liabilities in such amount and for such term as the liquidator may
reasonably determine), alt in accbrdancg with the provisions of the Act as may be
applicable;
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(3) after alt of the payments required by paragraph {2) have been made, any remaining
assets of the Company shall be distributed to the Members as follows, untess any of
such distributions would be deemed to create a second category of Membership
Interest for S Election purpases or otherwise conflict with the S Election, if an S
Election is then in effect:

(1) the liquidator may selt any or all Company property, including to Members, and
any resulting gain or loss from each sale shalt be computeéd and atlocated to the
Capital Accounts of the Members;

{ii} with respect to all Company property that has not been sold, the fair market
value of that property shall be determined and the Capital 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
reflected in the Capital Accounts previously 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 (i), the remaining assets
shall be distributed to the Members in an amount equal to the credit balance in
each of their Capital Accounts, after giving effect to all contributions,
distributions and allocations for ali periods; and

{iv) the remaining assets shatl be distributed to the Members in accordance with
their respective Percentage interests.

{b} Distributions. All distributions in kind to the Members shall be made subject to the
liability of each distributee for costs, expenses, and liabilities relating to the assets
distributed in kind theretofore incurred ar 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 and/for property to a
Member in accordance with the provisions of this Saction constitutes a camplete 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 funds to the Company, he, she or it has no claim against
any other Member for those funds.

9.03. Deficit Capitat Accounts.

Notwithstanding anything to the contrary contained in this Agreement, and notwithstanding
any custom or rule of {aw 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
pursuanti to this Agreement to alt Members in proportion to their respective Percentage
Interests, upon dissolution of the Company such deficit shall no be an asset of the
Company and such Members shall not be obligated to contribute such amount to the
Company to bring the balance of such Member's Capital Account to zero.
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5.04. Certificate of Dissolution and Certificate of Termination.

As part of the winding-up of the Company, the Members may file a Certificate of Dissolution
with the Department of State of the Commonwealth of Pennsylvania. On completion of the
liguidation 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.

9.05 Inadvertent Termination.

The Company shall not be dissolved upon the gccurrence. of an event under Sections 8871
(a)}(3) of the Act. ) -

ARTICLE X - RESTRICTIVE COVENANTS

10.01 Proprietary Information and Confidentiality.

(a}

(b}

Proprietary information. “Proprietary information” is defined for purposes of this
Agdreement as consisting of, but not limited to: information, materials or records which
relate to: {i) the Company s past, present or future products, services, research,
development, lmprovements ‘inventions, processes, techniques, designs or other
technical data, lists of authorized dealers, distributors or supptiers, client and client
prospect information, client and client prospect lists, client-and client prospect data
bases, employee and employee prospect tists; information,-and data bases, costs of
providing services, price lists, fee schedules, contract information or other

~ compilations for marketing or development; (i} administrative, management, financial,

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” shall include name, title and position of contact persons,
rates, contract terms and conditions, needs, preferences, concerns, corporate
personality and other information that is useful in obtaining and maintaining the client’s
repeat business and good will All such informa'tibn, including any materials, software or
documents containing such information, even if such information should b determined
nat entitled to protection as a trade secret of Company, shall be considered by
Company as proprietary and confidential.

Confidentiality. The Members agree o preserve and protect the confidentiality of the
Propnetary Information and atl physicat forms thereof, whether disclosed ta the
Members before this Agreement is signed or afterward. in addition, the Members shali
not
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(i)

disclose or dlssemmlate the Proprietary Informat:on to any third party who does not
havea {egmmate busmess need to know; (i} copy, transrnlt reproduce, of remove
Proprietary Information from the Company s premises without a vatid business

purpose; or (iii) use Proprietary Intormation for the benefit of any Member or for the
benefit of any third party.

{c) Ownership of Proprietary information.

(1)

{2)

The Members acknowledge and agree that all Proprietary Information i is the property
of the Company. Each Member agrees 1o deliver to the Company all documents and
other tangibte iterns containing Propnetary Information immediatety upon such time
as the Member no longer owns a Mermbership Interest in the Company; provided,
however, such Member may retain copies that are reasonably requrred to retain for
tax purposes, and any copies of records or documents that establish or directly
relate to rights, claims or defenses such Member may have with respect to the
Company, the Remaining Members and/or third parties.

The Members understand and agree that all clients of the Company and ctient
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 chents 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 ot client
praspects of the Company upon such time as he or she no longer owns a
Membership | lnterest in the Company.

ARTICLE Xt - GENERAL PROVISIONS

11.01._Notices.

{(a) Tothe Members. Any notice required to be given to a Member under the provisions of

this Agreement | or by the Act shall be given either personally or by sending a copy
thereof:

(Y

{2

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

By facs:mute transmussuon email or other electron:c 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} TotheManager orthe Company. Any notice to the Company or the Manager must be
given to the Manager at the following address: 1100 Pleasant Drive, Pen Argyt,
Pennsylvania 18072, or at such other address prdvided by the Manager.

11.02 Effect of Waiver or Consent.

A waiver or consent, express or implied, 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 obllgattons of that Person with respect to the Company ‘Failure on the part
of a Person to complain of any act of any Person orto declare any Person in default with
respect to the Company, |rr35pect|ve of how long that failure continues, does not con stitute a
waiver by that Person of his, her ar its nghts with respect to that default until the period of the
apphicable statute of limitations has run.

11.03 Amendment.

This Agreement or the Certificate may be amended from time 1o time only with the approval of
the Manager(s) and by the unanimous vote of the Members at any meetmg of the Members,

11.04 Binding Effect and Bights of Third Parties.

This Agreement has been adopted to govern the operation of the Company, and shall be
binding on and inure to the benefit of the Membaers 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 VIl. Except and only
to the extent provided by applicable statute no such creditor or other Person shall have any
rights under this Agreement.

11.05 Governing Law.

This Agreement shall be governed by and interpreted and enforced in accordance with the
substantive laws of the Commonwealth of Pennsyivania (mcludmg, without limitation,
provisions concerning timitations of actions), without reference to the conflicts of laws rutes
of that or any other jurisdiction, except that Federal laws shatl also apply to the extent
relevant,

11.06 Severabjiity.

If any provision of this Agreement or the application thereof to any Person or circumstance is
held invalid or unenforceabte to any extent, the remamder 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 taw.
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11.07 Arbitration.

Except for actions for specific performance or injunctive retief ar as otherwise provided in this
Agreement, the parties hereto shatt have the right to demand that any controversy ar claim
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 utitizing a
single arbitrator in accordance with the then current rules of the American Arbitration
Association, and judgment upon the award rendered by the arbitrator shall be final, binding
and may be entered rn any ‘court having jurisdiction thereof. The parties hereby consent to the
holding of arbttratron i Lehrgh or Northampton County, Pennsylvania, and consent to the
jurrsdrctron 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 Commaonwealth of Pennsylvania for any reason lack jurisdiction, any court with
jurisdiction shalt enforce this provision and enter judgment on any award.

11.08 Expenses.

Any Member who breaches this Agreement or faits to honor the commitments contained
herein will be liable for alt expenses, including costs and reasonable attorneys’ fees and
accountants’ fees, incurred by the Company, the Manager or any other Member{s) to enforce
this Agreement regardless of the outcome of the matter.

11.09 Execution. Lﬂ_CQUmﬁLDaﬂS

This Agreement may be executed in any number of counterparts, each of which shall he
deemed to be an original as against any party whose signature appears thereon, and ail of

which shall together constitute one and the same instrument.
11.10 Entire Agreement.

This Agreement constitutes the entire agreement among the 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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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as

of the day and year first above written.

N

COMPANY:

Champagne Linfnousipe Service LLC,
a Pennsylvania timited liability company

i Vo Vs

Matthew Dietz, Manager

MEMBERS:

?@0%«2\

Johr}‘FJJamdl Sr., Member

Mad‘Dog Globhal LLC
a Pennsylvania limited liability company

FANFEPLS

Matthew Dietz, President
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Member
Matd.Dog Global LLC
John F. Jaindl, Sr.

TOTAL

Attachment A

'MEMBERS AND OWNERSHIP
Percentage Interest Initial Capital Contyibution
50% $25,000.00
50% . . $25,000.00

100% $50,000.00



Attachment B

PROMISSORY NOTE

$300.000.00 September 1,2025

FOR VALUE RECEIVED, the undersigned (“Maker”) promises to pay to the order of John Jaindt,
{“Holder™), at such other place as Holder may from time to time designate, the principal sum
of One_Hundred Thousand Dollars ($100,00,00_) {the “Loan”), together with interest on the
unpaid principat balance outstanding from time to time, all as hereinafter set forth. Payments
of both principal and interest shalt be paid in lawful money of the United States of America
which shall be legal tender in payment of all debts and dues.

The foliowing terms shall apply 1o this Promissory Note:

1.

Interest. Interest on the outstanding principal balance of the Loan shall accrue at the
fixed rate of 4.25 percent {(.425%) per snnum, which represents the minimum rate
necessary to avoid the imputation of interest or original issue discount under the
Internal Revenue Code. Interest shall be computed on the actuat number of days
outstanding based on a three hundrad sixty {360) day year and accrued interest shall
he payable on the Maturity Date, as hereinafter defined,

Loan Term. f not sooner paid, the entire outstanding principal balance of the Loan, all
accrued and unpaid interest and any other payment due hereunder shall be due and
payable in five (5} consecutive equal annual installments of principal 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 batance ptus 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 ar from time to time without releasing, discharging, or affecting
the liability of such party.

Payment of Principal and |nterest. All payments hereunder, in Holder's Sole
discretion, may be applied first to the payment of accrued and unpaid interest and the
balance to the payment of principal.

Prepayment. This Promissory Note may be prepaid in whole or in part any time
without premium or penalty, provided, however, that each such prepayment shall be
accompanied by payment of all unpaid penaities and premiums, if any, which are due
plus all accrued and unpaid interest due as of the date of such prepayment. All partial
prepayments of principal shall be applied to any principal instalumnent payments in the
inverse order of their maturity.
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Event of Default; Acceleratian. If any payment due hereunder is not paid within ten
(10) days after the date due, then Holder, in Holder's sole discretion and withaut
notice of demand, may declare the entire unpaid principat balance plus accrued
interest and all other sums due hereunder :mmedaately due and payable. Failure by
Holder to exercise this option shall not constitute a waiver of the right to exercise the
same in the event of any subsequent default.

Caosts and Expenses; Waiver by Maker. Maker shall pay to Holder and reimburse
Holder for any and all costs and expenses, including 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 coliect this
promissory.Note, but whether or not any such action is commenced by Holder. Maker
waives presentment, protest and demand notice of protest notica of dishonor and
nonpayment of thns Promrssory 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 llablllty ot any Maker hereunder. ‘Promussory Note and expressly agrees
that this Promissory Note or any payment hereunder may be extended from time to
time without in any way affectmg the liability of any Maker hereunder. that this
Prom:ssory Note or any payment hereunder may be extended from time to time
without in any way affecting the liability of any Maker hereunder.

Cumulative Bemedies; No Waiver by Holder. The rights and remedies of Holder
hereunder shall be cumulative and concurrent and may be pursued singularly,
successively or together at the sole discretion of Holder, and may be exercised as
often as occasion therefor shall occur, and the failure to exercise any such right or
remedy shall in no event be construed as a waiver or release of the same or any other
right or remedy.

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

Headings. The headings used in Promissary Note are for convenience only and are not
to be interpreted as a part of this Promissory Note.
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Attachment C
JOINDER
THIS INSTRUMENT forms part of tl;;at certain Operating Agreement effective as of the

1* day of September, 2025, as amended, from time to time {the “Agreement”}, among
Champagne Limousine 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 acknowledged, hereby agrees that
the terms and conditions of the Agreement shalt be binding upon the undersigned as a
Mermber of the Company and such terms and conditions shall inure to the benefit of and be
binding ugon the undersigned and his/her applicable heirs, personal representatives,
successors and permitted assigns. ' SRS

IN WITNESS WHEREOF, the undersigned has executed this instrument this 1* day of
September 2025,

Print Name:

Address:



Att_act\mem_D.
sn&ds’AL CONSENT AND AGREEMENT

THIS INSTRUMENT forrns 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 Limousine Sennce LLC, (the "Cornpany '} and the Mémbers of the Company {as
such term “Members” is defined and used in the Agreement).

The undersigned hereby acknowledges that:

{a} he/sheisthe spouse of a Member who signed the Agreement;

{b} he/she has received a copy of the said Agreement and has read the Agreement in its
entirety;

{c} thewvelue of hisfher spouse’s Membership interest in the Company has been disclosed
to the undersigned in accordance with the Agreement;

(d) good and vatuable consideration, receipt and sufficiency of which is hereby
acknowledged, and intending to be tegally bound hereby, hefshe agrees that: (i) the
1erms and conditions of the Agreement shall be binding upon the undersigned; and (ji}
he/she waives any right to ownarship of hisfher 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 his/her 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) he/she has had the opportunity to consult with an indepandent 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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AttachmentE

STIPULATED FAIR MARKET VALUE OF THE COMPANY

As of September 15, 2025 the undersigned Manager(s) of Champagne erousme )

Service LLC, a Pennsylvanre limited lrabrlrty company (the “Company ), which represents ali
of the then exrstrng Managers of the Company, expressly agree and acknowledge for good and
valuabte consideration, that the Strpulated Fair Market Value is $300,000.00 based on per
percent of Membership Interest in the Company.

MANAGER(S)

T4 &y

" Matthew Dietz
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RCUD PUG SEC BUR
0CT 1 2025 ax10:45

CERTIFICATE NO: . .GROUP AND PARTY, PAP.U.C. NQ:
DOCKET #:

L ymovsine

CHAMPAGNE, LHIMOSUINE 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 @ commaon carrier, by motor vehicle, persons in Group and Party
service, from points in the counties of Northampton, Lehigh, Monroe, and
Carbon, to points in Pennsylvania, and return

issued:; September 15, 2025 Effective: Decembér 01, 2025

Issued Under authority of 52 PA Code Section 23.42

SUBMITTED BY:
Matthew Dietz / Owner - Manager
1100 Pleasant Dr.

Pen Argyl, PA 18072
610-863-5994



RULES & REGULATIONS

. 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.

Hourly rates commence at the time the vehicle arrives at the first pick up point of the
client and shall conclude at the tast drop-off point of the client.

Additional expenses necessitated by or incurred at the request"of the passengers,
inctuding but not limited to, highway toils, bridge tolls, entrance fees and parking, shatl
be added to the charge of the trip. Expenses for deriver’s lodging and meals while on
trips out of town which are in excess of ten {10} hours will be added to the basic charge.

. 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

Gratuity: A gratuity of 20% shall be added to alt of the carrier’s charges.

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.

. Deposits: All 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 wili be charged
an additional $25.00 fee.

Hourly Rates: - Prices are based on a 3 - 5:hour minimum service and are subject to change.
Prices are exclusive of tax and driver gratuity {travel charges May apply) Deposits 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: $225.00/Hour

Evening Hours: 6:00 PM to 8:00 AM
11-15 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

Wedding / Prom / Special Event Packages: The required gratuity of 20%, is not inciuded in these

packages.
Six hour package 11-15 Passenger Luxury Vehicle: $700.00
Additionat 30 Minutes, or any fraction thereof: $70.00/Haif Hour



——r

mE o TRUISTEY

718-80-01-00 20237 © C €01 30 50 004

CHAMPAGNE LIMOUSINE SERVICE LLC
110 PHEASANT DR :

.PEN ARGYL PA 18072

YYour account statement Contactus .
© For 08/29/2025 5 N 7 Rty

& TRUIST SIMPLE BUSINESS CHECKING [

Account summary )
Your previous balance as of 08/19/2025 $0.00
Checks . . - -0.00

. Other withdrawals, debits and service charges - -0.00

‘Deposits, credits and interest +.100,000.00
Your new balance as of 08/29/2025 . =$100,000.00
D__ehosifs, cradlts and interest
DATE . DESCRIPTION 3 T B AMOUNT(S)
08/20 DEPOSIT - ) ' - 25,000.00
08/26  DEPOSIT : - 75,000.00
Total deposits, credits and interast =5$100,000.00

w PACE 1 OF 2



gm.ERSDEPARTMENT 0F THE TREASURY

031252

INTERNAL REVENUE SERVICE
PHILADELPHIA PA 19255~-0023

Date of this notice: 08-11-2025

Emplover ldentification Number:
001252.693415.17631.29146 1 MB 0.672 532 39-3573047

g R gt efepebglppe it byl eopgebid oty filaad s Form: 55-4

Number of this notice: E€P %7% B

CHAMPAGNE LIMOUSINE SERVICE LLC

MATTHEW DIETZ MBR For assistance vou may call us at
1100 PLEASANT DR 1-806-829-4933

PEN ARBYL PA 18072

IF ¥0U WRITE, ATTACH THE
STUB OF THIS NOTICE.

WETASSIGNED YOU AN-EMPLOYER IDENTIFICATIOM-NUMBER ... . .. ..

Thank vou for applving for an Employer Identification Number (EIN). We assigned you
EIN 39-35730467. This EIN will identify vour entity, accounts, tax returns, and

dacuments, even if vou have no emplayees., Please keep this notice in your permanent
records,

Taxpavers request an EIN for their business. Some taxpayers receive CP575 notices
when another person has stolen their identity and are opening a2 business using their

information. If vou did not apply for this EIN, please visit, www.irs. gov/
einnotrequested.

When filing tax documents, making payments, or replying to any related carrespondence,
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
infarmation in vour account, or even cause yvau to be assigned more than oane EIN. If
the information is not carrect as shown above, please make the correction using the
attached tear-off stub and return it to us,

Based on the information received from yvou or yvour representative, vou must Ffile the
following forms by the dates shown.

Form 1065 0371572026

I¥ vou have gquestions about the forms or the due dates shown, vou can call us at the
phone number or write to us at the address shown at the top of this notice. IFf vou

need help in determining your annual accounting period {tax vear), see Publication
538, Accounting Perieds and Methods.

We assigned yvou a tax classification (corporation, partnership, estate, trust, EPMF,
atc.) based on information obtained from you or vour representative. It is not a
legal determination of vour tax classification and is not binding on the IRS. If vou
want a legal-determination of your tax classification, vou 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 Classification
Election. See Form BB83Z and its instructions for additional information.

RCUR PUC SEC BUR
OCT 12025 83135



EIN Assistant

Your Progross: 1. Sdentiny 2. Authanlicate 3 Addrosses” 4. Dotails

Congratulations! The EIN has been successfully assigned.

EiN Assigned:  39-3573047
Legal Name: GHAMPAGNE LIMDUSINE SERVICE LLC

The confirmation letier will be mailed to the applicant, This letter will bo the applicant's official IRS notice
and will contain impariant information reqarding the EIN. Allow up o 4 waeks far the le(ler ta atrive by
mail.

Wae strongly recommend you print this page far your records.

Click *Conlinue” to gel additisnat infonmalion aboul using the new EIN, GCanlinue >>

5. EfN Conflrmation

Help Topics

fecoived?

© Caninn EIN bo used botary
ihe confinmation iotier |s

R SN
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0014693409
COMMONWEALTH OF PENNSYLVANIA Pennsylvania Department of State
Department of State
Bureau of Corporations and Charitable Qrganizations -FILED-
PO Box 8722 '
Harrisburg, Pennsylvania 17105-8722 File #. 0014693403
CERTIFICATE OF ORGANIZATION - ; Date Filed. 8/4/2025
LIMITED LIABILITY COMPANY
Fee: 8125

DSCB;:15-8821 {rev. 2{2017}

In compliance with the requirements of 15 Pa.C.S, § 882] relating to certificate of organization), the undersigned
desiring to organize a limited liahility company, hereby certifies that:

Limited Liahility Campany Type

Filing type ' Domestic Limited Liability Company
Limnited hability company subtype Limited Liability Company

Limited Liability Company Name
Entity name Champagne Limousine Service LLC

Supporting Decuments

Name Consent Upload Consent ta Approgriation of Name - Champagne Limaousine
Service LLC EXECUTED.pat '

Effective Date
The filing shall be effective when filed with the Department of State

Registered Ottice
The address of this limited liability company's proposed registered office in this Commonwealth is
NORTHAMPTON

1100 PLEASANT DR
PEN ARGYL, PA 18072-1371

Qrganizers

Mame af individual or arganization Address

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

aleas jo0 1usulredsq vTURATASUUDg AQ PRATIOOY Wd £0:2 S20Z/v0/80 Q0IE-20604

Additional provisions, if any
Additional pravisions Ex. A - Champagne Limousine Service LLC.pdf

[ 1 guality for a veteranfreservist-owned small business fee exemption (see help)

Electronic Signature
IN TESTIMONY WHEREQF, the organizet(s) has (have} executed this Cerificate of Organization.

Matthew Dietz 08/04/2025
Matthew Dietz Date

Page 10of 3



EXHIBIT A ’
CERTIFICATE OF ORGANIZATION _

CHAMPAGNE LIMOUSINE SERVICE LLC

7. The Company is formed for the object 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 Penosylvania Uniform Limited
Liability Company Act of-2016, the Entity Transaction Law, and any other successor statutes,
and exercising all powers, rights and privileges and engaging in any and all activities necessary,
convenient, desirable or incidental to the foregoing.

Page
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