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ETAS ID: TM371991

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

RELEASE OF SECURITY INTEREST

RESUBMIT DOCUMENT ID: 900352250
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Homefed Bank F.S.B.

03/20/2000

Financial Institution:

RECEIVING PARTY DATA

Name: Global Van Lines, LLC

Street Address: 5001 U.S. Highway 30 West

City: Fort Wayne

State/Country: INDIANA

Postal Code: 46818

Entity Type: LIMITED LIABILITY COMPANY: INDIANA

PROPERTY NUMBERS Total: 3

Email:

Address Line 1:
Address Line 4:

Correspondent Name:

janine.rudolph@sirva.com
Janine E. Rudolph

5001 U.S. Highway 30 West
Fort Wayne, INDIANA 46818

Property Type Number Word Mark
Serial Number: 72316095 GLOBAL
Serial Number: 72318184 GLOBAL
Serial Number: 73144047 GLOBAL
CORRESPONDENCE DATA
Fax Number: 2604293135

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.

NAME OF SUBMITTER:

Janine E. Rudolph

SIGNATURE:

/Janine E. Rudolph/

DATE SIGNED:

02/04/2016

Total Attachments: 72
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DEAN G, RALLIS IR, {Siate Rar Mo. 942663
THOMAS A, JOHNSON (Siate Bar No. 138270}
BLAKELEY & RaALLIB uip

Cepter Tower

£58 Town Canter Drive, 6th Floor

Cnsts Mess, California 92836

Telophone: {714} 433-3500

Facsimile: {714} 433-360%

Email: deallis@brilpsom
Attomeys for Allied Worldwide, Inc.,

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA
SANTA ANA DIVISION

In e
ANAHEIM MOVING SYSTEMS, INC,,

Diebior and Debtor in Pogsession.

AT SANTA ANA, CALIFORNIS, IN THE ABOVEJUDICIAL DISTRICT, ON THE BATE

W

STATED BELOW:

Chapter 11

Ble, Cage No: 54 00-10338 LR (Aashein Moving
Systems, Ine}

Administratively consalidated withs

Fobal Moving Services, Ine. (S48 88103403
Gioha! Van Lines, Ine, (84 08-10341)

GVL Bouiprsnt Company, Inc. (88 08-10342)
GVE, Ine. (34 80-18343)

Lyon Ves Lines, Ine. (84 §0-10344)

Global Worldwhds, Ine. (84 00-10345)

Lyon Worldwide Shipplag, Ine (54 0018348}

sk ORDER APPROVING SALE
OF CERTAIN ASSETS AND ABSUMPTION
AND ASSIGNMENT OF CERTAIN
UNEXPIRED CONTRACTS, FREE AND
CLEAR OF ALL LIENR, CLAIMS AND
INTERESTE

Dimter Banch 30, 2000
Time: (% am
Place: Couwrtroom S50
Ronsld Reagan Federal Building and
United States Cowthouse
411 West Fournth Stoeet
Sonts Ang, Califomia 92708
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This mstier came on for hearing upon the motion of Ansheim Moving Systeras, Ine., Globsl
Moving Services, Ine., Global Vau Lines, Inc., GVL Equipment Company, Ine., GVL, Inc., Lyon
Yan Lines, Inc., Global Worldwide, Ins., and Lyon Worldwide Shipping, Inc., the jointly
adrninisiered Debiors sud Debtors in Possession hersin (collectively referred to hersin ss the
“Debtors” and the “Companies™} us the suthorized represeniatives of their respective Bankruptey
Estate (vollectively, “Estates™, by and trough thelr counsel Winthrop Couchot, captioned “Motion
for Onder Approving Sale of Certsin Assets Free and Clear of Liens and Assuroption snd
Assignenent of Certain Unexpived Contracts” (the “Motion™),

A hearing with respect to the Motion wes held on March 20, 2000, ot 11:15 am. {the
“Hearing™), before the undersigned United States Bankouploy Judge. Mare §, Wintheop snd Peter W.
Lisnides of Winthrop Couchot PC sppeared for the Debiors. Dean ¢ Rallis Fr. and Thomas A.
Johnson of Blekeley & Rallis Lip appeared for Allied Warldwids, Ino. (*Allied”). Leo D. Plotkin of
Levy, Small & Lallas apprared for Congress Financial Corporation (Wester) {"Congress™}
Leonard bi. Shulman of Marshack Shulimas & Hodges LLP appearsd for the Dfficial Comumitise of
Unsecured Craditors (“Commitiee”). Lawsence A. Peiteman of Peitzman, (lassman & Weg
sppeared for Norso Realty & Associates, Inc., dis Globsl Moving & Storage, Inc.-Dalles, Globs!
Van & Storage, Inc., and Total Relocation Services, dba Global Van & Storage-South (the 3
Agents™). Jeffrey W. Broker of Charton, Broker & Rovenger appesred for “B” Transfer and
Storage, Ine. (B Transfer). Joffrey C. Krnuse of Akin, Gump, Streuss, Havsr & Feld LLP
appeared for Centrad Moving & Storage, Ine. (“Centeal™). (The 3 Agents, B Transfer and Central are
collectively seferred to a8 “the Bxcluded Agents™) Thomas G. Moures of Huuser & Mouzes
sppeared for Westport Insurance Corporation {*Westpori™). Mastdn . Zoln of Frosksuer Ross LLP
and Jay Jaffe of Baker & Danlels appeared for Whenton Van Lines. Other appesrances wers made

#e noted on the record,
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This Court reviewsd the Motion, the Memomadum of Points snd Authorities, the evidence
submitted by the Debtors, the Decleestions of Jack Griffin and Jeffey Kacrks filed by Allisd,
various oppositions asd objections fo the Motion, and replies io same, and the record of these cases,
3 The Count further entertained argument and representations of counse! a8 the Hesring, Afler some
disoussion, the Debtors withdrew thelr request under the Motion 1o assume and assign the sgent
contracis of only the Exchuded Agents,

{n the hesls of the evidence prosented, the Court makes the Bbllowing findings of fact and
conchesions of law in sccordance with Federal Rule of Baskwptey Procedurs 7052:

8. This Court has Jurisdiction over these cases aad the matiers befors the Court under 28
8.0, § 1334, 28 LLEC. § 15%n), the Ordars of the Chief Fudge of the United States Distriet Coust,
Centead Digtrict of Califormia filed July 23, 1984, and August 6, 1984, and General Oreder $266, 7 3
of the United States District Cowrt, Centrsl District of California, as further revised by Goneral
Ordees 266-A and 269, and the matters set forth relate to & cors proceoding under 28 U.8.C. Section
157,

b. The Debtors filed voluntary petitions for relisf under chapler 11 of the Bankruptoy
{lode on January 14, 2000 {he “Petition Date™.

&, The Notice of Motion and Motien filly and adequately describe the selief requesisd
in the Motion, including the sale of cortain identified aasets subjest to overbid {the “Sale™), the
notice of the Hearing, the thme for filing objections 1o the approval of the Motion, sad provide an
spporturity to be heard; notics of the Hesring was given in srcordance with Federal Rude of
gﬁankmgstcy Procedure Rules 2002 and 6006, and s reasonsble, adequate and appropriste under the
chrcumstances; the formn and scope of the notice was sppropriste under the ciroumsiances: snd all

parties in intersst had an opportunity to sppear and be heard in connection with the Motion.
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4. The overbid procsdurss that this Court spproved pursuant to its order sntered on
Sebruary 22, 2000, ars fair and ressonsbls, "

&. Neither Allled, nor any of its divectors, officers, employees, or agents is or was an
“insider” of any of the Delbors as such lesm is defined under 11 11.5.8. § 161,

£ Negotistion of the Purchase sad Sale Agreement, dated Februsry 7, 2000, by and
among the Debiors and Allied (the “Agresment™) was conducted in good fuith and &t srms-length.
Allied i3 an entity that will purchass the assets of the Debiors identified in the Agreement in good
faith, and Allied Is entitled to all of the protections set forth In 11 ULS.C. § 363m)

8 The governmental registrations, Hosnees, permits and suthorizations liated in Fuhibit
“1™ are not execuiory contracts of unexpired leases subjsct 1o Section 365 of the Baslyuptey Coda,

B An immediate sale of the Debiors® amsets identified in the Agresment purssnt to 11
U.8.C. § 363, instead of a aale at a later date theough 2 plan of resrganization, is within the Debiors’
reasonshle business judgment, and justified on the grounds, inver alfz, that (8} the Debtors’ business
is decreasing in valne, (b} the purchase price of $4,200,000 is adequate in Hght of the evidence
regarding the fair market valve of the Assets, and (&) Allied does not consent to delay the proposed
safe iransaction,

i Consurmmation of the Agreement will result in substantis] cosh considesstion of the
Estates for the benefit of creditoss.

b The sale of the Assets in secordance with this Order and with the Agreement is in the
best interests of the Estates and their creditors and will meotimize recovery to the creditors, Absent
approvel of the Agreement, the liguidetion or other disposttion of Sie Assets will result in a reduced
recovery 1o the ssiate and M creditors.

i The @b&er&, Allied, and all other parties in intevest will be scting in good fith W they

proceed o consurnmate the Agreement including the transactions and transfers contemplated therehy
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and o iske the sctions suthorized and directed by this Order and the Agreement, notwithstanding an
appeal of this Order, 30 Jong s no stay is issued pending appeal, even if they sct with knowledge of
the pendency of thet appeal.

i That assumption and sssignment io Allied of the agresments lizted in Exbibit “3°
{sxchuding those agresments thet have been lined-out), purzuant o the terms of the Agreemant,
comphiss with Bankeuptey Code Saction 365 and Is within the Debtors’ ressonable business
Sudgment; that any and sl defaulis uader the agreements listed in Exhibit “Y” have bean cured or
that the Diebtors have provided adequste assurance that all known or cleimed defanlis under the
agresynents have been sither satisfied, walved or otherwiss provided for as stated on the record; and
that such assuroption and assignment is in the best interests of the Deblory’ bankuuptey extates.

Accosdingly, for the reasons stated on the record and good cause sppemring therefor, ity
herehy

ORDERED that the Motion shall be, and hereby is, granted; and it is Ruther

ORDERED thet 23 objections to the Motion not sustained by the Court on the record, or
silrerwise resolved, are hereby overraled; and 1 is fmther

ORDERED that the contracts of the Bxcluded Agents sre not subjest to belng assumed snd
assigned under the Motion, the Agreement or this Order; and it is further

ORDERED that the finsd bid amount of $4,200,000 tendered by Allied shell be, and hereby
is, designated as the successful overbid; and it is further

OGRDERED thet Allied shell be, and hersby is, deemad the Successful Bidder for the Assets
being seld by the Debtors under the Motion and pussuant to the Agreement; and it is Ruther

ORDERED thet the assels o be sold by the Debtors to Allled are those asgets identified and
set forth in the Agreement and in Exhibits A (Schedule of Customer Contracts), B (Schedule of

Agents Contracts), C (Schedule of Other Real and Personal Froparty Rights As OF Closing Dats),

N
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24
3
26
27
48

H

and I (Schedule of AH Trade Names, Trademarks, Service Marks and Copyrights) including olf
sitachments thersio {collectively, the “Assets™); and it is Buther

OROERED that the terms and conditions of the Agresment, in substantislly the form
witached hereto an Exchibit *2,” shall be, snd hereby are, approved; (Bxhildt “A™ 1o the Agreement
{Scheduls of Customer Contractis}, however, i5 not attached hereln in order o sefain the confidentiad
character of the information and content in Exhibit “A™); and that the Deblors are hershy authorized
and directed to transfer, soll and otherwiss convey all of the Debiors” rights, title and interests fn snd
o the Assels to Allled for & purchase price of 54,200,800 in cash {the “Procesds™), pursuant to and
in strict accurdance with the terms and conditions set forth in the Agreement, 83 may be modified
cunsistent with the Deblors® exercise of their rensonable business judgment but not Inconsistent with
the terms of this Order; and 2t is fusther

ORIERED that the Debiors® decision to enter into the Agreement is within the Delbtors’
reasonable business fudgment and that the iransactions for which Court approvel was zought in the
Motion comply with the provisions of 11 UL.8.C. §§ 363, 368, 1107 and 1108, and are hereby
suthorized snd spproved; and it is fither

ORDERED that the Debtors are hereby suthorized and divected to assume the agreements
fisted in Exhibit “3” and assign such sgrsemeonts to Allied consistent with snd expressly subject to
the terms of the Agreement; and that the Debiors’ assumption of the agresments listed in Exhibit ¥37
i3 hereby spproved pursuant to Bandeuptoy Code Section 365 and any defaulis of the Deblors arising
prior to the Closing Date (a5 defined in the Agroement) shedl be or will be cured a3 36t forth in this
Order; and i is fwther

GRDERED thet the ssle of the Agsets to Allisd, and all transactions, transfers and

sonveyances o Allied provided for in the Agreement, shall be fiee and clear of the following tha
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i governmenial ualts, a8 defined in 11 U.S.CL § 10M2T), including State or depastment, agency, taxing

mey be held by any parly, ontity, Governmental Unit {as defined undee 1 US.C S 101G, or
Person {as defined under 11 US.C. § 101413

{n} alf Claimms, ag defived under 31 UR.C, § 10{(5), and charges thet aeose, mxisted or
acerued prior (o and tirough the Closing Date {as defined in Asticle 4 of the Agreement), whether
arising pre-Petition or post-Petition, of, by or against the Deblers or the Assets, sither or both of
then, incheding without Hmitation, the claims of parties to any sgresments o contyacts that are
assumed by the Debtors pursuant to 11 UL.5.C. § 363, any clabms for any wnpsid monstery defsulis or

for peeuniary Josses arising prior to the Closing uader the Agreemend, and fax clsimg held by

authority or instrumentality of s State;

(B} all Hens, epcurmbrances, and security inferests secuing Claims or chorges identified
ahove including any and all tax Bens held by each and svery governmental unit, as defined In 1}
B0, § 101027, including Siste or deperiment, sgency, inting suthority or instrumsntality of a
Seate; and

{c} all Interests; and it i Buther

GRDERED thet consummation of the transactions contemplated under the Agreement which
are adso kereby spproved and authorized by this Order shall not causs Allied o become lisbleas &
suweessor 1o the Debiors (under any teory of general or specific sucosssor or ransferes liability}
generally with respect to Clabms and Hens, secusity interests and encumbrances, and specifically
with respect o the Assets purchesed by, and sgreaments snd contrasts assigned to, Allied; and it &5
further

ORDBERED thet all liens, seourity inferests and snouwmbrances seowing Clabme are
terminated, relsased and discharged 85 1o the Assets, and on proper request and payment of the

appropriale fee, the cleek of the Court Is authorized and direcied to issus certified copies of this

oTa
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1 ji Order, which shell be scoapted by any federal, state or Jocal recovding or filing sutherity as evidence
2 Y of the terminstion, release snd discharge of such Hens, security intevests and encumbrances sgainst
3 or sffecting the Assets; and it {s forther
4 DRDERED thet any party that recorded or flod sy evidence of & lien, sncombrance or
i seourity interest released by the preceding Paragraph with any federsl, state or local recording o
” filing authority shell upon the request of Allled exsoute and deliver to Allied » release or terminstion
g 1| of such Hen or security Interest in the form prepared by or aiherwiée safisficiory to Allied, snd if any
# 1 such purty fails to ewecute such & releass or lermination within 60 days of the request, Allled shall be
10 appointed by the Cowrd pursuant to Pedersd Rule of Bankruptey Procedurs 7070 and shall be
i authorized to execute and recoed any such release or tsrmination on behalf of such purty; and i is
12 further
i3
14 ORDERED thet all suck Clalms, Interests, Hens, encumbrances, and secwrity interests in,
15 |1 sguinst or otherwise affecting Allied’s interests in and to the Assets, to the extent of their validity,
16 1 priosily and amount g5 evisted on the Petition Date and a3 such claim may increase afler the Petiton
¥7 1 Date pursuant to 1 U.S.C. § 506(b), shall stiach solely to the procesds received by the Debtors at
18 1 ihe Closing pursuant to the Agreement with Allied, with the same order of priority and with the same
9 validity, force and effect that they sow have as to the Assels and subjoct to the same rights and
2? defenses of the Deblore as existed on the Petition Date; and i is Buther
23 GRDERED that undisputed claims of parties o sy agressents of contracts thet are
3y § assumed by the Deblors pursuant to 11 U.8.C. § 383 for say vapaid monstery defaulis or for
34 1 perunisry losses arising prior o the Closing under the Agreement shall be cured by the Debtors
23 H within & period of no more than thirty (30} days sfier entry of this Order provided, however, that the
26 Debtors may seek an extension of such thirty {30) day period upon shortened noticos and an
7
e
R
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i [iopportunity for a hearing on such proposed sxiension; however, Debiors shall cause to be cuved such

2 | cureble defaults no lster five (5) months afler entry of this Order: and it is further

3 ORDERETD that the Debtors shall use their best efforts to reconcile the dispued claims of

§ parties to any agresments of contracts thet are ssyumed by the Debiors pursuant to 11 US.C. § 368

z for any unpaid monetary defaults or for pecuniary losses seising prior 1o the Closing under de

o || Agresment within thirty {30} days after the Closing; and it is further

g ORDERED that terms of this Order sre binding upon and govern the scts of all persons

§ | including, withowt Hmitation, the holders of Claims, Adminiatrative Claims, snd Interests, all filing
1o agenis or officers, records, registrars, sdministeative spensics, governmentsl unile snd departments,
i agencies and officlals thereof, serretaries of state, and sll other persnns who may be requived by law,
2 the duties of thelr office, or contract to acoupt, file, register, vecord or release any documents or
zz instruments relating to the Assels; B ks further
15 ORDERED that this Order is in recordable form and shall be secepted by any seconding
16 i officer for filing and recording purposes, without further or additions! orders, centifications or other
17 i supporting documents; it is further
18 ORDERED that the execution, delivery, or recording of an instrament of transfer pursuant
i te, in implementation of or a3 condemplated vnder the Agresment or this Order shall not be axed
i? under any stafe or local law bmposing & stamp tax, transer tax or similse tax or fee; consistent with
29 the foregoing, each recorder, registrary, seoretary of stale, or similar official for say county, oty o
w3 | governmental unit In which any instrament hereunder iz te be rscorded shail be, and bershy is,
24 [ordered snd directed 1o accept such instrument, withowt requiring the payment of any documentary
23 H stamp tax, deed stamps, Stamp tax, Wansfer tax, intsngible tax or similer tax; it is Ruther
% ORDERED that the Deblors shall be, and hereby are, authorized o enter into and exsoute sl
Z tansactions, docurments, instruments and sgreements referred 1o in the Agreement, eontemplated

oo
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b thereunder, sxcouted and delivered in connection therewith, or otherwise required {0 effectuate the

2 { intent of the Debtors and Allied under the Agreement; and it ia further

* ORDERED thet Steve Bell, President of the Debtors, is authurized to exerute all documents

¢ and instruments and 1o take ol actions necessary snd appropriate 0 perform the Debiors’ obligations

Z under the Agreement without further suthorkzation Fom or spproval by this Cowrt, the Debtors

5 board of directors or shereholders: and it is further

g CRDERED that the Debtors and aff parties in Interest sre hereby suthorkeed und dirested,

3 1 immediately upos entry of this Order, s stated below, to conmummate the trananctions and transfers
19 st are provided for in the Agreoment in strict scoordance with H#s terms, sod fo sxecnte and deliver
i all documents including, without limitation, ail documments specifically spproved in this Order and all
= docements and certificates roquire lo be executed in comsetion with such decuments, and o take ol
Ii actions that may be necessary or appropriste © implement any of the provisions of this Order or the
§5 i1 Agresment; and it is further
i% ORDERED that all goeornmental registeations, Hoenses, permits snd suthorizations that ase,
R7 1 in pust, included among the Assets acquired by Allisd under the Agreement including, without
8 1 timitation, thase identified in Exhibits “1” and “2,” shall be, and hereby ars, assigned by and
9 wasnsferved Som the Debior to Allied: and it s futher
j? ORDERED that on the matiers under the Agreement involving corporate or sharsholder
23 sction of the Compandes, lacluding without Broliation, sxecution of s¥ documents incident to this
33 1 Motion, shal he deemed to have been authorized by this Ovder snd 1o have ooourred without any
24 i further actions by shareholders or diseciors of the Companies, and such suthorization shall constitute
Z3 1 all requisite spproval under applicable law: snd it is further
26 ORDERED thet the Debtors are authorized to hold in escrow cash and cash equivalents
f; delivered 1o the Deblors the Proceeds delivered upon the Closing of the tanssctions contemplated by

i
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25

3
28

this Order and the Agreement, ali of which shail be deposited in 2 segregated, interest-beasing trust
sceount of the Deblors” counsel, Winthrop Couchot Professional Corporstion {the “Trust Account™,
pending further ovder of the Cowrt afler notice and hearing sxcept thet the cwre amounts under the
Assumed contracts agd those sums stlowed to be pald to Congress pursuant hereto may be puid from
the Trust Acoount 3 provided below; and it is further

ORODERED that, based upon the stipulation entered into in apen court between the Debiors
and Congress, Debiors shall canse to be paid to Congress, 8t the Closing of the sale, the sum of
$2,250,8000 plus Sifty percent of the sales proceeds received in excess of $2,500,000; sccordingly,
based wpon the piechase prive of $4,200,000, the Debiors shall cause to be paid to Congress, &t the
Cloging of the sale, the sum of $3,100.0000: and it is futher

ORDERED that, based upon the stipulation entered into in open court between the Diebiars
and Congress, the Debiors are sutherized 1o uiilize the Procesds and/or cash on hand o curs, 83
required by 11 UB.C. §385(b3{1XA) and (B), the sgent and other contrests which are assumed and
assigned o Allied pussuant to this Order, the Asdigruent Order snd the Agreement; snd it s further

ORDERED that (i} prior to the Closing Date the Debtors shall continue o opesate the
Debtors’ business in thelr reazonable business judgment, subject to all applicable requirements of the
Bankruptey Code, Bankrupicy Rudes and the Agresment; () the Debtors are authorized to utilize
cash collateral pursusnt to a budget including reasonable seserves, to be agreed upon by the Debters
and Congress and provided by Debtors to Congress ne Iater then Merch 30, 2000; (8D any dispues
with respest to the budget shall be resolved by the Court on expedited notice; (iv) amountz coliected
by the Debtors in excess of the budgeted amount and reserve shall be remitted to Congresson a
weekly basis; (v} immedistely after the Closing of the Agreement, afer the fransfer and conveyancs
of the Asgets o Allied, the operation and winding-up of the Debtors® affies shall romain the

sesponsibility of the Debtors’ officers and directors; and (vi) Debtors shall file a motion requesting

~§ie
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{11 the Cowt’s spproval of the smount of Congress’ allowsd claim, authority to pay such sllowed claim
2 Hand providing s full general refesse to Congress; and it i further
3 ORDERED that sfter the Closing of the Agreement, the Court shall retain jurisdiction 1o (a)
i determine disputes botwesn Allied snd the Debioss wnder the Agresment or the interpretstion
: thereof, (b} resolve aov matters related to the assumption and sssignment of sy sgresment or
o i eontract, (¢} enter such orders vy may be neceseary or appropriste to implement, consummate, or
§ i enfores the provisions of the Agreement, and {d) snfores any of the provizions of this Ordey; and it s
& farther
16 GROERED thet nothing i this Order shall prejudics the vights of any party in interest to
i || assert oF contest the smount, validity or priesity of any lien sttaching 1o the Procseds hereunder: and
. i is further
13
14 @REBEREEB that ne contract of insusrance or policy of lnsursnes in any foom whatssever of
15 i 88Y, some or sl of the Debtors is being sold, assumed or assigned: and it is further
14 ORDERED that nothing in (1) the Agresment, (2} any instrument, doecument, agreement of
17 {1 transaction arising out of of relating to the Agresment, {31 1 UB.C. 85 363 sndior 365; or (4) this
18 Crder shall affet, extinguish or impair any rights, remedies, interssis or elaims of whatever foomn of
¥ Westpont Insurance Corporation, its predecessors, sucoessors, sssi gns, subsidincies, sffilisted entitios
i} or parend entities (adividuslly sed collestively “Westipor™) ageinst sny, soms or all of the Debtors
ap 11OF against any entity or persen including, without limbation, any entity or person as defined in 1
23 FUB.C § 101(15) and (41); ferthermors, that nothing in: {1} the Agresment, {23 any instrument,
24 & dovomment, sgreement or ranssction arising out of or relating to the Agreement, {3} 11 BLS.C. 8& 343
25 U andfor 365, o {4 this Order shall affect, extinguish or impsir any rights, remedies, intevests or
26 claims of whatever form of any, some or all of the Debtors against any enlity or person {including,
Z without Hmitstion, any entity or person ss defined in $3 UL.S.0 § 101{13} and (41)}, wising out of,
3
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oot

DHEBERED effective upon the Closing Date, neither Westport nor any, some or sl of the
{1 Brebiogs shall have any legal duty, obligation or responsibility in arsy form for any operation or
ectivity conducted pursuant to Section 1.1{g) of the Agreement: and it is furthes

ORDERED that the effective date of this Order shell be Mavch 20, 2000, and that the ten
{10} day sutomatic stay provision of Federal Rule of Bandouptey Procedurs 7062 is hereby weived,
Dated: Mami@fﬁﬁﬂi}

WO el R W de W b

ROANMNE
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Exhibit 3

i. Al operating Heenses, authurities, and permits, issusd by the 11,8, govermument or
auy state or any subdivision of either inshuding, but ot limited to, the following: the
motor carvier or freight forwarder authority held by the following companiee: Exon
Waorldwide Ship, {freigh forwarder, FP-366); Lyon Yan Linss, ko, {motor carier, MC-
5428); Anaheira Moving Sys. Ine. (frelght forwarder, F F-B20) Global Van Lines, Inc,
{racdor cagier, MC-41098%: and Global Worldwide, Inc, (freight forwarder, FF-350 angd
Federal Maritime Conuniosion Ocean Transporistion Infermediary, Liconse No,
TRAINEY.

2. All rights 10 do business with the 1.8, govermment including, but not Himited

8} The military approval for ol of the above-refercnced compantes,

B} The military sutherity for all the above-referanced sompanies,

¢} The right to muintain & curpen: snifitary rate filings and letters of intent fled by all of
the sbove-referenced sompanes,

d} The GSA authority held by Global Var Lines, Ino. to partivipste in 384
esmiralized household goods program for domestic and interational shipmeniy and
the right to maintain st Glabal Van Lines GSA rate flings, incheding alf user id°s and
passwords for G847 TP and ITHMS applications.

£} The MTMC personad property reengineesing pilot progrom contract (DAMTO1-98-
3018} hald by Glohal Van Lines

£} The tender of service signature pages for sach of the above-refranced eonpaniss,

g} Al BCAC codes assigned by the Nutional Motor F maight Traffic Association to the
above-referenced companiss,

3, Such couses of sefian directly related to Puvchaser's scowdved interest in the
foregoing asasts,
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Pupchers wad Sade S gmannt

PURCHASE AND SALE AGREEMENT

Drated 23 of Febrosry 7, 20080

By and Between

GLOBAL VAN LINES, INC,
ANATEDM MOVING SYSTEMS, INC,
GLOBAY, MOVING SERVICES, INC,,
GVL BEQUIPMENT COMPANY, INC,

GYL, INC,,
LYON VAN LINES, INC.,
LYON WORLDWIDE SEIPPING, NG,
AND GLOBAL WORLDWIDE, INC.,
Chapter 11 Debtors In Possession

“SELLERS®

And

ALLIED WORLDWIDE, INC.
2 Deloware corporation

“PURCHASER"
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PURCHASE AND SALE ACREEMENT

THIS PURCHASE AND SALE AGREEMENT {this “Agreomunt™} is deted ag of
Felwumry 7, 2000 (he “Bffective Date™, by and betwesn GLOBAL VAN LINES, INC.,
ANAHED MOVING SYSTEMSE, RIC, GLOBAL MOVING SERVICES, INC., GVL
EQUIPMENT COMPANY, NG, OVL, INO, LVON VAN LiNEs BIC., LYOHM
WORLDWIDE SHIPPING, BN, AND GLOBAL WORLDWIDE, MO, Chapter 11 Dellonn In
Fossession {collectively “Seller” or “Sellers™), for and on behalf of the respective bumkrupioy
satates of Seilers, and ALLIED WORLDWIDE, INC, 2 Delawsrs corporstion {"Purchases™),.
Seller and Purchaser are collertively reforred to as the “Parties”™ and individually 28 “Party”

RECITALS
A Each of the Sellers filed & pocition under Chapter 13 of Titls 11 of the Undted
Stares Code o the United Swres Bankyuptey Court for the Centrad District of Califormia, Sa.;zsa
Ang Division {“Baslowptey Cowt™, on Jmusy 14, 2000, and assigned the following
Bankruptey Cuse Mumberg:

Ansheim Moviag Syetems, e BhH 0018338 LR

UGlobad Moving Servises, Ing. B4 00-10340 LR
Global Yan Linss, Ine, SA B3-10341 LR
GVL Eguipment Company, Ine, 54 00-10342 LR
GVL, Ine. S 00-10343 LR
Lyon Van Lises, Ine. SA 0010344 LR
Globul Worldwide, Ine. 84 00-10345 LR

Lyon Worldwide Shipping, Ins. 54 00-11346 LR
{Collectively, “Bankopioy Cages™

B. Each of the Sollers is operating in its regpective Chapler 11 cass a3 a Debior in
Possession and sols as the amthorized epreseniative of the ssiats created wupon the
semmencement of the Bankruptey Cases under 11 UAD §34¥m (collectively, “Bankroptoy
Estats” or “Bankrupicy Estates™,

o . The Selters are in the business relosation and vag Hne services. Selfers® businsss
18 primarily operated from roal property lessed by the Sellers and located a1 810 West Taft Sirset,
Urange, California (“Leased Property™,

’ D.’ Prschaser desites to sequire ceriain identified assets of the Sellers, Including,
without limbtation, the use of the “Global® name, that comprise, in part, the Bundoupioy Estutes
pursuant 1 and upon the terrma set forth in this Agremmient,

“ie
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ACREEMENT

MW, THERESORE, for good and valuable consideration, the receipt and sufficiency
of whick are horeby ecknowledged by the Parties, the Parties sgree as fellows:

ARTICLE §
PURCHASE AND SALE

Section 1.1 Agresment of Purchase and Sale. Subjsct to the temns and conditions
hercinafier ot forth, Sellers agres to self and convey to Purchases (or to Purchaser’s designated
atfitiong}, and Purchaser agress o purchase from Sellers, all of the Sellers’ rights, Bile, privilenes,
benefits and interesis, as of , 2000, in the following {collectvely reforred to a3
“Property™h:

{a} ol customer somiracts or other business relationships identified in the
attached Exhible “A”™ t© be assigned to Puchaser by Sellerg {Customer Contracts™), sulijsst io
Purchaser’s sight 1o remove, and thersfors not include I such purchase, one or more such
comiragts or business relationships from Bxhibif A" by writien notice to Sellers no loter Sian
5000 pum. PET on March 17, 2000,

(&} all agem conteacts of the Designuted Global Agent MNetwork, as defined in
Seotion 1200} and identified in the antached Exbibit YR subjest to ) Purchaser®s right w
remove, and thersfors not include in such puschsse, sue 0f more such contracts o Bxhibis “B"
by writien notice 1o Selles no later than the Closing Date, and () Scliers’ right to remove,
subiect to Purchiaser’s sonsant which will not be urgeasonably withheld provided muh consent
may be withheld for auy sgent who bas excomted a firva-year ageney agresment described i
Seotion 1.2(h) below, from the Designated Clobal Agerd Nebwiork such contraots that Sellers
bellave, in gosd fuith, would have an adverse sconomic effeot to the Bankrugicy Estates should
such contracts be sgovmed by the Sellers and assigned to Puechaser, and which contracts Sellers
shalt identify in writing to Puschaser oo fater thap the Closing Date;

(=} awy other real and persomal propesty rights identified in the aRached
Exhibiy * ("

- ) all customer and agent lists Imoluding, without Umbtatien, previous and
srisling cushomners,  Sellers shall wrovide o Puchaser a coraplete fist of past and present
customers of Sellers, together with summaries of the sustomer contracts;

o {=} 4 all intellectual propery vights owned by Selters ilnchaling, without
Hmitation, #i copyrights, nade secrets, trade names, indemarks and relsted righis to the name

2

e
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“Clobal” and any other names used in Sellers’ businesses (“Intelivotal Property Rights™),
Attached herelo as Exhiblt *13" is » achedule of all toade nemes, redemerks, service marks and
sopyvights and thely registrations owned by Sellers or in which Selless bave sny rights or
Hoenges, togather with a brief deseription;

{f} o the sdent ansferable, all operating Hoonses, suthorities, and permits,
issued by the WS, government or say state or any subdivizion of sither including, without
iimitation, thoas Hated in Bxhibie ©4."

{gy  of Purchaser's reguest, Sellers will designate Purchaser and its sffilistes to
perform s existing contracts with the 118, Department of Defonse for up to 3l months afler the
Closing Date uader Sellvey’ existing registrations, liovnses and permit 59 & militscy carzier and
forwarder of household goods for the U5, military, undsr an mrangement commonly kuown In
the household goods moving indusery us 2 “409 sgresment,” provided Purchaser ssewsss, and
shall indemuify Ssllers for, all obligotions and Uobilides avisioy fom such opsmations. The
Parties acknowledge thet any poat-Closing opemtons of Sellers requived under this Section
E. 1) shall not, and is not intendad to, creste any obligation or Hability of any insurance cuvier
of Bedlers woder any sxdsting policies of Bellers; snd

(8}  sush causes of action divectly related to Purchuser’s soquired inderest in
the fvegoing sssets,

Sellers and Purchasse sckwmowlsdge and agres that Purchaser i scquiring only the assets
speeifically identified hereln, which constituts the assabs essential to the operation of the Sellesy”
business after Closing, The Purties Buther soknowledgs and agres thet the Purchessr iy ouly
sequiving thess assots idemtified above in Sectim 1.14e) dwough (B), inclusive. Unlems
specifically ideniified in Section 1.14a) through (b}, inclesive, any other assets of fhe Bandraptey
Eslate are relained by the Baniupoy Feiste including, withowt Hmitation, () alt cash and bank
acoounts in the Sellors’ possession or control st Closing, (1) all federal, state, locsl or other
refunds on acoount of any tax paid by Sellers or the Baskeupley Ectales & sny time befre or
after the Closing, (18} any g all other canses of setion that the Bankzuptoy Estates have againgt
other persons incheding, withowt Hmitation, causes of sctdon pursian 1o the avoidance powsrs
under 11 US.CL §§954-351, (v} deposits that the Banlvuptoy Estates hove with supplisrs,
verdors o utilites, or refunds due the Bankruptoy Estates from such parties, (v} all accounts and
notes swoeivables owing to Sellers as of the Closing, {vi) sil tangible assels aot otherwise
specifically identified o be included in Parbhaser’s sequisition of assets under this Agresment
imcluding, withowt Hmitation, office furniture and equipment and vehicle equipment, and {vii)
any and alf fntevests of Bellers in real property including, without Himitation, leasehald interests,
Selfare’ intorests in the Lenged Property, fae interests, et

F}:r&her, Purchaser shall not be liable for, and is net sssuning or agresing 1o asomms, pay of

discharge any debts, sladms, dumeges, agrecing to sssums, pay or decharge any debis, claims,

demagss, obligations, Habilities or responsibilities of any kind or nature whalsosver of Sellers,

and each of thesy, andfor their atfiliates, or any selated person or sntity, und any of their
3
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respsative agents, emmplovees, coniractoms or other representatives, or any cinim spuinst any and
all of the foreguing, whether known or unknows, centingent or absolute, divect or inditect,
whenssever, fucurred, whether or not related is ie use in Bellers’ business or otherwise, o} of
witch shell be somined by Sehiers {zollectively, "Retained Lisbilites”}. Mo tansferss Hability
shall sitach to Purchaser with respect to any of the Relained Linbilites. Without Hmiting the
genesality of the foregeing, Purchaser shall not assume and i5 net ssswming any of Sellers’
obligations vnder any leass or contrast, except 25 expressly neovided hersin. 18 Is understood ang
agresd that Purcheser is oot puschasing Sellers’ business, and Purchoser is purchising oaly the
Property as specified in this Agreement. Bxcept as otherwise provided for bevein, Sellers shall
puy, pafiom andfor discharge or causs (o be paid, performned wndfor dlscharged, or othorwise
treat all of the Retalned Lishilities consistery with the provisions of the Bankeoptoy Code in the
Baskrupiey Cases.

Section 1.2 Purhaser's Conslderstion,  In somsideraticn for Selfers’ sale of the
Froperty, Purchaser shall:

{8} pay Sellers $500,000.90 cash by the Closing Date for e Sellers’ rights,
vithe and interest in and to the Intelleotal Property Rights;

(&} pay Sellers $2,000,000 cash ot the Closhog for the Costomer Contracts sod
Designated Global Agent Mebwork {as defined below) provided, however, that by Mawch 17,
2000 ("Sign-up Date™), af least sighty.five pereent {(85%) of such agent network {by volume of
bookings in calendar 1993, which were E22.769,856.00) sign, ¢ oo additional expsnse w0
Purchaser, o five-vear agency agresment fo act 28 an agent of the Pumchassy {or Puwrchaser’s
designated affitiate} uader the temms of an apency contmet fo be fursiched by Purchaser. This
paymant will be reduced to $1,650,000 if such perosntage is by the Siga-up Date only sevanty
pereent {70%), and will be pro-ssted if such perceniage i bobweon seventy pescent (70%) and
slghty-five pereent (85%6). If lest fhan soventy percsnt (7034} of the Designated Global Agent
Network signs sush sgent commects by the Sigr-up Date, Purchaser will have the absolute and
urdettered right to sither terminme or renegotiate the considerstion provided in this Section
L2(B} by noties o Sellers. For purposes hereln, the “Dresipnated Global Agent Network™ shell
vefer o those ageats designated by Furchasss, in writing, o Seller no lotey then Eobwuary 17,
2000 The agency agresments execuied parsusnt o this parngraph sre new contzacts and de not
sepresent any assignment of any of Ssllers’ rights under their existing agresments with sy of
such sgents. Porohager is not assurning any Habilitiss of Sellers o any of such agoniz or to any
customers of Seliars,

7 The Parties acknowledge thet the proposed ransaction under this Agroemen is
sublect W possible overbids in the Bagkruptey Cases. The considerstion to be paad by Purchassy
0 Se;i}am under the above Sectiog L3{b) is wubject to the following: In the svent there is g0
overbid, then the smount o be paid by Purchaser under Section 1.2(5) shall be detormined in
soctrdance with the formula set forth in Beotion 1.2(b) based spon the percentage of the
Desipnsted Globa Agent Neywork excouting the five-year agency spreement provided by
Purchaser a8 of two {2} business days privy to the Clasing Dats. In the event thers iz an overhid,

o
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oo sdditional consideration wifl be paid by Purchaser to Sallers over and sbove the amenst of the
overbid. Nothing hevein is intended to preciude Purchaser Bom exsraising, withow obligation,
its right to participsis in the averbid proosss. By way of example, i 70% of the Desipnated
tilobal Agent Network exscuis the Purchaser's ageney agresment a8 of Mamk 17, 2000, then
Purchaser shall pay Seliees under Ssction 1.2(0) the sum of §1,550.000; bowever, If there are no
sverbids at the hearing befure the Bankeuptey Court and the peroentoge of the Designated CGlobal
Agent Metwork signing the Purchassr's agensy agreement increases 1o 85% by two (2) buginess
dirys prior to the Closing Diste, then Purcheser shall poy Sellers the surn of $3,008,008 under
Section 1.2b). Nothing hessin Is intended to Hmit Sellers ahility and dgle o veceive the smount
of the successiul bid in the event of averbids at the hearing, nor praciuds Purchaser to puoticipate
in such overbidding prooess,

Fayments made by Purchaser to Sellers under Pacsgraphs 1.2(a) and {5 wre eolleetively rafirred
10 a3 the “Cagh Purchase Payment.”

{£} zssueme effective at the Closing all oblipstions uvoder the contracts
identified in Exhibite 4" “B” and “C” mbject to removal, and thue sxclusion from sssumption
and assignment, of one or more such contracts from Bxhibils “4.° “B” and “O® puassnant io
Sectlon 1.1 sbove,

Section 1.3 Sellery’ Consideration, in considerstion for Purchaser’s soquiziton
of the Property, Sallers chall

Y] somvay all of Sellers’ righs, Wl and inforst in the Property to Purchaser
in fhe manner contenplated by the other provisions of this Agreement;

() refvin from enforoing any of theiz rights {avcept rights to roceive psyment
for meoneys due which sose prior to the Closing Date, or suy rights wrising cut of or relating o
third-party lability clalms sasorted against any, some or afl of the Sellers) with respect o any
and all agents whose continsts have been sssumed snd assigned o Purchaser including, without

i:sémimﬁm, agenis whe have signed spreements with Purchoser as referred 1o in Section 1.2 {i}
pye: and

' {5 deliver such other desuments and take such other sctions as as or may be
reqmived of Sellers to effecnnmne the terms of and the Paries” intens uuder Bis Agrosment,

_ Sa@tion; 1.3(h) s oot imended to affect sy subrogation rights, if any, of a thind party
InREANGCE carmier pursiant o woed under an existing inswmnce wolisy of the Sellers, Al
deviments to be deliversd se contemplated above shall be duly executed and, if approprialy,
ackm}viedgm by the parties thersto ag provided in this Agreement, AL Runds and documents to
be delivered s conterplated above shall be delivered ot the Himes provided in this Agreament,

Bestion 14 Allocation of Cash Puschase Pavinent. The Cash Puzehase Payment
shall be alloested av provided in Exhibit "E” hersto fir murposes of complving with the
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requirements of the Internal Revenus Code. Bach Party agress 10 propars its fderal and state
tvones fax rebuns for 2l corrent and futees 1 reporting periods and file sy necesssry forms
with respest o this tmesaction in & menner consisient with the allocations set Forth in Dbt
PR i amy state or federal taxing suthority challenges such allonatiog, the Pany ressiving notios
of such challenge shall give the other promet wrltten notics of such challenge, and the Parties
shall cooperate in good fhith in responding to ¥ i order to preserve the effectivencss of mch
stiocution, and shall ike no position in any tax provecding invonsistent therewith,  The
aliveation sst forth in Bxbibit "B scouses & toiad purchase prios of £2,500,000; is the event that
the antusl purchase price shall be Wgher or lower than such amount, an sdivsiment shall be made
g2 determined in good fith by the Parties.

ARTICLE 2
TITLE

Section 2.1 Conditionof Tile.  Upon the Closing, the Sellers shall convay, prsuant
to this Agreement, 11 TS0, §363(D sad the Sals Order o Purchasee all of the Sellers’ vight,
title and interest dn and o sl of the Property fres and clesr of any lens, clabums, encwmbrances,
interesis und pre-petition and post-petition olaims thet have or eould have been asseried against
the Bellers andfor the Propurey, including, withoet Himitation, any and all elalms ardsing under the
Banlmuptey Code, common law or statue, which could hove been ssserted againgt Purebaser
andlor s successors, affilistes, wansforess and assigns 45 2 “sucessor” & the Selless,

ARTICLE 3
DUE BILIGENCE; REVIEW OF PROPERTY

Seetion 3.1 Due Dilisence: Review, Subject to snd wpog the fonns set forth in this
Agresament, up 10 the time of the eniry of the Sale Cirder, Purchaser shall have the right, st s enle
cost and expense, to conduct due diligence and moke any necsssery inspection or review of the
Froperty. At say thme after the eotey of the Sale Opder up bo the time of Cloaing, Purchaser shell
have the right, at 1S sole cost and expense, 1 roview and inspect the Property,

_ Section 3.2 Review Htems. Porchaser shall have the dght w0 include in B3 due
diligenee, ingpection and revisw of the Broperty under Seetion 3.1 whatever items and mostiers,
excitfd;ng financial data of Sellers not reluted to the Fropusty, Purchager believes pertinent to the
acqunsition, ovwnership, and opuration of the Property. Any copying of any materials shall be at
?he snpense of Purchaser. Any and all docwments, reports, studise, and other nformation and
Hems i connection with Purchaser’s roview aoe 1o be procured, developed, inspected, and
nvesigated by Purchaser and Beflers shall be sblgeted to provide sny such documents, reponts,
smdn?s, or other mformation or Bems reasonably requested by Purchaser. Purchaser shall have
the right to condact Sellers’ agents, cusiomers, smployess and suppliers provided it givey

ofin
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mas?mbia advance notics to Sellers. Purchaser sholl not have the right to remove any of Sellers’
originml bushuess or fnancind reords Bom the business premises of the Ssifers.

Section 33 Eotry Onlo the Business, During ity dee diligence, inspection and review,
and provided that this Agresvnant has not been terminated for oy resson, Pmchaser shall have
the right, of Preoheser’s sole cost, rsk and sxponse, to enter omto the business premises of the
Seflers for the purposs of making such inspections se ave determyiosd by Puchsser o be
pecessary in connection with Purchaser's due difipence, inspection and review wder Ssctions 3.1
mnd 3.2, Puschaser shall give Seller not lese than fortv-cight (48 hours mwior oral notice, uniess
otherwise agresd by Sellers, of sach desired entry into the Sellers’ business premises. All entres
imtes the Sellers” business premises oy any other poriion theveof shall take plave 2t wmesomable
times, taking inte account that the tmosactions sontemplated wnder this Agreement ave taldng
place within a short period of time wnd dhat Purchsser’s presence on Sellers” business promises
may be required during thues which would not be crdinary working hoves. Sellers shel} hove the
right to bave one or more represestatives present dusing sny such review. Al entries amd
ingpections shall be conducted 20 ¢ to not wnrcasonably interfere with fhe operations of the
Sellers” husinuss or the Sellers’ administration of the Bankroptey Estates,

Section 34 Confidentialiny: Trensmintal of Information. Prim to the Closing Date and
in the event of sny trmination of thiz Agreemsnt withouwt Purcheser's ssquisition of the
Proporty, Purcheser agress to keep sivietly confidemtisl all itsms and information deliversd or
made availabls to Puschaser by Sellers, Sellers’ represcntatives, snd all seports, shadies and othey
materials and indoemation peocured, cremted or discovered by Purchaser or i repraseniatives
during itz review. Upon any termination of this Agresrpent withont Purchassr’s acquisition of
the Proparty, Puecheser sholl deliver all docwments and items, in whatever medivm (incinding
without limitation computer digks), to Salfers without retention of copies of any of the same.

Seetion 3.3 Qonditions 1 Closing: Righis of Termination,

{2} Conditions Precedent to Purshager's Oblgstion 1o Close. Fuchaser's
ab%igaﬁian hersomder to Close and purchase the Propavty is spressly conditioned upon the
sajtzsfacﬁm of the conditions Ysted below in this Section 3.5(a). Rach condition listed below in
this Section 3.5(s) is for the Purchaser’s benafit snd meay be walved by Pushaser 88 a conditdon

v Purchaser’s obligstion to Close in the event the same is oot satisfied &t oy prior to the
soheduled Closing,

7 (i) The approval of the Bankraploy Court of the {8} purchase and sale
of the Property under 11 U.8.C. §363 (“Sale Order™) and (b} avsumption and assigoment of the
execplory conteets and unscpined lvases under 11 USC §363 ("Assiprmeent Order™), which
approvals shall be evidenced by urders, each in form end subsionce satisfactory W Purchaser:

{(#} Do ister than the Sign-up Date, 2 minimem of seventy
. - peresnt
{?}?i;fig cef the Designated {L‘zk;baﬂ Ageney Metwark {by volune of bookings in calendar yeor 1894,
which wene §28,769 836,000 have, at no sdditions! expense fo Purchaser, executed g fve-vesr
T
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Bgency agresment 10 8ol as an agent of the Purchasw (o one of its a8%iliates) under the torms of
a5 agency sontrsct provided by Puschaser:

{i)  The Sale Order and Assigmment Order have been sntersd by the
Bankyuptoy Court and no appeal having been fHled, or if wn appest has been filed, then no order
hes been entered effecting & stay of the anssction contemplated under this Agreament and
mpproved under the Sale Ovder ang Azsgignoent Order;

{iv} Purchaser bas olaieed the necesmary vorpomsis approval and
awthority o enter into and consummate the trensaction conternpliaied under this Agresment;

(v}  Each of Sellers’ representations and warvantes sot forth in this
Agreement are tve and scourate as of the Clogng

(vi} Sellers are not in default in any muterinl respeet under fhis
Agreement and cach obligation of Bellers to b performed prior to Closing hersunder has been
perfirroed 28 requived, Incheding withouwt mitation delivery of sach of the ftems required uader
Bection 4.2(h) hereaf

{vil}  Bach of Sellers’ affiliated compunivs which sre not debiors under
any pending bankruptoy cuse inchuding, without Bmitation, the following companies: Anshelm
Moving Services, Ine. snd Globad Brokezage, Inr., shall sach sxsomte 2 non-compels agvesment
in substantial form 25 thet agreement sttached hersto as Bxhibit LT and

{viif}  Closing shall heve ocourred no luter than March 3 1, 2000,

Except ss to thoss conditions sbove that must be satisfied as of the Closing Date, the copdidons
set forth above shall be satiofied or romoved as conditions no later then seven {7} calendar davs
prior o the Closing Dute, If the sbove soaditions have not besn satisfied or waived by such dste
or, 82 o those conditions that must be satisfied by the Clostng Dats, the Closing Date, then
Purchaser shall have the absolwe and wiisternd right fo serminate this Agrecment by delivering
written noties thersof to Selicrs so thm such noties is reseived by Sefler no lnter then wes (3
calender days prior 1o the Closing Date. If Purcheser thuely delivers such notice of termingtion,
then this Agreemont shell iermningte as of the date such notice is delivered 1o Scllers, 3¢ this
Agmsmen% is terminmted pursusat 1o the foregoing provisions of this Seetion 3.5(8), sach party
shall bear its own costs Inourred bereunder, and the provisions of Section 6.1 hereof ghall apply.
¥ }’me:haser fails o daliver to Seller a notice of termnation prior to or on three (3 calenday days
por 10 the Closlng Date, Purchaser shall be deemsd to haws webved Hs right to tormdaate this
Agreement under this Section 3.5(a) snd to have slected 0 procesd with the purchase of the
Praperty pursuent 1o the tarms of this Agresment,

(&} Copditions Precadent tn Seller's Oblisation 10 Close, Seller’s oblipat
! X Izaton
%aria’nz{ﬁar tgm Close ancil sgﬁﬁ_the Praperty is expresely conditioned upon the satisfaction of the
comiitions listed below in this Section 3.5(b). ¥ach condition Hsted below i this Section 3.5¢(b;
g
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is for Seller's benofit and may be waived by Seller a3 3 condition to Seller’s obligstion in Close
in the svent the same is not satisHed 2t or privr to the scheduled Closing, If any such condition is
0ol satisfied at or prier to the scheduled Closing, Seller miy by writlen notice o Purcheser wabve
such condition.

) The spproval of the Bankruptey Court of the {8) purchess and sale
of the Property wnder 11 YR L, §363 and (B) ascumplion and sseignment of the axeeutory
sontmots and unexpied leases under 11 U.8.0. §385, which approvals shall be evidenced by the
Sale Order and Assignment Order, eech in form and substance sutisfactory to Purchaser;

(i} The Sale Oder snd Assigomesst Crder have heon entered by fis
Bankruptoy Count and no appeal heving been filed, or if an appeal hes been fled, then oo oxdey
has been entered effecting o stay of the tapsaction contemplisted under this Agmement and
spproved under the Sale Order and Assipnment Drder;

(i}  Each of Purchaser's representations and wrrantios sut forth in this
Agresment are e and scourate a5 of the Chosing:

{iv}  Puvhaser i3 not in default In any mstedsd respest under this
Agreerpsnt and each sbligation of Purchaser to be perfosmed prior o the Closing herewnder has
benn performed a8 requived, inchuding withowt Umitstion, delivery of cach of the iems yecuiresd
ouder Seotion 4.2(8) hereod and

(v}  Closing shall have ovcurred ne {ster than March 31, 2000,

Envept a5 o thoss eonditions shove that must be setfefied ag of the Closing Dute, the conditions
set farth above shall be satisBed or removed a8 conditions no Imter than seven {7} colendar days
prior o the Closing Date. If the shove conditions have st been satisfied or waived by such date,
of, a5 1o those conditfons thay must be satisfied by the Cloving Date, the Closing Date, then
Gellers shall have the absolne and unfetiered tghd w termingte this Agresment by delivering
written notice thereof to Purchaser so thet anch antice is received by Purchsser no later than thres
{3} cadendar days prior to the Closing Date. I Sellers tuoely deliver such notice of teemination,
then this Agreement shall trminate as of the date such nolice is delivered o Purchaser I this
Agreement is werinated pursuant fo the forsgoing provigions of this Section 3.5(b), each pacty
shall beer fts own costs incurred hessundes, snd the provisions of Seotion 6.1 hereot shall apply,
If Scﬁi@m fail 1o deliver to Purchaser s notice of lermivation prioT 1o or on three (3) calendar days

Property pursusst o the termg of this Agresrnant.

(&} Binding Spyeoment. This Agreement shall become binding on the Pagties
wpon the ety of both the Sale Order spd the Asggizrment Order,

O
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ARTICLE 4
CLOBING

Section 4.1 Soheduled Closing. Closing shall ocowr whesn sl conditions o the
purchase snd ssle of the Property have been satisfied angd tide to the Property has boen
trangferred 1o Purchaser {"Closing™, but in ne svent later than March 31, 2000, unless otherwise
agreed to by the Parties in writing, The date on wiich the tlosing shell ovcwy is reforred 1o as
the “Closing Date”, The Closing shall take place at the Sellers” business offfces or such other
place vy the Partes mey sgres,

Section 4.2
following availabie at

{a} Lroposits By Porohager,

(i} No later than 10:00 am. on the Business Day prior 1o the Choalng,
Purehaser shall tender to Sellore the Cash Purchass Payment, which fmnds shalf be held in as
bterent-bearing account spproved by Purchaser, Any inters® sooruing on such Sunds from the
timme of deposit to the Closing shall be for flie sole benefit of Purchaser; :

(8} Purchaser shall make available the following dovuments st the
Closing, vach duly exesuted and, if appropriste, seknowledged by Purchaser andfor any other
parties, as appropriate;

{1} Two {2} counterpants of the Bill of Ssle in the foom
sttached bereto as Bxhibit “P” (the “Bi of Sale™), purevant to which the Property will be
sramsferred to Purchaser:

(2} Twe (2) counterparts of the Assignment of Contracts jo the
form attached hereto ax Exlibi 0 {the “Assignment of Contracts™), pursunst to which the
identified agrecments wilf be assigned to and assumed by Purchaser and the Intangibles will be
ransferred to Puschaser:

(3} A copy of the requisite corporate approval and authority of
Puschaser 1o consumnnte the ransaction comemplated under this Apresment; and

(4} Such other documents za may be regoked by the terms of

v otherwise effectunte the intent of the Parties tmder thiz Agresment or any of the firegoing
listed agreaments,

TRADEMARK
REEL: 005723 FRAME: 0593



) Doposits by Seflers,

(i} Sellere ghall make available a1 the Closing, each duly sxecuted
and, if sppropriste, acknowlsdged by Sellers andior sy other parties, as approprists:

{13 Two {2 counterparts of the Bill of Sale;
{2} Two {3) counterparts of the Acsipnment of Contracts;

3} A conformed copy of the sutersd Bale Order and 8
conformed copy of the Asslgrunant Order; and

{4} Such other docwnents a5 mey be required by the fermas wf
or otherwise offectuate the lntemt of the Parties under this Agreement of sy of the foregoing
listed agreements.

{£3 Coopeeation. In order o avoid sny polectinl deloys in the Closing, the
Furtios shall conperate to offecnuate the delivery of the items referenced in Sections 4.2{a) and

4.2(b).

Section 43 Cloging by Partiss. When all sonditions o the Closing have besn
satisfied, ncluding without Hmitation, all deposite and deliveries roguired undey Ssotion 4.3
above, the Partes shall elose this wansaction by delivering to the other Fully exscuted originals of
the documents identified in Ssotion 4.2. Upon the Closing, Scliers shall alvo deliver to Pupchaser
sll of the Propenty including, without Umitation, amy and =8 recoeds, cxetificates, registrations,
documents and files, whether mainteined slacdrondeally or havd copy.

Section 44 Credits and Prorstions: Adnerments,

{8} Crodits and Prorations. Subject 1o the provisions of Section $.40)
below, sl income and expanses of the Properly shall be apportioned se of 12:01aum. on the day
of Closing, as if Purchaser wave vested with $ifle o the Property during the entire day upon
which Closing ocowrs. Sush prorated jtems shal inchude, without Himitation, the following:

(B taxes and assessments (nchuding personal mopsrty taes on the
Propantyh selated to or leviag agsinat the Property:

, (i} any other expenses or nther ems periaining to the Property that
are customsrily prorated between & purchzser snd 2 geller.

o B Carge in Tomsh, All contracts subject to this Agresment In which

Sarge 18w Trangit, a8 defined below, on the Closing Date and nos subliect to an interiine

agreement, shall inure t0 e sole besefit and obligation of Purchaser, By way of exmmnple only,

uoder an existing contract if cargs is in Transh on the day before the Closing Date end on the
13-

TRADEMARK
REEL: 005723 FRAME: 0594



Closing Date, such vontmot (ul] of ity benefits and obligations) shall inure to the sols benafit and
ohligation of Purchaser,

{8}  Dofinidon of “Dansit” For puposes of this Secion 4408,
“Transit” shall be defined as the commencement of 2ervicss {2.¢., packing of cargo) by Sellers or
Seilers” agents In conneotion with sny sargo under an existing contract with Sellers or Seflars’
agents whose coniracts ars assigned to Puchassr as provided in this Agreemnent,

Section 4.5 Tronsation aod Closian Costs.

{#)  Sellers shall pay the fees of any coumsel or any other professional
representing Sellers in comneotion with this ransaction;

{8 Purchaser shall pay the fees of smy counsel o auy sther professionsd
reprosenting Purchaser in conmestion with das transaction: and

e} Al coms and expenses incident to this transaction and the closing thereof,
and not specifically deseribed abuve, shall be paid by the party locirriog ssme.
ARTICLE S
COVENANTS, REPRESENTATIONS AND WARBANTIES
Section 5.1 Covenents Repressntations and Womsndes of Sellors. Sellers heseby
make the followlng covensnts, representations and warmanties fo Porchuses a5 of the Effentive

Date, which represenizdons and warrantics shall be desmed to have beon wade sgain as of the
Cloging,

@ Authority. Sellers, and each of ther, a9 debiers in posssssion are the duly
sppointed representatives in thelr respestive Bankraptey Case. Bxpressly subieot to the Sale
Order sad Assipnment Onder that have beeome final, Bellers have the necossary power gud
sutherity o enter indo this Agreermsnt and to consummats or cause o by oonsenunsted the
transartion contwnplated by thig Agresrment on behalf of the Bankrupisy Bstates, Exprossly
subject to and pursuant 1o the terms of the Sale Order and Assigoment Order, the Sellers ars
suthorized on behelf of their mspective Bankroptey Bstate to execute and debiver this Agrespent
and the other documents and sgresments requized 10 be execuled and defiversd by Sellers
hereundir. This Agreement constitutes the valid and binding obligation of the Bankrupicy
Estates, and such of thems, and is snfurosnbls apuinst esch Bankeuptey Bstale in accordance with
its terms, the Saisr Order and Axsipnnens Ovder.

(b :igeiim’ Regt Bffwts. Selfers, and sach of thern, hereby agres o uze their
best efforts to accomplish the following to the sstisfaction of Purclases:

12~
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{i} AL least seventy percent (70%) of the Designated Clobal Apgent
Merwork {such agents o be designated by Purchaser ne later duen Febroary 17, 2000) based wpon
volome of bookings in the calendme yenr 199% {which wers $29,76%,856.00) sign 2 fve-year
spency agrecment 1o sol a® an sgent of Purchaser or one of its affiliates under the tevms of an
agency contrast 1 e fundshed by Purchaser

(8 Maintsining 23 militery bookings for the henefit of Purchaser

i) Obtain sgreosent by cerain emplovess of Sellers designated by
Purehuser to be employed by Purchaser {or iz wifilinle) fow 2 defined perind of time from the
Closing Date und pursuant 10 terrss provided by Purchassr. Puschaser shall provide 1o Sellers no
later than Pebrusgy 21, 2000, its designution of which smplovess of Sellers Purchaser wishes to
sipdoy wader this provision;

(v} Cossuneoms the tepsacton under this Agreement o8 soom a3
practicable after entry of the Sale Order and the Assignment Crder, but in no avent shall the
Clusing veour sfter March 31, 2000, unless otherwise agreed by the Pusties;

(v At all times though and inchuding the Closing Date, the Seliers
shall ensure that Sellers sontinuously conduct thelr business opseations, meiniain all of their
Heenses and permits snd couss contacis for Sellers’ business o be solioiied, reseived ang
cosnplsted on 2 continuous and regulur basis 25 business is cwrently beisg conducted by Ballers,

€ Ascess 1o Bellors’ Svatems, Promiges and Informstion.  Sellers shall
movide Purchaser sovess, upon ressonable notics, to Sellers’ headouartens premises, it office
sysipment (lacluding, withow Hinltatlon, the wse of computers), i pon-founcil businem
information snd systems for a period not to encesd two (2) mouths afler the Closing Date. Such
300888 a3 provided hevein chall be at ao cont o Purcheser; however, copiss of any information
required by Purchaser shall be at Purchaser's EXDPINSE.

{d}  Exuense of Apent Conversion, The Parties agees and ackmowledge that
any oosty inowrred by Sellers’ agents in beeoming ageats of Purchessr {or it affiliate’ shall not
be st the expenss of sither Porty tncluding, without Hmitation, any costs Incwved by agests in
convirting their respective 3¥siams.

. & Mon-lnmsivment of Apgunts. Agents {asd the ovmers of such agents) whe
$ign the Bve-vesr agent agreament provided by Purchaser and those agents whose conmacts are
assnmgd and assigned by Sellers to Purchaser under this Sgresment shall be sforded the
provgetions upder 1 U B0 Section 363 including, without Hmitation, the Seliers” sbligation to
prompily cure say curable defiults that exist under Sellers” agency contracts with such apents,

) Motize of Inadeouacy of insursnce O : i i
o aads 58 Loverage.  Sellers shall hmmedistely
advise, iy writing, Puschager of any madequacy fo the hest of Sellars’ koowledge, information
~13- '
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aud belief of Setlers” Insurmnes coversge or other inswing amangements to pay for or reimburss
ligbilities for which Sollers are or may be responsible and which an agent who becomes o sgend
of Pugchaser, whether by sasignment saly or by sssignenent and consurtent sgroement, may also
be Hable. Bellers’ notice as provided in thiz sobparsgraph shell fnclude any cldm or lowsuit in
which Bability of any of Sellers’ agents bus besn asgerted, inchuding withowt Hmitation lawsuits
i which Bellers and an agent are co-defendants. The provisions of this Section 3,348 shall not
survive the Cloging.

{2} Dotige of Ay Cladm by Sellers Awalngt Azents. Sellers shall lnunscdindely
notily, in writing, Purcheser of sny eloim(s) Sellers or Sellers’ insiders bave or may have, io by
best of Bellers” kuowledge, informarion and belisf, against an apent or owner of an sgent whe
becomes un agent of Purcheser, whether by sssignment ouly or by assignment and concurrent
agresenent. The provisions of this Seotion 5.1{g) shell not survive the Closing.

(b} 2o Relimme. Sellers ave not eelying on any representations or warranties
of Purchaser in conzection with the wanvastion which is the subjest of this Agrecment, other than
those representations sad warranties of Purchaser sxpressly set forth in this Agrement and the
other written documents and agroements sesouied by Purchaser tn this transaction,

{3} GComplisnce with Laws. Selless shall comply with all federal, siste and
tooal laws and regulations in connection with the ransaction sontemplaied under this Agreement
inchuding, withsut Hrmitation, compliancs with such lows and regudations to rogisier and protect
e Seliers’ righis snd interewis in the Intelicotual Property Rights. Fuvther, such complisncs
mehudes, by way of example and without Bmitaion, any notics of termination to sny sniployess
that may be required under local, siate, or federal law {inctuding, without Badiation, the Werker
Adjustment and Retraining Netifiontion Act) s 2 condition precedent o any such termination.
Sellors acknowledge and agree that compliance with such lawa {inchding, withowt laiation,
any notice requirement} shall be the sole responsibility of SeHers. Sellers further acknowledge
angh agres that Purchaser is pot sssunsing any of Seller’s obligations or Habilites regsrding
Sellers” employess,

c(j} Ability 1o Perform. Subiset io the condifions set forth in Seotion 3500,
Sellers othurwise have the present ability 1o perform oll of thelr obligations snd dutizs required of
Sellers, and each of them, 10 congummate the anssctions conternplated vnder this Agresraent,

7 {7 Salse Tox. Sellers shall vay aoy and all sales tax Hability sssociated with
the purchase by Purchaser of the Propesty snd the transaotions comomplsted berein,  Sellers
acknowledge and agres thet, t the exsent neeessary, a portion of the Cash Purchase Paymest is

deamed 0 include any sales tax Hability arising by virtue of e sale of the Property o Parchaser
pursiant o this Agreement,

{83 2o Material Adverss Chunge, Batween the date of the gxsoution of this

Agreement and the Closing Date, thers shall ‘ ‘e . .
of any of the Property, » hare shall heve been no material adverss changs in the value

14
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(m}  Trade Secrets, Al Intellectmal Property Rights and doewmentation in
conpectinn or Supput of same are current, accurals and sufficient in detall and coment i identify
and sxplain each of such rights and allow its full and proper use by Purchaser without reliance on
specifie knowledge of memory of others. To Sellers’ best knowledge, information and belief, all
of the Intellechual Property Rights me presently peotected and are ot part of thy puablic’s
knowledge or Hleraturs, nor have they bren used, disclosed or sppropriated for the benefit of any
past or pregent employess or other persons, or (o the delriment of Sellers.

o) Litigation. Other than the pending Sunkroptey Cases, thers iz ne peading
litigation or provesding threntened agsinst or involving Sellers thut arise out of the ownership of
the Propesty or thet might demimentalty afect the use of the Property for thair intended puposs
of the value of the Property or adversely sffect the ability of Sellers to pecform thelr oblipations
under this Agresment,

o}  Title Transfeoed to Puchaser, Upon the Closing, Purchaser shall have
good and marketabls titls 1o the Property, free and clesr of any and all Hens, clabms, interasis snd
encumbrannes.

{p}  Rellsnes on Doocwments. Sellers represest, fo thelr best knowledgs,
information and bellef; the truth, socumey and compioteness of any materials, dats, eartifivates,
documents, or informstion deliversd by Sellers o Purchaser in connection with the wanssotions
sontemplatad hersby, Sellers acknowledge and agres thaet Purchaser is reiying upon #il materials,
date and Informstion delivered to Purchaser in comnbetion with the transactions oonremplated
heveby,  To Sellers’ best Imowledge, informstion and belief thers aye no Maccuracies or
crnissions in any matsrials, data, information o¢ reporty delivered by Sellers to Furshaser, To the
extent Purnhaser has besn damaged due to any matsrial inmeourary o omission B such records
provided by Sellers that Sellers knew or should have known t© be meterially lnscourate or
incomplete, Sellers shall be fiabls to Purchaser for such domages,

Secton 5.2 Representations smd Warrantiey of Purchaser, Purchaser hersby makes e
following sepresentations snd warsnfies to Sellers 03 of fhe Effective Tate, which
represeniations and warmantiss shall be deemed to have lesn made agaln 8¢ of the Closing.

‘ {#)  Orpemiearion wnd Authority. Purchaser is 2 coportion that hus been dnly
ceganized and iz validly existing under the laws of the Stute of Dielawars snd s autherized to
candw::t business in the State of California, Purchaser bas the requisits power and authority 1o
enter inlo thle Agreement and to wonsummte or causs to be consummated the tansaction

?aﬁsﬁmias i‘h§; vz'flid and binding obligation of Purcheser and is enforoeails agninst Puschager in
scnordance with i3 tswms, the Sale Oder ued Assignment Onder,

~18.
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() Pending Actions. Purchaser has not beon served with 2 complaing in any
astion, suit or mbitration, apd ther is ne unsatiafied ordee or judgment, povernment investigation
oF procesding pending sgainst Purchacer, which, if adverssly delermined, oowld fndividually or
in the ageregete materinlly interfore with the consummation of the fansaction contemplated by
this Agresment. To Purchaser's actual knowledge, there ars ne sctions, suits or wrhbitrations
pending againg Puchagser that, if adversely determined, could individually or in the BERTELAS
snaterially interfore with the ronsummation of the transsetion conternpleted by thiv Aprewnent.

{3} Mo Reliamor, Purchazer is not relying on any representations or wamantiss
of Sellers in connestion with the trunsaction that is the eublect of this Agresmnent, other thas
thuss reprasentations and waranties of Sellers sxpressiy sut forth in this Agrecment.

() Ability to Perform. Subleot to the conditlons set footh i Section 3.5(s},
Purchaser otherwias has the present ability 1o perform all of its obligations snd dutivg requived of
i fo consummaty the tunsections contemploted under this Agreement,

(&} Purchoser’s Best Bffores. Finchaser hereby agrees to uss is bagt offoris o
sconsummate the hansaction under this Agreement a3 soon as practicabls after antry of the Sals
Order aud the Assignment Orgdes,

) Relinpse on Documents. Purchaser represents o the beat of itg knowlsdgs,
Saformaton and belief the trugh, scsuracy wnd completenese of any materials, data, cortifiontes,
decurnents, or infeemetion duliversd by Purcheser tp Sellers in connsetion with the wanssctions
contempiated horeby.,  Purchoser acknowledges and agroes that Sellers we relving upon aff
materigly, data sod Information deiversd to Sellers in connection with the tansections
contemplsted hereby. Pusehaser ix responsible for any material Insceurasy o ormission in any
materiads, datn, Infomsation ar woporis delivered fo Sellers, and 1o the axisnt Sellers have been
demaged due to any material inarciescy or omission in such records provided by Purchaser,
Purchuser shiall be tiable to Sellers for sueh damsges.

, Ry Looperation with Agent Sisn-ups Dupressly subject fo Purchaser's
a}:emga:; of itz fms,mess Jedgment, Purchaser agrees to conperate with Sellers in securing the
Seﬁiﬁ:ﬁm &gm::s designated by Purchazer exesuling a five-your agenoy agreement with Puschaser
{or ite affibiste), Notwithstanding  Purchaser’s eoopiration 85 provided hersin, Sellers
scknowledge and agree et &t i the Seliers responsibility %o ssours thoss agemts desipnated by
Purcheser 4 xoonts the five-year agent aprsernent with Purchager {or iis affifiate).

wiffo
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ARTICLE$
TERMINATION, DEFAULY AND REMEDIES

Sectlon 6.1 Ponmitied Termination. If this Agreement is tenminated by clither Ssllers
or Purchaser pursuent to a right expressly given it 1o 6 5o hereunder (herein reforred to 88 &
“Permitiad Teranination™), then (a) al! funds, documents and deposits shall bo relumed t0 the
Party which deposited the same, {b) seither Sefhus nor Purchasey shall hove any Swther righis,
Habilittes and obligations hereunder sxeopt {i} ull Jiabilities and obligations of Purchaser
under Sections 3.3 and 3.4 of thiv Agreement shall survive sny Penmitted Termination, and G0
ali libilities and obligations of both Purchaser and Sellers under Sections 8.1, 8.2, 8.15, .18 and
§.1% of thiv Agrecment shall survive sny Permitied Termination.

Section 62 Remedies. I sither puty defusts in the pecformance of its obligetions
under this Agresment, then the nonedefaulting party may, fo addition to Hs other vighis and
remedies undey this Agresment or allowed by law, terminate thizs Agresment by notive to the
defauiting party,

ARTICLET
DESCLAIMERS AND WAIVERS

Secion 7.1 ASS SALE: DISCLAIMERS: RELEASKE. IT I8 UNDERSTOOU
AND AGREED THAT, EXCEPT AS PROVIDED IN THEIS AGREEMENT, SELLERS
ARE NOT MAKING AND HAVE NOT AT ANY TIME MADE ANY WARRANTIES OR
REPRESENTATIONS OF ANY KIND OR CHARACTER, EXPRESS OR IMPLIED,
WITH RESFECT TO THE PROPERTY, INCLUDING BUT NOT LIMITED TO, ANY
WARBANTIES O REPRESENTATIONS AS  TO HABITABILITY,
MERCHANTABILITY OR FITNESS FOR A FARTICULAR PURPOSE,

PURCHASER ACKNOWLEDGES AND AGREES THAT, SUBJECT TO THE TERMS
IN THIB AGREEMENT, UPON CLOSING SELLERS SHALL SELL AND CONVEY T0
PURCHASER AND PURCHASER SHALL ACCEPT THE FROPERTY “AS I8, WHERE
i AETH ALL FAULYS” EXCEPT AS PROVIDED IN THIS AGREEMENT,
PURCHASER HAS NOT OTHERWISE RELIER AND WILL WOT RELY ON, AND
SELLERS ARE NOT OTHERWISE LIABLE FOR OR BOUND BY, ANY EXPRESS OR
IMPLIED WARRANTINS, GUARANTEDS, STATEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE PROPERTY OR RELATING THERETO
MADL =~OR PURNISHED BY SELLERS OR THEIR RESPECIIVE
REFRESENTAVIVES, TO WHOMEVER MADE OR GIVEN, DIRECTLY OR
INBIRECTLY, ORALLY OR IN WRITING. PURCHASER ALSO ACKNOWLEDGES
THAT THE PURCHASE PRICE REFLECTS AND TAKES INTO ACCOUNT THAT
THE PROFERTY IS BRING SOLD “A8 IS, WHERE IS, WITH ALL FAULTE 7

~1 7

TRADEMARK
REEL: 005723 FRAME: 0600



Seetien 7.2 Swvival of Disclumers. The provisions of this Article 7 ahall survive the
Closing and any tenination of this Agresment,

ABTICLE R
MISCELLANEOUS

Section 8.1 Confidentiality. Puwrchaser and its repressntatives shall hold in strictest
confidence ol dete and Information obisined with respest to Sollers, the Sullers’ business, the
Propaxty, and shall not disclose the sane to olhers; peovided, howsever, thet {a} it i3 ondersiopd
and agreed that Purchaser wry disclose such dots and information to i vmployses, kendus,
congultants, scoountonts and aitomeys provided thet such persons sgred in wilting o tread such
data and information confidentally, and (b} Purchuser may make such disclosures as are reguired
by law or by way of subooens or fadicial or admindsirative coust process oF Ay DECOsSEry o
comply with any regulstory or financial reporting requiremants applicables to Purchaser. In the
svert of a breach by Purchaser or g represeniatives of thiy Seotion 3.1, Sollers shall be entitled
to an infuncion restraining such bresch. Notwithsanding srrything in this Section 8.1 o the
conwary, the coniidentiallty of the foms, information, reports, studiss apd ofher materials
referenced in Section 3.4 hereof shall be govarned by the provigions of Section 3.4 hereof The
provistons of this Seetion 8.1 shadl survive Closing and any wamination of this Sgrsement.

Section 8.2 Public Discloeure, Exespt ss provided in tvs Section £.2, after the
execution of this Agreement, any relesss to the public or other porsons aot & puty to thls
Agresment of informetion with respest 1 the trnsestion sontempiated hereln or any matiers et
forth in this Agrvement, inchuding without Hmmitation, any press release to be mads upon the
Clostag, will ba mede only in the fomm spproved in writing by Purcheser. Sellers muay disclose
such information comserning fis Agresment and the wansactions conternplated hersin as is
Agcesamy to secure the requisits Bankrupley Coust sporoval or otherwise comply with any
required Slings with the Bankruptoy Cowst. Sellets shall use their best ofious io provids
Purchaser, in advance to filing, drafts or copies of all papers refersncing the bancaction
contemplated hevein, which papsrs Sellers intend to Ble with the Banlwuptey Coust,  The
provisions of this Section 8.2 shall survive the Closing and any termination of this Agresmsat,

~ Ssetion 53 Asdpoment Subjest 1o the provisions of this Section 8.3, the terms and
provisions of this Agreement are 1o apply to and bind the permitted successors and assigns of the
parties heveto.  Neither pury may assign sl or suy portion of its rights undey Bis Agrecment

with?m ﬁxst‘ wiiaining the prior written approval of the other party, which approval iy be given
or withbeld in such other Pary’s sole discretion.

Sestion 8.4 DMotiees. Any notice pursuant o this A bvers in writ]
 éotioes. s gresaent shall be giver in writing
by éa} personal deifvmf, I} reputable ovemight delivery service with proof of dadivery,
(ol Unitad States Mail, postage prepuid, registered or cuptified mail, seturn veselpt requsgted, oy

1B~
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{d) legible facsimile transmission, seut 1o the intended addressee at the address set forth below,
or to such other address or to the attention of such other person a8 the addresses shall have
designated by weltten noties sent in socordance herewith, and shall bs decmed o have been
given upon receipt o refussl to aeospt dedivery, vy, in the cage of foslomile tanswdasion, ae of
the date of the facsimile wassmission provided that an odginal of such fosimile is also sent fo
the intended nddrasses by menns described in clouses (2, ) or (e} shove, Unless chengad in
sccurdance with the preceding sentence, the addresses for notices given parsusut to dus
Agresment shall be as follows:

Fto Seliers: Ciohal Van Lines, Ins.
818 Wast Taft Street
{range, Callfornda 92865
Adtention: Mr. Steve Bell
Telephone Mo, {714} 9211200 Bt 211
Teleoopy Mo, (714} 2314856

with 8 eopy o Winthrop Coushot P.C.
3 Civie Plaza
Suite 236
Mewport Beach, Califurnia 92668
Atisntion; Mare J. Wintheop, Bsq.
Telephone Mo, (949) 720-4100
Tebecopy Mo, (949) 720-4111

i 1o Purchasar Allied Worldwide, Ine.,
213 West Diichl Boad
Maperville, IL 60563
Attention: Robest Henry, Esg,
Telephone No. {630) 71721573
Telecopy o, {8303 717-3390

with 3 copy Blokaley & Rallis LLP
6580 Town Center Dirive
Stth Floor
onsta Mesa, California 972626
Adtention: Dean G. Rallis Jr., Bag,
Telephons No. (213 5323740
Telesopy No. (213) 9471107

‘ Sffciim 85 Mogifications, Thiz Agreement connst ha changed omlly, and ne
Erecutory agrevment shall b affeetive o walve, changs, modify nr dischurge # in whols or in
part unless such sxecmory agresment is in veriting, Is signed by the Parles speinst whom

8.
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saforcement of any waiver, changs, mudification or dischurge iz sought and appraved by the
Bankeuptey Court, if required,

Section 8.4 Entles Ageement. This Agresment, ncluding the axhibits and schedules
hersto, containg the entive agresment betwosn the Parties berelo pertaining to the subjest matier
hereof and Bally supersedss ail prioy written or oral agresmentz and understandings batween the
Fardes pertsining i sush subieo! matter,

Section 87 Fupther Asouwrsnoss, Bach Party agpees that i will sxeonte and duliver
auoh other documents and lnke such other aotion, whether prior or subseguent to Closing, as may
b ressonably requested by the other Party to consumnmate the tramsaction contemplsted by this
Agreerment. The provisions of this Section £.7 shall sugvive Closing.

Section 88 Coumterparty. This Agreement mey be exeouted in counterperts, alf such
exesuied countorparts shall constine the sume agreement, and the signature of asy Paroy b any
coumierpart shall be desmed 5 sipuanre 1o, and may be appended to, any wther counterpart,

Section 8.2 Pagsinile Sisnanwes En onder to expedite the tzansastion contenplated
herein, telvcopied signatures may be used in piace of original signatires on this Agreement or
any other docwment or egreement in this ranssction, other than thoss o be recorded i the public
seoords, Sellers snd Puscheser intend to be bound by the signatures on sach telecopied
docurent, are aware that the other Party will yely on the telecopied signstures, and hereby walve
any defensas to the enforcement of the trems of this Agrosment or any other such docysment
besed on the form of signaturs. In the event Eresimlle signatures are used in any jnshwse, the
Partles upon the request of sither Party sholl slso exchaope ink-signed osriglusls of such
dosument,

Bection £.16 Sevsrsbility. ¥ any provision of this Agreement 15 defermined by 8 cougt
of compeient jurisdistion to he invalid or unenforsenble, the remainder of this Agreemens shall
nonetheloss remaln i bl forge and effect; provided that the imvalidity oz unenforozability of
such provision does not materially sdversely affeot the benefiis acoruing 0 anY party heveunder,

Sestion .11 Applcable Law, This Agreament shall be govermed by and cosstrued in
accordance with the laws of the S of Californis. This Agreemment and the rights of the Purties
hersunder shell be interpreted in accordancs with and governed by the laws of the Siats of
Californin without giving effent 1o any condhict of law provision.

'Seﬁiism 812 Cwotions. The sention headings appearing in this Agreement are for
comvenience of reference only and are got intended, o uny axtent and for any purpose, o Hmit oy
slefing the text of any sextion or any subseotion hursof,

s S{:@ﬁuﬁ 8.33 iljsmtuﬁ:ﬁm. The Pastiss avknowledge that the Parties and their counsel

gy reviewsd and Feviged this Agreement and the other documents snd agreemants o he

sxeeuted by the FPartdes pussusnt heveio snd tt the nommel rule of construction to (e effegr thpt
20
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any sonbiguilies 2ce to be resolved against the deafling Parly shell met be emploved in the
interpretotion of this Agresment, any such other docwmentes or agrevments or any exhibin or
amendinents to any therenf. Al refervnces 1o 2 docustent or agresment herein shall menn and
refer to such document o agresment us amended 1o duty, even i gy such wmendment is nod
saferonced hereln, AL svtached Bxhibits are incorporated hevein by this reference,

Section 8.34  Recordation. Meither this Agresment ary arvy mewmorandum hersof may
be recorded by any Party hersto withowt the prior written consent of the other Party herete. The
provisions of this Section 8,14 shall survive the Closing and any terminstion of this Agreement,

Betion 833 Brokessps Commissions. With respect bo the tansaction eondemplated
by this Agreement, neither Sellers nov Purchaser has used & finder, brofer or other sl estals
ficensee. Bach Party hereto agrees that if any pesson o eatity males s olalm for brokerage
cummissions or finder’s fees related to the sale of the Property by Sellers to Purchaser, and such
claim is made by, through or on sccount of any aois or alieged suts of sald Party or is
repressnintives, sald Parly will peotest, indenuify, defend snd bold the olher Paty See snd
harmless from and ageinst any wnd all lose, Hability, sost, damape and expense (inchuding
reagonable attorneys’ fecs) in connsction therewith, The provisions of this section shall survive
Closing and any teeminsdon of this Agresment,

Section 8.6 Time., Thue is of the essence of cach and all of the providons of this
Agresment. The tens in which an act under this Agrovmat i3 10 by done shall be computed by
axcluding the frst duy and jocluding the last day. ¥ the last day of any time pesiod sated herein
shall fall on & Saturday, Sunday or legal holiday, then the durstion of such tme period shall be
extended a0 that it shall and on the ne sucoseding day which iy not s Seteeday, Sundey or legad
botiduy. Unless praceded by fhe word “business” or "Businees,” the word “day” shall mean a
calendar day. The phrase “Business Diay” shall meun 8 day on which the Bankyupicy Court is
spen fr buginess.

 Sectlon 817 Swrvival. Al representations, wareanties, covenants snd agresments of
the Parties hersin shall survive the Closing sad payment and delivery of the consideration for the
wranzactions contemplated hereby,

Seetion 5,18 Aftoreeve’ Fees, auy Farty to thds Sgveament shell bring any sction or
proceeding for amy rvelisf sgainst the other, deslustory or otherwise, arizing out of ihis
Agwesmegt, the loging Party sball pay to the prevailing Party o ressonsble sum for attomevs’ fees
and costs incwrred in belnging or defending such action or proeseding or snforing any judgment
granted therein, all of whish shall be desmed to have soereed vipon the commenesment of such
acton or procesding and shall be paid whether oe nol such sction or procesding is prosecuded 1o
Emﬁlg judgmem: Any judgrosnt or order entered In such action or proceeding shall contain g
?pemﬁc pr::wi&wrs ;imw‘siing for the recovery of attomeys’ fuss and cosls, separate bom the
Judgment, incureed in enforoing such judpment. The prevailing Party shall be determined by the
frier of fict bused upon an sssessment of whish Parly"s mafor aguments or positions taken in the

procesdings eould Hirly be said 4o have prevatled over the other Party’s roajor arpuments or
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positions on major disputed lssnes. For the purposes of s Seotivn, atiorneys’ fess shall
inciuds, withowt lmitation, fees inuurd in the following: {1} post-judgment motions; {9
contemp? procsedings; (3) gurnishement, Jovy mad deblor mnd thivd party examingtions; (4)
digcorvery: and (5} bankouptey Htigation. This Section s jutended 1o be sxpressly seversble from
the othey provigions of tis Aprosment, is intended o murvive apy judprosnt and s not o be
desmed merged inte the judgment,

Section 839 Ve Jurisdiction. Bach Parly berete (whith includes nay assipnes or
sucuessor of & Porty) beveby waives any oblecton to venue in Omnge County, Californis, and
agrees und consents o pevsonal jurisdiction of the Bankruptoy Coust for the Contrad Tistrict of
Califorain, Santa Ana Division, in any action or procesding or counterclaim brought by any Parky
hereto against the other on any matier whatsoever arising out of or in sxy way connested with
this Agresment, Such sction or provesding sholl be instituted and prosecuted in the Bankropioy
Coust for so long so the Bankrupicy Cases are pending, and thersafier in the siate cours of
Californds, Crangs County, or the fodarl distriet count having spproprinte jurisdiction over the
Parties. The provisioss of this Section shall survive the Closing and any termination of this
Agreement.

Section 820 Tndependemt Review. Each Party hereto sckoowledges that it bas been
vepresented by separate logal and tax advivors of v vwn seleetion and that no other purty 2od no
repreasntative of any othwr Party has mads any representmtions, warrantisy or BEISSMGIS 19 80
with it with respect 1o, nor shall any other Party or e represeniatives have any lsbility to such
Pacty with respect to, the legsl o tax consequences of the tunsactions contemplated by this
Agresment.

Sestion 8.21 Mo Walver. No an, fuilure oe delay by a Party shall constitute » walver
of sy of its tights or remediss, Mo singhe or partist waiver by & Party 16 any provision, breach,
defiult, right or remedy. No waiver by a Party shall affect #5 dghts to rsquire strict perforroance
of this Agreement,

TRADEMARK
REEL: 005723 FRAME: 0605



Sectiog 3.%1 Third Party Beneficiaries. Mo rights or benefits under this Agresment are
confgrrad apon, direotly oy indirsotly, or shall in any way imme to the benefit of, sny third party
who 2 not a sigustory to this Agreement,

I WITNESS WHEREGY, the Portiss horeto have duly executed this Agreement as of
the Bffective Date,

SHLLERE:

The Bankrapley Estate of aNATEIM MOVING
SYSTERES, INC,, 2 Californis corperation and
Chapter 11 Dabior

By

g

The Baskrupicy Estate of GLOBAL MOVING
SERVICES, BNC,, & Californis corporation and
Chaptey 11 Dobiar

By:

The Bunkruptey Hstats of GLOBAL VAN LINES,
INL., o Culifernis corparation and Chapler 11
Debtor

By:

The Bunbruptey Estate of GVL EQUIPMENT
CORPANY, INC., 2 Callfornis corporation and
Chapter 13 Dalgor

By

33
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The Bealruptey Eetale of GVL, INC, 8 California
corporatisn sud Chapter 31 Deblor

By:

The Bankruploy Estale of LYON VAN LINES, INC,,
s Californiz corpovetion and Chapter 13 Debior

By:

The Banlouptey Estale of GLOBAL WORLDWIDE,
I, s Colifornis corporsdion sad Chapter 13
Debior

By

The Banlraptey Estste of LYON WORLDWIDE
EHYFPING, INC., 8 Californis corperation and
Chepier 11 Dubtor

By:

PURCHASER:

ALLIED WORLDWIRE, INC, a Delaware
earporaiicn

fis: Pregident
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EXHBIT A
BXHIBITE
EXHIBIT O
EXHIBIT D

EXFOIRITE
EXMIBITF
BEHIBIT G
EXHIBITH

LIST OF EXTIRITS

Sehedule of Customer Contracts

Srhedule of Agents

Scheduls of Other Real and Personsl Property Riphts as of Closing Date

Scheduole OF Al Trade Names, Trodamarks, Service M And
Copyrights

Allovation of Cash Puechess Paviment

Bill of Sale

Asgizament of Oontracts

Form Non-Compsts Agresment
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EXHIBIT =A"
SCHEDULE OF CUSTOMER CONTRACTS

Unless otherwise expressly identified in the Agresment, Sellors are ssvuming snd asslgning, in
striet gocordance with 31 US.C. 5345, only the following sontracts to Purchaser, and Puschaser
is agsuming only the following copwaris from Sellers. Unless specifically identified in this
Eabdbit or in the Agreement, no other conirscls are being assigned by Sellers o Purchaser
ncluding, withou! Hritation, any written enpdoyment contracds, if any.

All customer contracts and any ather business relutionships identified by Purchaser in the
Attmchment 1 o thix Bxhibit A, which contrazts shall be sssumed by the Sellers and sssipned to
Purchazer by Sellers.

All aperating Hesnses, authorities and permits lasued by the U5, government or any stsie o suy
subdivision thersaf.
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Astechment 1 ¢o Buhibh <45

1. All opersting lieenses, awthorities, and permits, issued by e TLE, povernment or sy
stale or any subdivision of cither including, but not lmited 10, the following: @0 melor caprder or
Treight forwarder suthority held by the following companies: Lyon Worldwide Ship. {freight
forwarder, FF-368Y Lyon Ve Lines, Inc, {motor carvisy, MC-3428); Anabeim Moviag Sys. Inc.
{freight forwarder, FF-820); (lobel Van Linss, Inc. (motor carder, MC-41688); and Global
Worldwide, Inc. (freight forwardey, FF-350).

2, All rights to do business with the U.8. govermment ineluding, but not Hmied tu
2} The military spproval for alf of the above-referensed companies.
) The military authority for all the above-referenced sompanics.
e} The right o malnein all current militsry sate Rlings and letters of infen! Bled by
al} of the above-raferanced companies.
43 The G54 suthority held by Global Van Linss, Ino. to participads ip 484

centralized household goods program for domestie and international shipments
and the right to maintain i} Olobal Ven Lines G854 vate Slings, nchuding all ueey
id’s and passwerds for GSA's FTP aud TTMS applications.

&} The MTHC personal propurty reenginesring pilot progrom contract (DAMTEL-
25-13013) held by (lobal Van Lines

£ The tender of service signanee pages for sach of the above-mferenced compeanies.

g} AU SCAT codes avsigned by the National Motor Freight Traffic Assoclation to

the shove-refersnced compunies.
3 All customer sontracts including, withowt lmitatlon, those cuslomer contracts identified
by Purchaser to be sssigned to Purchaser by Selfeen.
4, Buch causes of acton directly related to Purchaser's acquived interest in the foregoing

assety,

Additional Pages o this sbtschment have beon redascted fo preserve the coufidential naiure
of thy information contained thevein

b
3
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LXHIBEY °B7

SCHEDULE OF AGEMTE CONTRACYTS

Unless otherwise expressly Hdentified in the Agreament, Sellers are sssuming snd sssigaiug, in
siriet ascordanes with 11 UB.C §3635, only the following sgent costrasts to Purchaser, snd
Purchaser i assuming only the following agont contracts Gom Selless. The sssignment by
Sellers to Purchaser of such agent coniracts is expressly subject to (3} the rights of Sallers angd
Puschaser st forth in Section 1.1(b) of the Agresment, and 1) those agents thet exetie the fve-
year agent conlract provided by Pumhsser, which contrart ¢hall, after the Closlng, povem the
relationship balween sueh agent and Puschaser, Unlese specifically Mdentified in thiz Bxdubit or
ins the Agreement, no other agent contracts are being assigned by Sellers 1o Purchaser,
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Aflachement 1 to Bxhibis #Re
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EXRIBIT “C»

SCHEDULE OF OTHER REAL AND PERSONAL PROPERTY RIGHTS AS OF
CLOSING DATE

Al dorosing, registersd domain names, websites and other means of nceess to o7 in conpsction
with the Sellers or Sellers’ businesses by means of the Internet including, withowt limitation,
wobsiies of the Sellers utilizing the name “Clobal”™ or “CGlobal Van Lines,” including, without
Hinitation, the websits Incated at “www.Global VanLines.com™

.
ede
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EXEHIBIT <D~

SCHEDULE OF ALL TRADE RAMES, TRADEMARKS, SERVICE MARKS AND
COPYRIGHTS

All intelleciual propenty sights owned by Sellers including, without limitation, sl copyrighis,
trade seervis, trade namey, tademarks and related rights o the name “Global” and aay other
nemes used in Sellury” businesses including, without Hmitation, the Ssllers” rights, title and
interests in the following wademark registeations:

Global Van Lines, Ino.

Eyon Van Lines, lng.
Ragistration Nos. 2,038,481, 2,038,482, 1,015,590 and 1,009,308

Such canses of action direotly related to Purchaser’s scquired Intereat in the foregoing sasets.
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EREIBIT vE
ALLOCATION OF CASH FURCHASE FAVYMENT
Allocation of the Cesh Purchinss Price i3 as follows:
SHMLD00. 00 for the Sellers rights in the Intelleciual Property Rights.
The balance of the Cash Purchase Price Re the Sollers’ riphts in e Customer Contracts and

Dasignated Global Agent Metwork whe have beooms sn agent of Puchaser {or Furchaser's
designated affiliaie) under the torms of (he Agresment

e
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EXHIBIT «p*

BILL OF SALE
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BILL OFSALE

FOR VALUABLE CONSIDERATION, the veveipt sad sulficiency of which sre hesshy
scknowledged, GLOBAL VAN LINES, WO, aMNAHERM MOVING SYSTEMS, INC,
GLOBAL MOVING SERVICES, ING, OVL BQUIBMENT COMPANY, DNC,, GVL, B¥C,
LYOM WAl LINES, INC, LYON WORLDWIDE SHIPFPING, INC, AND GLOBaL
WORLDWIDE, INC., Chapter 11 Debines In Poassesion (oollectively “Seiler” or “Bellers™), for
and on behalf of the raspootive bankroptey emeses of Sellers idontifled in the Purchase sud Sale
Agreement dated Murch |, 2000 {collectively, “the Baskvupwy Bstetes™}, do hersby sell and
eonvey to ALLIED WORLDWIDE, INC, 2 Delaware corporation, of sny oug oy mos of s
affifiates, {the "Furchaser™), suy and sl of esch and all of the Bankrupicy Bstades” right, title and
imterest i and to the fangible porsonsl propesty deseribed in Schedule | sttached hersio
{oollzctively, the “Property™) sublect o snd consistemt with the Sale Oxder as defined in the
Purchase and Sale Agrosment.

Thiz Bill of Bale shall not be varded, supplemented, qualifisd or interpreted by any prior course of
deuling between the parties or by any usage of rade.

N WITHESS WHEREOF, the pariies bave exesuted this Bill of Suls us of the
day of Magoh 3000,
SELLERS:

The Bealoraptey Bsinte of ANAHEIM MOVING
SYSTEMSE, TNC., & Califorals corporation snd
Chapter 13 Debtfor

By

The Banlrupicy Bstate of GLOBAL MOVING
BERVICES, BIC, o California corporation and
Chopler 15 Dabtor

[Signaturss continue on next page}
e
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The Bankrapiey Fsiste of GLOBAL VAN LINES,
N, 8 Califorats corpurstion and Chapler 11
Prabtoy

By:

"The Bepkruptcy Esinte of GVL BQUIPMENT
COMPANY, IR, s Califeraia esrporation and
Chapter 11 Deblor

By:

The Banbruptey BEstate of GVL, TN, a Colifornis
corporstion snd Chapler 11 Bebtor

By:

The Baukruptey Esinis of LYON VAN LINES, INC,,
a Califernia corpuration and Chapter 11 Diebtor

By:

The Bankruptey Botate of GLOBAL WORLDBWIDE,
NG, 8 Cabifornis rorporation sad Chapler 2
Dabtor

By:

{Rignatures continue on pext pagel
e
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"The Bankruptoy Estate of LYON WORLDWIDE
SIEPPING, ING,, 3 Callfernia corporntion aad
Chapter 11 Dehior

By

PURCHASER:

ALLIED WORLDWIDE, NG, o Delawers
serporation

By:

s Prasident
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Sanspolis M1 2148
telg % FERE R
$eent Pk &
Falrbanks A mﬁ,g
San Dsigo BT 5E
oA DURDN S U0G - 7. & O
Qamamq i Emﬁ

gmﬁﬁmu g%mm_ ine. m@ @nmmm wgmm@ma Morth wgm mqmm% ph 3.&@
Caoset Yaliey Moving & Siorsge, Ing, 1111 Vig Laiisjon Steal San Clamenis oA SBT3
{Bflgwing Movers, ins. 164 Raion Drive Witong €5 | (B4E0
: m&gmw ﬁusmm wwﬁmgm mﬁ mmm mmmnm mmaﬁ Lhmiswonh LA 21311
mawma mmwaamwmn mmgmm mﬁwm Emnw wﬁw wgm 2l Phaoanie AZ BEOLG
Shove Gring, Ino, 415 Sturdavan] Siregt Daenpor A s3802
ineFite Movers, Ing, 1540 Wilnford Placs Bropx MY 10480
Richands w&m&mm w Siorage, Ino, mw&mm S@_amm Hoad Sedem O | 44480
& ApussBrstonan, Tty b b
Holiday ,w%ﬁmm m ﬂaammw e, mw,m w&m& am@a Bireat Zardena I GA gi248
B % 12 Movers 2% Horh Mumon Toledn OH § 43804
Morhiwest Moving Services, ing 1281 Bousiop - Buglingion WAl 98233
mh ﬂaﬁmmw & mawmmm mwmm mﬁwmw masa Layse SC 1 20083
: 455 ~Ehelenp el ool
ﬁma ne gaﬁw@ & wwawmmm 5, 0. ﬁm mﬂm mamm i Beauing iy 288032
£-1 Plonzer Moving & mmg.mmm 2004 Mroth Waern Sorlegs Rosd Sai Lake Clly 155 24118
Murphy's Movery 113454 Commercial Parkway Wastpville (1} 85317
H¥ssiskle Moving & Storags, Ine. 11500 Souin Valn Sieel, Sut 126 iowson 4 1 ji025
iSunsad Moving & Slorne Co. 535% Argosy Averue iMtington Begeh | O& | 93648
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H2H2000
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o < |
| - ___gREEY £ITY i
wgaﬁma qﬁmﬂmw msa 1010 780 Avenue 8.5 Turmwnier YA | oES0Y
HAL5. Moving Services, ine, 275 Confre Sirsel; Unil 13 rinlhmok A e Fic)
Wirtdwide mﬁmﬁmﬁ & Blorans of New anm 4345 Cepers Lol Haarw Dnimans LA Foi28
Aveng! Moving & Siorgs 438 Prospect Streat Front Offtee iPerih Amboy Md | 0B
Tamner Wan Lines 8128 Cosnor Rosd wdachanioovilie WA 2354
Arnador Moving Sevite, e, 18481 Rovons Shele; Sulle 100 Sacremenia CA )
$0ray Transler & Slorsgs, Inn, 258 Barres Boulevard Rockisdge FlL iy
- Andersen Yan & Storape, Ina 5484 inna Road hinome A 83444
it Birinars Maovers, o, £8 Comenercial Way . Providencs i 52514
Suffvan's Maviag & Blorage 158 Belicfonle Avenus t.atk Haven 5 47745
Clinton Moving & Pathaging, ot Foute 128 & Limberost Road Chinion MY | 13322
Rainbow Moving & Slerege, g, 12103 Asion Lane, Unit 1B Waldor? Mp ! oEnd
ABETCO Moving & Sluaps, Ing, 8813 Hilway 51 Ridgeland BB 38137
California Melonation Servicas, o, 7383 Dolg Onve Samien Gove CA | BI6dl
Adkineiidasters Moving & Slomge 57 B Paitam Davis Ginle Bravnvills 55 28615
Sohuck Moving Systoms Comp, 18 Roule 2 Wael Morh {ongers ¥ 13820
ACetilied Moving, Ins 1288 San Bomarding Avenus San Bemanding A 87408
YWihite Moving & Biorage, Ing. 43588 Sigte Foad H Fugon kAL 85251
arks Moving £ Storans, Ing, 1455 Connayd Stregt Frominaham Ma | Bivn
Horhem Moving & Slorage, no. 2309 Wast Bvsrall Steed A ooieton bl 84814
W & W Moving & Storsgs, fne. BI0-B32 Sauth 18] Birent ipiey Bedford MA G B4 |
Kelier Moving & Sloregs 815 South "L Shaet P, Smih AR 72501
Aabalon Moving Sewies, Ing, 310 dMorh Amaticen Rosd Cheysng VY §  Bapo7
Hirts Transier & mﬁﬁmm J0FF-A Bhis Avenus 3, Paul Wl 88144
*Brantiey Bros, R i 188 Elzsbeih-Avsnus Muwark b L L
Mﬁaﬁmm mSEmm mﬁ ﬁmm ﬁm mma 2149 Souh Foster Avenus Whesling i ey
iBallo's Transior & Lisivery, G, 4007 32¢d Sireed, BLWY, Fargs M3 58402
Dusaault Moving, oo 13000 Alhens Avenus Lukewgo DR 44T
Watldns Moviag & Siomge, g, 148 Morth Collage Shree T homasyile 38 1792
Atlentic Wordwide Moving 3 Slorage 135 Plegsant M Rosd Soarhouah ME 1 (4374
Aume Transter & Sloregs, ing. 183 Yolano Ditve allln A 1 945489
Retacation Contracling Barvices, I 1380 Bel Madn Kevs Boulavard: Sulle & Novaln  Ch | 34048
A Royal Movieg & Siovags, g, G810 g Cheney Hishway niands . 32807
Acvelersied Moving & Siorsgs, Ino 4800 Momer Obio ans Sravep O 437188
Wosdiand Moving & Warshouss 70 Marshall Phaips Road Windsor 1 §80as
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STREET iy *
Potizvills %ﬁam & wmwsmm m? fres, Wigier & Prospes Strest Patisviie P4 1780
Holiday Yen & Slerage, e 4213 Dakdman Avenye maha MNE g8187¢
Aiifiaed Yon Lines of Lowion Luanera, | 12121 B.99. Yiashington Shsel Lavdon o R8N
Grionke Moving & Slorags, Ino. 4441 Interstate 10 East Sequn T 78158
Daniols Moving 5 Bloage 250 Benk Sirest Exlension Lebsnen B 23788
. WABL Korseh Moving & Slotage Uo. 2443 Morth Marvlond fvenue iBfhweuies Wi § 532
Geady's Moving & Dellvery Sanvice, Ine. (2000 Bremwond Road, Unlt 4 Ralelnh NG FTE04
Pom-fiesy Transfer & Blorsge Gup. 5596 b Entamrise Lilve B, YWenainhse W augnz
Sronse Poinls Moving & Sloregs T4850 oyl Jaieraon Detrolt [ 48214
A48 Slorsge, D0 857 Soulham Avenue Payetteviile 39 28308
Leak Transfer Go, 5500 Courdry Acras Lans Ratropelis i B2ES0
Bumetie van & Sorage 138473 Tuvnmne Roag Sonors Th [ BS3I0
Kings Yaiiay Moving & Slomgs 583 Wezt Inans Avenue h Ba248
Ierchanis Moving & Siorags, Ine 1410 Nonh 15t Shest T 54848
Hayes & Sons Moving & Storage, Ing, 8648 Soulh Ashland Clisegs i1 8083
tHhrining Moving & Sloraas, Ing, 203 Pravidin Soulh . Junelan Dity S £0441
Lok Yan 4 Storaps 203 Bradshaw Pive Edension Topkinaviie Y 42245
The Movers WALES, 17 South Councl Sigasl idunis [ix 47302
Wanrd Van Liws 403 Oid Lubhock Highway iSrvddar TE To54%
bolmes Yan & Slorage, Ine 253 YWainul Simet o LA B455%
Affiliated Movars of Olishoma City, Ine, 12101 S5 685 Slraed Chishoma Oy 1 73148
Admirsl Moving 2 Slorege, o, 428 Efinglon Rogd . Windsor o7 5 098974
Euam% Riowing & Siomos, Inc, 304 Wes Pacilic Avenue Spakane Wil 98201
ﬁdm Emﬁmxw@ gcﬁum & Sinrage, ne B3 Marine Bousivarn Jacksonyile MG | ZBR4D
LY T W Sk B Etr o BRGre o

S&&g mﬁm ﬂﬁxﬁmww Slorage Co. 1052 Marls Luther Wing Jr. mgmmﬂm& Columbus 34 24808
ke Transfer On, 308 Yarnn Siresd Yrska A gaasy
Mid-Hudson Moving & Storege, e, 34 Jaanns Diive Nawbumh MY | 13580
New Cangan Mipding & Slorsge 54 Poptar Sjrest Slaniord L7 ga8a7
4. Molabe & Sons, e, 1508 Shawshenn Stad Twakshury BMA i 01878
Peum Moving On. 212620 East Zitnaly Wlichita < $zti
Wingl Way Movers, lne, 1885 Swarihmors Avenus Lakawood N o878
Moving Solulions, Ine, 488 Bamoed Avenue San Jose L8 85128
©.4. Wallace oo, 183 Bigle Sirasl il e DABGS
Diamsnd M A2 B 1440 Main Siresd iBuffaln MY 14208
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AGENT NAME > STREEY 184 @

Pt Teansnon, ing, S048 South 13 Shasl Leavenworth S EhIT )
Relisble Transler Corp, 817 Maltard Strsal: e A | auEny
Momen & Sons Moving & Stosgs 3518 Wrightway Raad Llavinn 4T 45434
Widvast MovingiExeciive Felosalion Servii0d ard Simet Ve tinines B} 50305
WiTE Loglsiics, ing. 148 mwmmaa Road, Sulle 2. Exglar Rl 33833

itemontanhel VAP LIngs T30 MRARTE LN 59 Bharkham N § LAR 5
Ruts Moving & Dellvary Serdes, Ing, 181 Bramier Dolve Balleville i B0
Wiastern Moving Bervinss, inc. S743 Imperis! Way BB, Pont Drhagd Wik i BRIOE
Aopmhe BMoving & Slomge - 1380 Fodimond Roed JRoksaTiie AR 12078
st Ghose Cffics Sureioes, 0o, 95 sonstin iamngion BiA | Bi8A7
T & S Teansportation & insialistion, Ing, 11527 Dyrus Way, Sulte 3 SSuiithen Wa i 8828
Gusrilan Moving & Slersge Co., Ina 1961 Lioht Shvest Baliknors BAD 21230
e Workdwhds Yen Gervies, Ins, 501 Wesl 9152 Slregt Shravanor 15 1 L1908
ok Tansler & Slotege 1921 Y Hinhweay znnm mw mawmn Bis:  85hE3

3 - Y E YNNI Wy XTI i BAGSE-
Sovrdounh Boorses Ind, ammmm ﬁmﬁ &mﬁ mﬁma Sulte B bawmmqmmm A¥ | BesY?
raat Dune Moving & Sloregs g3t Sohins Doust Bokarslelld Y 83313
Amator Worldwide Moving & Slorgpe, Inc, 488 Beny Slreet Breg [T w2BEi
Businoss Relotaiinn Beryions, Ing., 530 Waveny dvanus Brooklyn by 41234
Brashears Moving & Storege 2804 South 2054 Road Bulfaln MO SEEER
Towmson Moving & blerags 4o, 1844 Rosaville Avenus Chaltanoogs e 37408
Ararioan Move Syslems, ne. 152 Holvwood Boulsvard, MW, Ft. Wialion Baach FL 32548
468 Soulh White Horss Plis Hemmonion ML p DBOSY

< e v R .,.s&gr.wm‘u@%ﬁmg? eocooae e ..zz;%%%&w& Fi s e

,@ m, b ﬁmnmwww & m\wagw iz, mm.x wmm mmam» aﬁﬁwamé A 38108
A & & Teonsfer & Storsge, ine. 125 Luton Shreal Peazacol FL i B280%
G sloving Sarvices, iBe, 2523 (Sramt Avenue San Lsandre LA G4519
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P LASEIMAE. VA LINED [MINNETY AQETE ONlY)

SORTED BY STATE

NAME STy STATE |

Sourdough Express Ing, | i Fairborks K

iHuachuea Transfer 0o, Huachuos AZ

Tucson Transfer Oo, Tusson AL

Al Vallew Van & Slorage {Palmdale .

Harils Moving & Slorsge (Eseondido GA

Canova Moving & Slorage  Yuba City oA

Dssert Van & Stomgs Barstow CA

Fast Counly My & 8lg Bt Calon GA

donterrey Transfer & Sior 1Salinas oA

\Presidio Moving Service, | 1Bl Calon CA

VElEY VTR ST OO SamE Eng [

Able Movars, Ine Co Sorings (M

Abte Movars, e Lenver GO

Sctvanced Mvg & Slg Co-Springs o

Brondway M Lo Springs Lol

wit iow Mg & Big o Sorings o0

Som Slreet Exoresy Winelsor &1

MewLondon M & S Waterford oy)

Delawars Mva & Sig Beay DE o L
Al Ars M & B Hialeah [T
Scdvarced M& B Panama FL

Al Bloving Benvices, b, (Pompano FL

Longeiidated Whse Panama O =i

Hatoo Van Lines Parnama Gl FL

Sislates Myvg & Sig Macon £4

Barnas Mvg & Sig Co, Sarroliion 4

SlarMas Macon 34

FLBERZXLS Page 1
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AR WAATE LTI (WNNIATY AQRNIS oY)

FLEBKR3MLE

SORTED BY STATE
NAME GIEY SIATE
Carrols M & 8 Co. Macon A
Danlels Mya & Sig Allonia 34
Hammock T& 8, e Savanngh A
New's Van Lines Earrolion 54
Philns M& S Ay 34
Gelling Mg & 8ig Haho Falls i
Century Myg & Btg Lombard (A
Back's Transfer, o Logeneport iy
CobeM&ES ihaw Albany i
Hendarson Trangfer Teres Haule i
Hoge Mg 8 8ln Yincannas N
Kirwy's Mvg & 8ig Wichita K
Firaproof Sig & Myg Loufaville Ky
Howerd Ball M & 5 Lonsbsville BY
Walson ME&S Richmond Ky
Bella Mvp & 8lg DeRidder LA
Shrevepor Mvg & Sty Shraveport LA
Southem Myg & Slg Lossville LA
e Fltton Van & Storage Fiichburg Ma e
‘ Gaviord Mvo & St Gaviord Bl
Great Lakes Mvo & Biy Ann Achor at
Guindon Moving & Slorag  Megaunne Wi
&. Frisells Myvg & Blg 8t Louis %
Jorden Transfer Company  (West polnt s
Morgan Van Lines Boongvilie Ms
Geaan Springs T & 8 Ocean Springs il
Aorna Movers & Bip dlorshead © NE
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LIRS B WA BTGy (VIRRSY AGEMS ONIY)

SORTED BY STATE
NANE LTy gTaTE

Bay Moving & Sig iMorehead © M
Charloite Meiro Movars Chariolie N
Hame Slorags Co. Ralsigh A
Pliot Van Lines Jacksunville HE
Whslen's Ing, Grand Fork N
Adh Duallly Movers Omaha NE
Steadie Mg & Sig Wnslville i
Clasall Transler & Big Clovis M
The Moving Company Las Oruces MR
Aohion Mva & Sty Bparks MY
Yiesiam Mvg & Slg L85 Venas MY
Larperders Brothers Walsrown MY
DofsMEE Ino Alany WY
Kenwoods Mvg & 8ig Flatisburgh MY
Hisima M &S Braookiyn NY
Olymplan Mug & Sig iz Ol
Dunber Mvp & Sig Enid oK
Flamingo M & 8 Mansfiald PA
Sparacing Brothers Serarion BA i s e
Bagulort Mg & Big Beantfort 35
(8 Mg & 8y Memphiz TH
Abllane Moving® Storage  1Abilens T®
ArcertMa& 8 Wichila Fall TX
Sifiiated Movers of Killsen iKilsen T4
Bexar Moving Services Corpus Chy TR
£0 Moving Services Killaen X
EDC Moving Systems San Antondo TX
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LELASEMAE, WAATE L.I0Y

i (RAINATY AJENS Oniy)

SORTED BY STATE
MAME SITY I BTAIE
ME&L Moving & Biorage  {Amari T
Boobey Moving & Siorage | San Anfonio T
Smith Transler & Storage [ Boovills T4
B & B Global Movers Sat lake UT
A S E Moving & Sy Morfolk W
Aosdemy Van & Sl ool Y
Ambassador Helocalions  Dulles WA
Aerow Worldwids Movers [ Hamplon Wi
Tanmer Int Forsading Fatersburg WA
MeChare Mg & Ste Essey Jung ¥T
A Workd Moving Svs, Ine [ Bremerton WA
ARG Myo & Sig Port Orcha YA
Affordable Transfer Port Oreha WA
All Arnerican Transfer Por Orcha WA
Bremerion Transfer Part Orchs YA
Grown Moving Co, Port Anged YA
Sound Mvg & Sio Port Angel WA,
FLBHREXLS Page 4
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, RIOYE TO USERS OF THIS FONM:
Physically altach s form as the lagt Fags of the proposed Order or Judgmant,
D preat Pl s form 8% & separals dooument.

in rg {AHORT THTLEY CHARTER b & CASE KNSR
AWBMEIM MOVING SYSTEME, ING., Dabtor and Debtor in
Fossesssion ' Sentar, Sh G0-30338 LB

NOTICE OF ENTRY OF JUDGMENY OR ORDER
AND CERTIFICATE OF MAILING

TOALL PARTIER id INVEREST ON THE sTTACHED SERVICE UIST:

1. ¥You ara hereby nolified, pursuant o Loost Sanieuptoy Fde 11801 Ma00, that & judgment or crdse entitied (specific
IPROPOBED] DRDER APFROVING ZALE OF CERTRIN ASEETE AND ASSUMPTION AND
ASSIGHMENT OF CERTAIN (EARIRED CONTRACTS, PRER ANMD CLEAR OF BLL LIBNS,
CLAIME AND INTERERTS

was sntersd on (spechy dateh #8R 2 4 200

3

Phershy certily that i malled 3 copy ofthis notice and a frue ooy of the order or judgment 1o the parsons and entitles on
the attached servioe ia! on (Specify gatel

WAR 2 4 2008
[}éﬁ?@d; RERy Jﬁﬁ E- EERW‘Q
24 2 Clark of the Bankrupdey Dourt
* ){L
Dhputy Dlerk v
Hey, 888 Thit t0em I ORUOAL 1 Raw DOSN SBMGVER ¢ USe By thi UNNAe TIRIEE RAnTUGSY SR H the Sans HIRTSE Of SREomE, Vg »g @
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Chffice of the United Stotes Trustes
431 West Fourth Street, Room 3041
Santa Ana, 04 D2781-3000
Faoslosile: 7143383431

SERVICE LIST

Piean €3, Rallis §r.

Blakeley & Rallis LLP

638 Town Center Tirive, 6 Rloor
Costs Mesa, CA 92636

bdare Winthrop

Winthrop Couchot PO

308 Civie Plazs, Sulle 280
Mewport Basch, CA 92860

Lao Plotkin

Levy, Small & Lallas
215 Morage Drive

{08 Angoles, CA 30048

Leonerd M, Shulbman

barshack Shebnun Hodges & Priedman
081 {rvine Comer Drlve, Ruite 850
Irvine, CA 92818.2021

Lawrence Pettvman, Byg.
Peitzmon, (losuman & Weg

2048 Controry Park East, Suite 1148
{08 Angeles, 04 SD087

Jaffooy W, Brokes

Charton, Broker & Rovenger
200 M. Tustin Ave., Suite $81
P00, Boy 119408

Sants Ans, 04 93713

Fefftay O, Krause

Akin, Guemg, Steause, Haver & Pald, LLE
2028 Cenbrry Park Ease, Sulle 3600

Loy Angeies, CA 20087

Thomas Mouges

Houser & Moures

18828 N, Lower Sacramento Road, Suite B
Woodbridge, T4 852551397

Allied Worldwide, Ino.
Robert 1 Hewry, Bog,

218 Wost Diehl Rond
Mapervitle, I, 805638483
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i5

18
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1&g

DECLABATION REGARDING SERVICE
E, Katharine Wiorowskd, declase that:
{am over the age of 18. My business address is 650 Town Conter Drive, 6% Floos, Costa
Mesa, California, 92626,
¥ amn readily familisr with the practice for solieetion snd processing of comrespendance
and documents for delivery via U8, Matl, This requires, in the ardinsry course of business,
delivery oo fhe U8, Post Office the z2ame dey. On March 24, 2008, | servads
SEE ATTACHED LIRT
By First Class U8, Mail, with the dovument deseribed ag follows:
PROPOSED] ORDER APPROVING SALE OF CERTAIN ASSETS AND ASSUMPTION
AND ASSIGNMENT OF CERTAIN UNESPIRED CONTRACTS, FREE AND CLEAR
OF ALL LIENS, CLAIMS AND INTERESY
by placing trus coples thereof enclosed i sealed snvelopes addressed to the partiss on the
attaehed service Het and plecing sald sovelopes in the U8, Post Offics.
! declars under penalty of pashury that the forogoing is teus and comest.
Bneownad on March 24, 2000 in Cosla Mess, Cultfornia.
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SERVICE 1187

Oiiftes of the United Stutes Trusies

411 Wes Pourth Street, Room 5043
Sants Ansg, T4 S2701-2008
Focabmile 71443353431

bure Winthrop

Winthrop Couchot PC

300 Civio Plazs, Sulls 280
Hewport Beach, CA 92660

Laser Plotlcin

Levy, Small & Laliag
F15 Moraga Dirive

Lam Angeles, 04 90049

Leonard b, Slwbnan :
dMarshack Shulman Hodges & Frietman
E001 Irvine Centar Drive, Suils 560
Irvine, CA $2815.2931

Lawronce Peitzman, Fag,
Peitzman, Glassman & Weg

2043 Canpury Park Bost, Suite 1108
Los Angelez, CA 20067

Jeffrey W, Broker

Chaston, Broker & Rovanger
406 M. Tustis Ave., Suim 401
PO, Box 11006

Banta Ans, CA 82711

Jeffrey {0, Kranse

Aldn, Gump, Steauss, Heuer & Fuld, LLEB.
2029 Century Pork Bagt, Sulte 2600

Laos Angeles, 4 $0087

Thomas Mouzes

Hauser & Mouzss

18828 M. Lower Sacremento Rosd, Suite
Woodbridps, CA 952581397

Allied Worldwids, Ino.
Robert £ Heney, Bog.

255 West Diahl Road
Papeyville, 1, 605638443
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Scheduls § to Bxhibit 5p~

Al opesating Hesnses, authorities, and permits, lssued by the 1.5, governsent or any siate or
any subdivision of either Including, but not Nmited te, the following: the molor camter or feipht
forwagder authority held by the following companies: Lyon Werldwide Ship. {(freight forwasdse,
FF-366); Lyon Van Lines, Ine. (motor cardes, MO-547 &% Anshelm Moving Sys, Ing. (felght
forwarder, FF-820%; Global Vas Lines, fne. {motor saevisr, MO-41098) and Global Warldwide,
Ine, (freight forwarder, FR-350),

Adl rights to do business with he 1.8, government including, but not limbted to:

S The military approval for sil of the above-referenced eorupanies;

B The miltlary suthority for all the abova-refirenced companies;

& The right to meloais all curent militery sote Slings and Ritery of intent Siled by ail of the

shove-refersnced compandes;

d, The GSA anthority beld by Seliess to pactisipate in GEA’s contralized hovschold poods

progrun for domestic and imermational shipments and the right to matatein alf Sellers GRA rata

filings, including all vaer id%s and passwords for G54 s FTP and [TMS applications;

e The MTMC perconsd property reenginecring pilot program oondract (DAMTH1-88-

{3018} held by Sslfers:

£ The tender of sorvios signatre pages for each of the ahove-referenced sompandes; and

g, . AL BUAL cades assigned by the Mational Motor Freight Traffic Assosistion 1o fhe
ellers,

All intelleotus! properey vights owned by Sellers invluding, without Bmitatios, ol copyriphis,
trade sexpets, trade names, tademurles and related rights o the nams “Global” snd any athoy

za::gs used in Sellers’ businssees ieluding, without Bmitatlon, all compiier graphic fles, fruck
etails, sto,

All customer contmets, agent contracts and any other business refationships identified by
Purchaser to be assipued o Purchaser by Sellers including, withowt lmitation, al] driver fles,
agent flez, oz,

Fuch vauses of action directly related to Purrhaser's acouived interest in the foregoing agsets.
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ASSIGNMENT OF CONTRALCTS

N
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ASSIGNMENT OF CONTRACTS AND INTANGIBLES

THIS ASBIGNMENT AND ASSUMPTION OF CONTRACDTS AND INTANGIBLESR
{“Assignment™) is wede as of the _ day of 2000, betwesn GLOBAL VAN
LRNES, NG, ANAHBIM MOVING SYSTREME, TNC, GLOBAL MOVING SERVICES, INC,
GVL EQUIPMENT COMPANY, INC., GVL, INC, LYON Van LINES, INC, LYOR
WORLDWIDE SHIPFNG, INC., AND GLOBAL WORLDWIDE, NG, Chapter 11 Deblorsg in
Posseasion {oollectively “Assignm™ or “Aussigners™, fr and on behalfl of the respective
banloroptey estales of Assignors identiffed in the Purchass and Sale Agreament dated Maseh |,
2000 {eollectivaly, “the Bankouptoy Batstes™), apd ALLIED WORLDWIDE, INC, a Delaware
corporation, OF 88Y bae or more of its affiliates {the “Assignee™).

Concurrently herowith, Assignors, and esch of them, me bansibrring o Assignes all of
Assignory’ right, ttle and interest, free and olesy of any sod all clume, Heng, encumbraness anud
inberests, in those coriain identified ageers deseribed in the Purchese and Sals Agresment and
identified us the “Propeny™.  As part of such purchase and sale, Assignor horely assigng,
wansfers, seis over and convevs m Assignes all of Assigner's right, tide and intersst, free and
clear of sny and all clsimy, lens, sncumbeances and intorests, in, 10 and under any sod all of the
foltowing, o wit

{i} All oostomer contracts, agent contmacts and amy  other  business
swistionships identified by Asvigmss to be assigmed fo Assigase by
Assignors, and sach of them, including, withowt Hmitstion, e contraces
with those agenis identified in the Schedule 1 sftached hewio and
incoeporated hersin by this reference (the “Contrasts”™)

(i} Al existing warranties and goaranties {express or implied) lssued W
Assignors in copnection with the personal property belng conveyed o
Aszipnee by a Bill of Sale on the date hevaod]

{1} Al opersting Hoomses, authorities, snd permits, issued by the A
government or any state or oy subdivision of either including, but nut
Himited 10, thy following: the motor carvier or freight forwander suthority
held by the following eompanies: Lyon Worldwide Zhip, {freight
forwarder, PF-366); Lyon Van Lines, Inc. {mofor carier, BC-3428}
Auabeim Movisg Sys. ke, {freight forwarder, FE-820%, Global Van Linss,
Tne. (motor carder, MC-41098); and Globsl Worldwids, Ine. (freight
forwearder, FE-350%

(vy Al vighis to do business with the government of the Uniled Siates
including, but oot limited i, the Bllowing:

2} The militery approvel for il of the sbove-referenced companiss.
by The military suthority for all the above-refersacsd companies.
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e} The right to maintein all current military rote Rlings and letiers of
tontant Sled by ot of the shove-rafersnced compantss.

& The GSA suthority held by Globsl Ven Lines, Ins. to participets in
G84%s contralized housshold goods program for domestic und
international shipmends and the right fo mainiain sl Global Van Lines
334 rote filingy, loolading ot user id's and puaswords for G8A2 FTP
and JTMS spplicasions.

£} The MTMC personal property reengineering pllot program oontrast
{DARTO-08-D381 8 held by Global Van Lines

£} The tender of servics signsture pages for each of the above-reforcnced
COMmpAnies.

1) Al BCAC codes nesigned by the Mational Motor Freight Tralfle
Associntion to the abovevefbrenved companies;

) Al imellectusd property vights owned by Assignors, and each of them,
including, withowt lmitation, olf copyrights, bade secrsls, frade names,
trademarks and related rights o te name “Global™ and any other names
uged in Assignors’ businessus;

(i} Al existing peroits, Hosnses, approvals and suthorizarions Issued by myy
governmental puthority in conneotion wilh the foregoing assets; aod

{1 Buch couses of sotion direstly refated w0 Assignee’s soquired knterest in the
foregoing asseis.

Alb itemms desoribed b ¢H) and {vil) above are hereinafier collectively refirved 0 a8 “Intangible
Property.”

Assignes does hereby socept such sssignument and transfer and sssumes and agrees 0
perform and satisfy afl of the obligations, tomms, covenanss, copditions and Habilities required to
be performed by Assignors from and sfer {and not before) the dute of this Assignment under the
Cotracts, Assignes agrees to indemnify, protest, defind and hold Assigners hanmless from and
against mny and sl Lobilides, losses, cosis, densges and expenses finciuding reasonsble
sitormeys’ fees) under the Contracts arising out of or resulting fowm any broach or default in
Assdgnes’s obligations hersunder.  Assignors, and each of them, agree (0 indemmify, prolecy,
dofond nnd hold Assignes hemmicss Gom and sgainst any and all lisbilities, losses, costs,
darmages and oxpenses {ncluding reascnable attomeye’ foe) mising out of or rexsiting from
Assipnors” Seilure fo pecform thelr obligations, whish are deemad to be joist and several, under
the {3} Contrasts prior io the date hereof, (1) Puschase Agresment, snd (iH) this Asogranent of
Contract and Intangibles,

Assigoors, and sach of them, and Assigoos sach sgree 1o do such further asis and things
and 1o exeruts snd deliver such additions] sgresmsnty snd insuments 85 may masonsbly be
required to consummate, evidence or confivm the assigaments and sgresmeanls commned horein.
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The validity, intespretation mnd perfonmance of this Asstgpment shall be controlled by
and construed under the laws of the State of Califoria.

Ehouid Ay dispute wise botween the partiss hersio or their legal mepresentatives,
SRECASS0TS ar 05MgRs concerning auy provision of this Assignrent or the vights and dutiss of sy
persin in selstion thersto, the party prevailing in such dispute shell be emtitled, i addition i
§uch other relief that may be granted, to receive from the ofher party sl costy and expenses,
?ﬁindﬁﬁg rengonable attorneys’ fees, incumed by the preveiling party in connection with such

ispute.

In ﬁz@r event that any provision of thiz Acsignment shall be wnentorceable or inoperstive
&8 3 matter of law, the remaining provisions shall remsin in Sl foros and effeet,

This Assiyrament shall be binding upon snd inure 1o the banefit of Assipnor and Assignes
and thelr sugpective suoeessars and assigns.

| This Aagigmmm may be executed in two o e counterpans, eavh of wiich shall ke
deemed au original, but ol of which together shell constitute one and the smme instrument.

IN WITNESS WHEREOF, Asslgnor and Assignes have each executed iy Assignment
as of the date Sest written sbove,

ASSIGNORE:

The Bandorapley Ectute of ANAHED MOVING
SYETEMS, INC., » Califoraia corporation and
Chapter 11 Deblor

By

The Basdoruptey Estate of GLOBAL MOVIRG
SERVICES, INC, a Cnlifornin corporation and
Chaptor 11 Debior

By:

ISignatures continue on next page}
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The Baskruptey Bstate of GLOBAY VAN LINES,
INC, a Caltlarnia corporstics and Chapter 11
Dedter

By:

The Banlruptey Estute of GVEL EQUIPMENT
COMPANY, INC,, s California cerporation and
Chapter 11 Debior

By:

The Baskraptoy Batate of GVL, THC,, 5 Californis
corporgtion and Chapter 11 Deblor

By:

The Bandoupéey Batete of LYOW VAN LINES, INC,,
a Califorsis corporution and Chapter 11 Debior

By:

The Bankorupioy Estate of GLOBAL WORLDWIBE,
ENE,  Californin corporsiien and Chapler 13
Debtor

By

Bignstures continus on nexl page]
5.
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The Bankruptey Betate of LYON WORLDWIDE
SHEPPING, INC,, s Californis corpuration sad
LChapler 11 Debloy

By:

ASSIGNER:

ALLIED WORLDWIDE, ING,, s Delaware
garporation

By,

fog: Pregident
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Schedude 1 to Bxhibl “0"

Lint of Cordrascts
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