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BEFORE THE ARIZONA CORPORATION COMMISSION 

Arizona Corporation Commission 

JAN 9 12014 

COMMISSIONERS 

GARY PIERCE, Chairman 
BOB STUMP 
SANDRA D. KENNEDY 
PAUL NEWMAN 
BRENDA BURNS 

In the Matter of: 

Arizona limited liability company, 
TRI-CORE COMPANIES, LLC, an 

TRI-CORE MEXICO LAND 
DEVELOPMENT, LLC, an Arizona 
limited liability company, 

TRI-CORE BUSINESS DEVELOPMENT, 
LLC, an Arizona limited liability company, 

ERC COMPACTORS, LLC, an Arizona 
limited liability company, 

ERC INVESTMENTS, LLC, an Arizona 
limited liability company, 

C&D CONSTRUCTION SERVICES, 
INC., a Nevada corporation, 

PANGAEA INVESTMENT GROUP, 
LLC, an Arizona limited liability company, 
d/b/a Arizona Investment Center, 

JASON TODD MOGLER, an Arizona 
resident, 

BRIAN N. BUCKLEY and CHERYL 
BARRETT BUCKLEY, husband and wife, 

CASIMER POLANCHEK, an Arizona 
resident, 

NICOLE KORDOSKY, an Arizona 
resident, 

Respondents. 

Docket No. S-20867A- 12-0459 

NOTICE OF PILING PURCHASE 
CONTRACT BETWEEN ERC OF 
CHICAGO, LLC AND 
RESPONDENTS: (1) ERC 
COMPACTORS, LLC; AND (2) ERC 
COMPACTORS, LLC 

(Assigned to Administrative Law Judge 
Marc E. Stern) 
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Docket No. S-20867A- 12-0459 

Respondents, TRI-CORE COMPANIES, LLC, TRI-CORE BUSINESS 

DEVELOPMENT, LLC, and JASON TODD MOGLER, through undersigned counsel, and 

Respondents, ERC COMPACTORS, LLC, and ERC INVESTMENTS, LLC (the “ERC 

Entities”), through undersigned counsel who has been conditionally withdrawn from 

representation on their behalf upon the filing of a complete and final Purchase Contract for 

the ERC Entities, hereby files same with the following explanations. The Purchase Contract 

attached hereto as Exhibit A, and incorporated herein by this reference, was the Purchase 

Contract submitted to the Commission on October 23, 2013. It has page numbering 

inconsistencies between the signature pages and the contract. Undersigned counsel received 

this contract via email from Guy Quinn, manager of ERC of Chicago, LLC, on October 22, 

2013. This email contained two attachments: (1) the stand alone signature pages: pages 3, 

7, 10, and 12 in .pdf form; and (2) the unsigned February 28, 2013, Purchase Contract in 

.pdf form (Exhibit A, hereto). Also on October 22, 2013, undersigned counsel received the 

March, 2013, Purchase Contract in word form from Guy Quinn. The March, 2013, 

Purchase Contract received in word form is attached hereto as Exhibit B, and incorporated 

herein by this reference. Upon receipt of the documents on October 22, 2013, undersigned 

counsel mistakenly assumed the .pdf form of the Purchase Contract and the word form of 

the Purchase Contract were identical. To the contrary, the March, 2013, Purchase Contract 

(Exhibit B received in word form) is the final Purchase Contract, and the stand alone 

signature pages he received match this document. To m h e r  confirm the March, 2013, 

Purchase Contract (Exhibit B) is the final Purchase Contract undersigned counsel also 

received it in word form from Jason Mogler on January 30, 2014. The March, 2013, 

Purchase Contract with the March 8, 2013, signature pages is the final Purchase Contract, 

and it is attached hereto in a complete form as Exhibit C, and incorporated herein by this 

reference. 
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& 
Dated this +l day of January, 2014. 

THRASHER JEMSEK, PLLC 

BY 
Bobby H h a k h e r ,  Jr. 
518 East Willetta Street 
Phoenix, Arizona 85004 

Attorney for Respondents 
6 

ORIGINAL AND 13 COPIES of the foregoing filed January %3/ , 2014, with: 

Docket Control 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007 

COPIES of the foregoing via first class mail and 
E-mail (as noted) on January -2014, & to: 

Honorable Marc E. Stern 
Administrative Law Judge 
Arizona Corporation Commission / Hearing Division 
1200 West Washington Street 
Phoenix, Arizona 85007 

Stacey L. Luedtke 
Arizona Corporation Commission, Securities Division 
1300 W. Washington, 3rd Floor 
Phoenix, Arizona 85007 
sluedtke@,azcc. qov 

Dale B. Rycraft, Jr., Esq. 
The Rycraft Law Firm, PLLC 
2929 North Power Road, Suite 10 1 
Mesa, Arizona 852 15 
drvcraft@,rycraftlaw.com 
Attorney for C&D Construction 
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Guy Quinn 
1129 Stonegate Ct. 
Bartlett, Illinois 60 103 
guy@,c hicagoerc. corn 

Paul Roshka, Esq. 
Jennifer A. Stevens, Esq. 
ROSHKA DeWULF & PATTEN, PLC 
One Arizona Center 
400 East Van Buren Street, Suite 800 
Phoenix, Arizona 85004 
proshka@,rdp-law . corn 
J stevens@,rdp-1aw.corn 
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EXHIBIT A 



PURCHASE CONTRACT 

This Contract is entered into this 28’ day of February, 2013, by and between ERC of 
Chicago, LLC, an Illinois limited liability company, also known as ERC Locomotives (the 
“Purchaser”), and ERC of Nevada LLC, a Nevada limited liability company, ERC Compactors, 
an Arizona limited liability company, ERC Investments LLC, an Arizona limited liability 
company, ERC Corporation, LLC, an Arizona limited liability company, (each, an ERC Entity, 
collectively, the “Seller”). 

WHEREAS, Purchaser has substantial experience in the management and operation of 
recycling, material recovery facility, salvage center, and desires to purchase all of the membership 
interests of the Sellers, together with that portion of membership interests in the Purchaser owned 
by the Seller; 

WHEREAS, Seller is the owner of one hundred percent (100%) of the membership 
interests of each ERC Entity, and fifty-one percent (51%) of the membership interests of the 
Purchaser (collectively, the Membership Interests), and desires to sell all of its Membership 
Interests to the Purchaser: 

WHEREAS, m h a s e r  has offered to purchase Seller’s Membership Interests, and Seller 
has agreed to sell to Purchaser its Membership Interests, all as more fully set forth hereafter; 

WHEREAS, the Sellers and their affiliates are involved as defendants in litigation 
known as C&D Construction Services, Inc. et al. v. ERC Investments, LLC, et al., case A-12- 
660270-B, in Clark County, Nevada (the “C&D Suit”) and In re: TrCCore Companies, LLC, et 
al., docket no. 8-2086713-12-0459, before the Arizona Corporation Commission (the “ACC 
Suit”); 

NOW THEREFORE, for the foregoing consideration, the receipt and sufficiency of which 
the parties hereto acknowledge, the parties hereto agree as follows: 

I. TERMS OF STOCK PURCHASE 

1.01 Purchase Price. Seller and Purchaser hereby agree that for and in consideration of the 
s u m  of $3.00 million, which sum shall be used to pay existing liabilities of Seller, Seller shall sell, 
transfer and deliver to Purchaser its one hundred percent (100%) of its membership interests of each 
ERC Entity, and its fifty-one percent (51%) of the membership interests of the Purchaser, free and 
clear of all liens, liabilities, and claims. 

1.02 Surrender of Assets. Seller agrees, as a condition of closing, that it will transfer, 
assign, convey, and deliver to Purchaser title, free and clear from all liens and adverse claims, and 
possession and control, of all assets of Seller, including without limitation: 

a) Fixed Assets. All of Seller’s furniture, fixtures, leasehold improvements, equipment, 
supplies, computer hardware, printers, phone systems, other office equipment and 
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vehicles, and all other tangible assets of Seller, wherever located (the “Fixed Assets”); 

b) Inventorv. Seller’s entire inventory of finished goods, work-in-process, raw materials, 
supply inventories, and other inventories (the “Inventory”) to the exterit that such 
Inventories have not been sold prior to the closing by Seller in the ordinary course of 
business consistent with past practice; 

c) PreDaid Exmnses. All right, title, and interest of Seller’s in and to the prepaid expenses, 
deposits, and insurance policies (the “Prepaid Expenses”); 

d) Assigned Contracts. All right, title, and interest of Seller under the contracts and 
agreements (including without limitation insurance policies and leases of personal 
property); 

e) Seller’s Name. All of Seller’s right, title and interest in, and all goodwill associated with, 
the collective company names of the seller and any names derived from or bearing a 
resemblance thereto, and any other trademarks, trade names, service marks, or other trade 
rights; 

f) Intellectual Prooertv: Other htanrrible Assets. All of Seller’s rights with respect to all 
mailing lists, all customer lists, all prospect lists, all web addresses, web sites and domain 
names, web site content, all records pertaining to ecommerce transactions, all advertising 
materials, all logos, all telephone numbers and all intellectual property used or useful in 
connection with operations or under development, including without limitation all 
copyrights, patents, trade secrets, proprietary and technical information, research and 
development, processes, formulas, know-how and other trade rights, together with all 
rights to, and all applications, registrations, licenses and franchises for, any of the 
foregoing, in any form or media (the “Intellectual Property”), and any other intangible 
assets of Seller including goodwill. 

g) ComDuter Software. All right, title, and interest of Seller in any computer software used 
by Seller in the operation of any computer hardware or other equipment transferred to 
Purchaser in accordance herewith, all of Seller’s rights under any licenses related to 
Seller’s use, at any time, of such computer equipment, hardware, or software, and all 
leases pursuant to which Seller leases any computer software, in any form or media, 
together with all documentation and manuals obtained in connection therewith 
(collectively, the “Software”). 

h) Permits. All right, title, and interest of Seller in, to and under all permits, authorizations, 
certificates, approvals, registrations, variances, exemptions, rights of way, franchises, 
privileges, immunities, grants, ordinances, licenses and other rights of every kind and 
character relating to any operations or all or any of the Purchased Assets. 

i) Records. All of Seller’s books, records, files, and papers pertaining to any of the ERC 
Entities or their respective assets, maintained in the ordinary course of business, including 
but not limited to accounting and financial records, personnel records, environmental 
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records and reports, contract forms, technical data, graphic materials, pricing and 
information manuals, drawings, patterns, fixtures, designs, sales literature or other sales 
aids, customer files, customer credit histories and other data related or pertaining to 
operations (the “Records”). 

j) Cash. Seller’s cash, cash equivalents, and other items on deposit in the accounts of 
Seller, including without limitation at any financial institution. 

k) Other ProDertv. All other or additional privileges, rights, interests, properties, and assets 
of Seller, of every kind and description and wherever located. 

I .03 Other Liabilities. Seller agrees, as a condition of closing, that: 
a) it will pay or otherwise satisfy all liabilities of the ERC Entities in excess of $3.00 

million, and provide releases thereof in a form satisfactory to the Purchaser no later than 
five (5 )  business days prior to closing. If such releases are not so provided, Purchaser 
may in its sole discretion terminate the contract or extend the closing date. 

b) any liability from or related to the C&D Suit and the ACC Suit shall be borne by its 
Managers and members prior to closing, including individually, and under no 
circumstances shall such liability be borne by Purchaser or Guy Quinn, Jr. Seller and 
their respective Managers and members shall defend, indemnifl, and hold harmless 
Purchaser and Guy Quinn, Jr. fkom any such claims, settlements, judgments, findings, 
penalties, and other liabilities. 

1.04 Financing Contingencv. Seller and Purchaser hereby agree that this Agreement is 
subject to and contingent upon Purchaser’s ability to borrow the $3.00 million Purchase Price at an 
interest rate not to exceed 10% per annum for a period not to exceed five (5 )  years. Within thirty 
(30) days of acceptance, Purchaser shall apply for such financing. If such financing is refbed, 
purchaser may in its sole discretion terminate the contract or extend the closing date. 

1.05 AcceDtance. Acceptance of this Contract shall not be complete until this Contract or 
counterparts thereof are executed by each of the ERC Entities with the approval of at least two- 
thirds of the membership interests of each (or such higher amount if required by that Entity’s 
operating agreement or by the laws of the state of its organization), pursuant to duly adopted 
resolutions executed by the members or managers authorized to execute such resolutions, 
authoriziing Seller to fblfill all of the terms and conditions hereof, and to make the warranties, 
representations, and covenants herein, and to take such other corporate action as may reasonably be 
required by Purchaser, its agents, or the regulatory agencies to whom application for approval of 
this transaction shall be made. The Seller shall, immediately upon execution of this Contract, 
deposit or cause the Membership Interests subject hereto to be deposited, duly indorsed in blank 
with signatures guaranteed in a manner sufficient to transfer title to such Membership Interests on 
the books and records of Purchaser, with the attorney or escrow agent for Purchaser. Said escrow 
agent shall hold the Membership Interests in escrow for the benefit of the parties hereto. 

1 .b6 Conduct of Business. Seller and Purchaser hereby agree that, prior to the closing date, 
the ERC Entities will conduct their operations in accordance with sound, prudent, and generally 
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accepted legal and accounting practices and in compliance with all applicable laws; that they will 
make no material changes in the customary terms and conditions on which it does business; that 
they will noti@ Purchaser of any meetings to be held by their members or managers, and allow the 
Purchaser to attend such meetings, including executive sessions thereof, as an observer; that they 
will consult with the Purchaser in making any decisions or taking any action other than in the 
ordinary course of business, including but not limited to actions involving extension or renewal of 
any lease for the corporation’s premises or equipment; and that they will not purchase, sell, transfer, 
assign, encumber, or otherwise dispose of any assets, other than in the ordinary course of business, 
without the prior written approval of Purchaser. 

1.07 Regulatow Amroval. This Contract is contingent upon approval of this transaction by 
all necessary regulatory authorities, including, without liiitation, the Arizona Corporation 
Commission; and compliance with all statutory requirements deemed necessary by the Purchaser or 
its agents. The Purchaser hereby agrees to use its best efforts, and Sellers hereby agree to cooperate 
with Purchaser and to use their best efforts to obtain at the earliest practicable date, all such 
approvals and to fblfill all requests, terms, and conditions made or imposed on them in connection 
with the obtaining of such approvals (whether such requests, terms, or conditions are made or to be 
llfilled prior or subsequent to the receipt of such approval); provided that neither Purchaser nor 
Sellers shall be obliged to fulfill any such request, term, or condition if such request, term, or 
condition is unacceptable in their reasonable business judgment, and if the parties finding such 
request, term, or condition unacceptable shall notify the remaining parties of such determination 
within five (5 )  days after the earlier of: 

a) the receipt of any such approval, or 
b) the date on which it is determined by such parties in their reasonable business 
judgment that such approval will not issue in the absence of compliance with such 
request, term, or condition. 

The Seller hereby agrees that if an application for such approval is denied, the ERC Entities 
will, upon the written request of the Purchaser made within thirty (30) days aAer the date of receipt 
of such denial, cooperate with, and will use their best efforts to assist the Purchaser in the 
prosecution of an appeal of such denial to the appropriate regulatory, administrative, or judicial 
body, unless the ERC Entities determine that the prosecution of such appeal is unacceptable in their 
reasonable business judgment and so notifies Purchaser within fice (5)  days after such denial. If 
such appeal is prosecuted, the parties hereby agree to extend the period of the contingency by a term 
reasonably necessary to obtain an opinion or decision. 

If such regulatory approval is denied or unacceptable requests, terms, or conditions are 
imposed as above stated, or if all statutory requirements deemed necessary by the Purchaser or his 
agents are not complied with; this Contract shall be null and void and the Membership Interests 
deposited shall be returned to Seller. 

, 
1.08 Litigation Continrrencv. Seller and Purchaser hereby agree that this Agreement is 

subject to and contingent upon Purchaser’s satisfation in its sole discretion with the state of any 
litigation involving the Seller or any of the ERC Entities. If any such litigation is ongoing, 
Purchaser may in its sole discretion and at any time prior to closing, terminate the contract or 

I 
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extend the closing date. No election by Purchaser under this paragraph shall be deemed to exhaust 
this power. 

1.09 Due diligence. Seller and Purchaser hereby agree that this Agreement is subject to and 
contingent upon Purchaser’s satisfaction in its sole discretion with its review of all documents and 
records kept by or related to any of the ERC Entities. Based on its review, Purchaser may in its 
sole discretion and at any time prior to closing, terminate the contract or extend the closing date. 
No election by Purchaser under this paragraph shall be deemed to exhaust this power. 

II. CLOSING 

2.01 Time and Place of Closing. Closing shall be not more than thirty (30) days after all 
necessary approvals have been obtained pursuant to paragraph 1.07, above, or after any necessary 
statutory waiting period subsequent to receipt of such approvals, or as otherwise agreed in writing 
between the parties, at the offices of Purchaser’s attorney or escrow agent, in Chicago, Illinois. 

2.02 Proof of Title. Within five ( 5 )  days of execution hereof, and again at least ten (10) 
days prior to the closing date, Seller shall provide, at Seller’s expense, to Purchaser or his agents 
evidence of title in the Seller to the one hundred percent (100%) of the membership interests of 
each ERC Entity, and fifly-one percent (51%) of the membership interests of the Purchaser, free 
and clear of any and all liens, encumbrances, and claims of others of any nature whatsoever, by 
delivering (a) a copy of the Membership Interests as held by the escrow agent, and (b) a search 
issued by the Uniform Commercial Code Division of the Secretary of State or equivalent 
governmental agency of Illinois, Nevada, and Arizona, and of the Recorder of Deeds of the county 
in which each ERC Entity maintains its principal office, dated not more than fourteen (14) days 
prior to the date required, showing no judgments, security interests or financing statements 
encumbering such ERC Entities or Membership Interests. If the stock certificates or the Uniform 
Commercial Code Searches disclose any encumbrances, Seller shall have thirty (30) days from 
Purchaser’s receipt of evidence of title to eliminate such encumbrances and to noti@ Purchaser 
accordingly. 

2.03 Closing Documents. Within five (5 )  days of execution hereof and again at least ten 
(1 0) days prior to the closing date, Seller and each of the ERC Entities shall deliver to the Purchaser 
or his agents the following documents required by this Contract and such other documents as, in the 
opinion of Purchaser’s or Seller’s respective counsels, shall be required to hlly comply with all of 
the terms of this Contract in form and substance satisfactory to Purchaser and Seller, including, but 
not limited to those listed below, and at closing the Seller and the ERC Entities shall execute and 
deliver to Purchaser, or cause to be executed and delivered to Purchaser said documents: 

a) Original certificates, dated the required date, signed by the Manager or the 
Member with responsibility for financial matters, of each of the ERC Entities, 
certifying the accuracy of the representations and warranties made herein with 
respect to such ERC Entity; 
b) Certified copies of the resolutions of Manager or the Members of each of the 
ERC Entities authorizing the execution and delivery of this Contract; 
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c) Copies of written resignations of each Officer, Manager, and agent of each of the 
ERC Entities, effective as of the date of the closing (provided that nothing herein 
shall require such a resignation from Guy Quinn, Jr., if applicable to any of the ERC 
Entities); and 
d) Certified copies of orders dismissing the Seller and the ERC Entities from the 
C&D Suit and the ACC Suit. 

In addition, at closing the Seller and each of the ERC Entities shall execute and deliver to the 
Purchaser any documents prepared prior to closing. 

2.04 Closing Conditions. This Contract is subject to the following conditions subsequent: 

a) That on the date of closing there shall not have been instituted or, to the 
knowledge of any party to this Contract, threatened, any action or proceeding before 
any court or governmental body or regulatory authority of the United States or any 
political subdivision thereof as a result of, or in connection with, this Contract or the 
transactions contemplated hereby, which actions or proceedings the Purchaser 
believe, in their reasonable business judgment, make it inadvisable to proceed with 
the transaction contemplated hereby; 
b) That as of the date of closing no judicial, legislative, or other governmental 
action shall have been taken or rendered which would 

(i) prohibit or prevent the consummation of the transaction 
contemplated hereby, 
(ii) prohibit or prevent the acquisition by the Purchaser of the 
Membership Interests or any asset previously held by any of the ERC 
Entities, 
(iii) require the Purchaser to divest itself of the Membership 
Interests or any asset previously held by any of the ERC Entities, or 
(iv) have the effect of depriving the Purchaser of either investment 
or voting power with respect to the Membership Interests or any of 
them; 

which action the purchaser believes, in its reasonable business judgment, makes it 
inadvisable to proceed with the transaction contemplated hereby; and 
c) That as of the date of closing there has been no material adverse change in the 
business, assets, or financial condition of any of the ERC Entities since the date of 
execution hereof. 

III. WARRANTIES. REPRESENTATIONS, AND COVENANTS OF SELLER AND 
EACH OF THE ERC ENTITIES 

The Seller, each of the ERC Entities, and their respective Managers and Members each 
hereby jointly and severally warrant, represent, and covenant to the Purchaser as follows: 

3.01 Comrate Ormization. That ERC of Nevada, LLC, is a limited liability company 
duly organized, validly existing, and in good standing under the laws of the State of Nevada; ERC 
Compactors, LLC, is a limited liability company duly organized, validly existing, and in good 
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standing under the laws of the State of Arizona; ERC Investments, LLC, is a limited liability 
company duly organized, validly existing, and in good standing under the laws of the State of 
Arizona; ERC Corporation, LLC, is a limited liability company duly organized, validly existing, 
and in good standing under the laws of the State of Arizona; and that each of the aforesaid ERC 
Entities holds all licenses, certificates, and permits h m  federal, state, or local governmental 
authorities necessary to conduct the business in which it is currently engaged. 

3.02 Securities Remlation. That none of the ERC Entities is registered with the United 
States Securities and Exchange Commission or with the Securities Division of the Secretary of 
State of Nevada, Arizona, or Illinois, nor is required to be. 

3.03 Financial Statements. That the balance sheets and the statement of income of each of 
the ERC Entities as of February 28,2013, fairly present the financial position of such ERC Entity as 
of such date the results of its operations, its capital and reserves, in conformity with generally 
accepted accounting principles applied on a consistent basis (except as stated therein or in the notes 
thereto). The books of account of Seller and each of the ERC Entities have been kept accurately 
in the ordinary course of its Business, the transactions entered therein represent bona fide 
transactions and the revenues, expenses, assets and liabilities of Seller and each of the ERC 
Entities have been properly recorded in such books. The records are in good order, are complete, 
and have been maintained in accordance with sound business practices. 

3.04 Customers. Neither the Seller nor the members of the ERC Entities have received 
actual notice from any of Seller’s customers that any such customer will, for any reason, cease to 
do business with with Purchaser due to the instant transaction. Neither the Seller nor the 
members of the ERC Entities are aware of any fact or has any reason to believe that any of 
Seller’s largest ten (10) customers in terms of dollars of trade with Seller will, for any reason, 
cease to do business with Purchaser due to the instant transaction, or of any fact that could have a 
material, adverse impact on the relationship between Seller and such customer. 

3.05 Absence of Undisclosed Liabilities. That each of the ERC Entities as of February 28, 
2013, had no liabilities or obligations of any nature, contingent or otherwise, which were not 
reflected in the balance sheet or in the notes thereto as of such date, which are required to be 
reflected or reserved against under generally accepted accounting principles. 

3.06 No Material Adverse Change. That since February 28, 2013, there has been no 
material adverse change in the business, assets, or financial condition of any of the ERC Entities; 
and that there are no undisclosed agreements, concessions, litigation, or liabilities of any nature, 
contingent or otherwise. 

3.07 Disclosure. That this Contract, the warranties, repmsentations, and covenants herein, 
and the documents and certificates furnished by the Seller to the Purchaser pursuant to this 
Contract, do not contain any untrue statements of a material fact or omit to state any material fact 
necessary in order to make the statements contained herein and therein, in light of the circumstances 
under which they were made, not misleading. 

3.08 Taxes. That each of the ERC Entities has duly filed all tax returns and all reports of 
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all governmental units having jurisdiction over it, with respect to taxes imposed upon Seller and 
each such ERC Entity or upon its income, property, or operations; and that all taxes have been paid 
or reserved against to the extent that such taxes have become due, except for amounts due to the 
Illinois Director of Employment Security. 

3.09 Pending Litigation or Proceedings. That the Seller and each of the ERC Entities has 
settled, been dismissed h m ,  or othetwise resolved the claims against it or them in the C&D Suit 
and the ACC Suit prior to closing, and that there is no other action, suit, arbitration, or other legal or 
administrative proceeding or governmental investigation pending or, to the knowledge of the Seller 
and each of the ERC Entities, threatened, involving the Seller or any of the ERC Entities, nor any of 
their respective Managers, members, or officers, nor such Seller’s or ERC Entity’s business, assets, 
or ftnancial condition; nor do Seller, any of the ERC Entities, or their respective Managers, 
members, or officers have reasonable grounds to know of any such action, suit, arbitration, or other 
administrative proceeding or governmental investigation; and that Seller and the ERC Entities are 
not in default in any respect with regard to any order, decree, judgment, award, determination, or 
ruling of any court, arbitrator, governmental body, or regulatory authority. 

3.10 Absence of Conflicts. That subject to approval by the Managers or members of each 
of the ERC Entities, and regulatory approval where required, neither the execution and delivery by 
the Seller of this Contract nor the performance by the Seller or the ERC Entities of the terms and 
provisions hereof will: 

a) Conflict with the operating agreement of such ERC Entity or Purchaser; 
b) Conflict with, result in a breach of, or constitute a default under the terms of any 
indenture or other agreement or instrument to which Seller or such ERC Entity or 
Purchaser is a party or under which it or its property is bound; 
c) Result in the creation or imposition of any lien, encumbrance, or other restriction 
(except for the restrictions imposed by this Contract) of any nature whatsoever on, 
or give to others any interest or right (including rights of termination or cancellation) 
in or with respect to, any material contracts, rights, properties, or other assets of 
Seller or such ERC Entity or Purchaser; 
d) To the best knowledge of Seller or such ERC Entity, conflict with any law, 
order, or d i n g  applicable to the Seller or to such ERC Entity of any court, 
governmental body, or regulatory authority having jurisdiction over such ERC 
Entity or any of its properties or operations. 

3.1 1 Business Operations. That since the date of execution hereof, all business operations 
have been conducted in accordance with sound, prudent, and generally accepted legal, insurance, 
and accounting principles and in compliance with all applicable laws. 

3.12 Unfair Contractual Arranctements. That there are no contracts, commitments, or 
arrangements to which any of the ERC Entities is or will be a party that are unfair, impose an undue 
burden on any of the ERC Entities, or result in an inadequate benefit in light of the obligations 
undertaken; and that except as otherwise provided herein, there are no employment contracts. 

3.13 m. That the transferor or transferors of the Common Stock purchased hereunder 
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are the true and lawful owner, both of record and beneficially, of the Common Stock to be sold and 
delivered, that there are no options, warrants, calls, commitments, or agreements, of any character, 
and that, upon closing, such Common Stock can and will be free and clear of any and all liens, 
charges, encumbrances, pledges, security interests, and claims of others, of any nature whatsoever; 
and that such transferor or transferors have full right, power, legal capacity, and authority to execute 
this Contract and to sell and deliver to Purchaser the Common Stock to be sold and delivered 
hereunder. 

3.14 No Further Use of Brand. After closing, neither Seller, the ERC Entities, their 
affiliates, nor the Managers and members who transferred any Membership Interests to Purchaser 
pursuant to this Agreement, shall use, display, or promote the name, logo, or brand “ERC” or 
“Environmentally Responsible Company’’ or “Environmentally Responsible Companies” including 
without limitation in connection with any business then existing or not yet registered, in the United 
States or any individual state or states. 

3.15 No Continuation of Afiliates. Prior to closing, Seller shall dissolve or cause to be 
dissolved all other entities not a party to this Agreement bearing the name “ERC” or 
“Environmentally Responsible Company” or “Environmentally Responsible Companies” in whole 
or in part, in which any member, manager or agent also is a member, manager, or agent of Seller or 
any ERC Entity, including without limitation: 

ERC Services, LLC, a Nevada limited liability company; 
ERC Nevada Compactors, LLC, an Arizona limited liability company; 
ERC of Chicago, LLC, an Arizona limited liability company (as distinguished from 
Purchaser); 
ERC Investors, LLC, an Arizona limited liability company; 
ERC Legacy, LLC, an Arizona limited liability company; and 
Environmentally Responsible Company Inc., a pending Arizona corporation. 

3.16 Survive Closing. Unless otherwise specifically limited, all agreements, warranties, 
representations, and covenants contained herein (including those made elsewhere in this Contract) 
shall be deemed to have been made on the date hereof as well as on the closing date and shall 
survive closing. 

IV. DEFAULT 

4.01 Default. In the event that Seller seeks to declare a default by Purchaser in any of 
Purchaser’s agreements, warranties, representations and covenants herein, the Seller shall provide 
Purchaser with written notice and explanation of such default, and if such default shall thereafter 
continue uncured for ten (10) days, said Seller may, at his election declare this Contract to be null 
and void, whereupon the Membership Interests deposited shall be returned to Seller. 

In the event that Purchaser seeks to declare a default by Seller or any of the ERC Entities in any of 
their agreements, warranties, representations, and covenants herein, the Purchaser shall provide 
Seller and such ERC Entity with written notice and explanation of such default, and if such default 
shall thereafter continue uncured for ten (10) days, the Purchaser may, at his election declare this 
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Contract to be null and void or direct its escrowee to deliver to Seller the Membership Interests 
deposited by Seller; and such election shall not be exclusive or bar Purchaser from any remedy in 
law or in equity including specific performance. 

4.02 Liauidated damaaes. In the event that F’urchaser terminates this Agreement prior to 
closing, and such termination is not pursuant to any contingency set forth herein, Purchaser shall 
not be liable to Seller for any sum in excess of $1,000.00 in the aggregate for all claims, which 
amount shall be liquidated damages and not a penalty. 

V. MISCELLANEOUS 

5.01 Parties. In this Contract, the singular includes the plural and the masculine includes 
the feminine and neuter. 

5.02 Successors. This Contract shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective successors and assigns. 

5.03 Entire Contract. This Contract constitutes the entire agreement between the parties, 
all prior representations, agreements and understandings, written or oral, having been merged and 
superseded hereby. 

5.04 Amendments. No alteration or attempted modification of any of the provisions hereof 
shall be binding unless in writing and signed by all parties hereto. 

5.05 Rules Of Construction. This Contract shall not be construed more strictly against one 
party than the other merely by virtue of the fact that it may have been prepared by counsel for one 
of the parties, it being recognized that both parties have substantially and materially contributed to 
the preparation hereof. 

5.06 Headiinm. The headings in this Contract are inserted for convenience and 
identification only and are in no way intended to describe, interpret, define or limit the scope, extent 
or intent of this Contract or any provision hereof. 

5.07 Severance. If any provision or provisions of this Contract shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not, in any way, be affected or impaired thereby. 

5.08 Countmarts. This Contract may be executed in any number of counterparts, each of 
which shall be deemed to be a duplicate original, and all of which together shall constitute but one 
and the same instrument. 

5.09 Exhibits. If any exhibit referred to herein shall not have been attached hereto at the 
time of execution of this Contract, or if any such exhibit shall be incomplete at such time, such 
exhibit shall be later attached as soon as completed, and such exhibit shall, as later attached or 
completed, for all purposes be deemed a part of this Contract as if attached hereto at the time of 
execution. All exhibits referred to herein are hereby made a part hereof. 
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5.10 Waiver of Default. A waiver by either parly of any default by the other party shall not 
be deemed to be a continuing waiver or waiver of any other dehult or of any other provision of this 
Contract, but shall apply solely to the instance in which the waiver is directed. 

5.1 1 Notices. All notices, requests, demands, and other communications hereunder shall be 
in writing and shall be deemed to have been duly given if personally delivered or mailed, postage 
prepaid, certified or registered mail: 

TO SELLERS OR ANY ERC ENTITY: 

TO PURCHASERS: 

Guy Quinn, Jr. 

or at such other address as Seller or Purchaser may krnish to the other party in writing. 

5.12 Governinn Law. This Contract shall be governed by the laws of the State of Illinois. 
THE PARTIES HERETO AGREE THAT ALL DISPUTES BETWEEN THEM ARISING OUT 
OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP 
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS AGREEMENT, AND 
WHETHER ARISING IN CONTRACT, TORT, EQUITY, OR OTHERWISE, SHALL BE 
RESOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED IN COOK COUNTY, 
ILLINOIS. THE PARTIES HERETO WAIVE ANY OBJECTION THAT THEY MAY HAVE 
TO THE LOCATION OF THE COURT CONSIDERING THE DISPUTE. THE PARTIES 
HERETO WAIVE THEIR RIGHT TO TRIAL, BY JURY WITH RESPECT TO ANY ACTION 
OR CLAIM ARISING OUT OF ANY DISPUTE IN CONNECTION WITH THIS 
AGREEMENT. 

5.13 Time of Essence. Time shall in all respects be of the essence hereof. 

5.14 ExDenses. whether or not the transaction contemplated by this Contract is 
consummated, each of the parties hereto shall be responsible for the payment of the fees and 
expenses of its respective counsel, accountants, and other experts, and all other expenses incurred 
by such party incident to the negotiation, preparation, and execution of this Contract or any 
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transaction incident hereto or contemplated hereby. 

5.15 Seller acknowledges and agrees that all obligations or 
commitments to any person or entity for a broker’s or finder’s or similar fee in connection with this 
transaction shall be borne by the Seller. 

5.16 Attorneys’ Fees. The parties hereto agree that should any litigation result which is 
related to this Contract, the party prevailing in such litigation shall be entitled to reasonable 
attorneys’ fees incurred as a result thereof 

5.17 Authorized Sianahues. The Parties hereto and the individuals executing this 
document on their behalf, covenant that the signatories to this Contract are duly authorized and 
empowered to so execute and bind their respective entity. 

(Signature page follows) 
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The parties hereby agree to be bound and to comply with all of the foregoing terms and conditions. 

DATED: February 28,20 13 

SELLER 

ERC of Nevada LLC 

PURCHASER 

ERC of Chicago, LLC 

By: 
Its: 

ERC Compactors, LLC 

By: 
Its: 

ERC Investments LLC 

By: 
Its: 

ERC Corporation, LLC 

By: Guy Quinn, Jr. 
Its: Manager 
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j) Pma& All other or additional privileges, rights, interests, properties, and assets 
of Seller, of every kind and dewription and wherever located. 

1.03 htentlonally Omitted, I 

1.04 Fhamhe Purchaser to satis@ all of Seller’s existing liabilities and 
pwnbory notes (the “Notes”). A list of Seller’s Notes are attaohed hereto and incorporated hemin 
89 PlxNbIt A. 

1.05 Aoceptanos of this Contract shall not be complete until this Contract or 
counterpwts thmf are exwuted by eaoh of the Seller With the approval of at least two-thirds of 
the membership interests of eadr (or smh higher amount if reqUtred by that Enaty’s operating 
agtwmunt or by the laws of the state of its ocganhtion). pursuant to duly adopted resolutions 
exewted by tlre m e m h  or managem authorized to execute such resolutions, authorizing Seller to 
Mflll all of the term and wnditiona hemot and to make the warrandes, mpnemtatbns, cmd 
covenants hemin, and to take swh other corporate action tts may reasonably be r e q M  by 
Pumher, ita agents, or the mgdatory agencies to whom appdicadan for approval oft)lis transaction 
shall be&. 

1.06 @mductofB a Seller and purchrrstr heteby agree that, prior to the dosing date, 
the BRC Entitia will oonduct their opwatiom in axordance with sound, prudent, and generally 
accepted le@ and accmmdq practices aad in compi&nce with all applicable laws; that thby will 
make no makerial changes in the customay tenns and  condition^ on which it does bushm; that, 
they wiU noti& ptncbaser of any meutiqp to be held by their members or managers, and dow tho 
P u r c k  to attend such ~~, hcIuding d v e  d o r u )  thereof, as an obrvec that they 
will consult with tho Ptudusw in making my decisions or takh lrny adon other than in the 
ordinary course of budrum, i d -  but not Umited to d o n s  involving extension or renewal of 
any leas4 for the corporabon’s premisw or equipam8 lrad that they will not purchase, sell, tmskr, 
d g n ,  encumber, or otherwise djspose of any assets, other than in the ordinary courare of businas, 
without the prior wrltten approval of €uehluer* 

1.07 Intentionally W e d .  

1.08 . Seller b d k I 4  4 Purchaser is  a m  that Seller and 
their affiliates are involved as dehndants in litigation known as C&D Consrvuctlon Services, Inc. 
et ai. v. ERC Investments, LLC, et ul., case A-12-660270-23, in Clark County, Nevada (the “C&D 
Suit”) and In re: Tri-Corn Compunies, UC, et al., docket no. 5-20867A-12-0459, before the 
Arizona CorpOrrrtion Commission (the “ACC Suit’’). Purchflser has had an opportunity to 
hvestigate and seek legal wunsul with mpt to the cldms and defenses alleged in each lawsuit 
and has elcctcd to move forwad With this Contract. 
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Service$, I k  et 01. Y, ERC Investments, ALC, et ai., case A=12-660270-B, In Clark County, 
Nevada (the "C&D Suit") and In  re: Tri-Core Compantes, LLC et ul , docket no. S-20867A-I 2- 
0459, betbre tho A b m  Coxpoxation Commission (the "ACC Suit"). Purch- has had an 
opportuPity to invedgate and swk  le^ counsel with respect to the claims and defenses alleged 
in aaob lawsuit md has elected to move forward with this Contract. To Seller's A4tual 
Knowtedge there is no other action, suit, arbitration, or bther legal or admidstcative pmceeding or 
govemmentd Invesdgadon pew or theatend, hvolvhg the Sdler or any of the ERC Entities, 
nor any of their respective Managem, members, or offfcers. nor such Sella's or ERC Entity's 
business, or ihcdal mdithn; nor do Seller, any of the.lEiRc F;ntdas, or their resptotive 
Managers, members, or offkers have reasonable grounds to haw of any such action, suit, 
arbitration, OT other administrative proceedin0 or aovernmental investigation; end that Seller sad the 
ERC Endties ate not in deWt in any mpect with regard to any order, decree, judgment, award, 
determination, or ruling of any court, ahbitor, governmental body, or mgulatoty authority, 

3.10 To SeUer't~ Actual Knowledge that subject to approval by the 
Mamgers or member8 of each of the ERG Entities, end regulatory appmval whtm requited, neither 
the executloa and delivery by the Seller of this C~nbtxt nor the performance by the .Seller or the 
ERC htilim of the temrs aHd pis ions  hsreof will: 

a) Conflict with the operating agreement of such ERC Entity or Purohaser; 

b) Contlict with, mult in a b m h  of, or Conotitute a defhult under the terms of any 
indenture or othec'agmnmt or instnaracnt to which Seller or such ERC Entity 
or purchaser b a party or under whioh it or ita pmperty is bound; 

c) Result in the amtion or ImpOeitIon of any lien, enaumbmce, or other resttiction 
(wept for the restrictions imposed by thia Comract) of any nature whatsoever 
on, or giw to others any interest or right (including r@ts of termination or 
cmdlation) in or with respect to, any material contracts, rights, pmpedes, or 
other wts of Seller or suoh ERC Entity or Rue-, 

d) Confllct With any law, oar, or r u b  applicable to the Seller or to such ERC 
EAty of any court, governmental body, or m@atOry authority hvin8 juridiction 
over auch ERC Entity or any of its properties or opedons. 

3.11 That Since ?he date of execution hem6 all business operations 
have been conducted in acwrciam with sound, prudent, and generalIy accepted l@, insurance, 
and aocoundng prindples and in compliance with all appfhble laws, 

3.12 JJnfim * Contradual +emaatq . To Seller's Actual Knowledge there are no 
ColltrBCts, commitmen& or arrangements to which any of the ERC Entities are or will b a party 
that are d r ,  impose an undue M e n  on my of the ERC Entities, or result in m inadequate 
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5.1 I Notiic3as. All notices, requests, demands, and other c o m ~ c a t i o n s  hereunder shall be 
in writhq d shall be d d  to have been ddy given if personally delivered or d l d ,  postage 
prspaid,ocrtiAedorregistmdd. 

or at such other adbees as Seller or putohaser may M s h  to the other party in writing. 

5.12 C?over&g&& This Cuntract shall be governed by the laws of the State of Arizona. 
THE PARTES HERETO AGREE THAT ALL DISPUTBS BETWEEN THEM ARISING OUT 
OF, CONNECTED WITH, RELATED TO, OR INCIDENT& TO THE IU3LATIONSHIP 
ESTABLISHED BETWEEN THl3M IN CONNECTION WITH THLS CONTRACT, AND 
WNBTHEIl ARISING IN CONTRACT, TORT, EQUlTY, OR OTHERWISE, SHALL BE 
RESOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED IN MARICOPA 
COUNTY SUPERIOR COURT PHOWJX, ARI2DNA. THE PARTIES HERETO WAIVE 
ANY OBJECTION THAT THEY MAY HAVE TO THE LOCATION OF THE COURT 
CONSIDBRINCP THE3 DISPUTE. THB PARTIES HBIUTO WAIVE THEIR RIOHT TO 
TRIAL BY JURY WITH R R S P ~ T  TO ANY ACTION OR CLAIM ARISING OUT OF ANY 
DISPUTB IN CONNECTION WITH THIS CONTRACT- 

5.14 , Whetber or not the transaction contemplated by this Contract is 
corn- e& of the parties hereto shall be responsible fix the payment of the fees and 
expenses of its @ve counwi, ~ u n ~ t s ,  and other experts, and all other expenses incurred 
by swh party incident to the negodation, prepamdon, and execution of this Contract or any 
transaotion incident hereto or oontemplated hereby. 

5.15 SSb&8 . and Fees. Seller a c W e d g e s  and agrees drat all obligations or 
commitmrinte to any person or entity for a broker's or m ' s  or slimilar fee in connection with this 
transactim shall be bome by the S0llw. 
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The parties hereby egree to be bound aMf to comply with all of the foregoin8 terms and conditions. .. 

DATED: March 8 ,2013 

SELLER: PURCHASER: 

ERC of Nevada LLC 

Its: Manager 

ERC Inwstmem LLC 
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EXHIBIT B 



PURCHASE CONTRACT 

This Purchase Contract (the “Contract”) is entered into this day of March, 2013, by 
and between ERC of Chicago, LLC, an Illinois limited liability company, also known as ERC 
Locomotives (the “Purchaser”), and ERC of Nevada, LLC, a Nevada limited liability company; 
ERC Compactors, LLC, an Arizona limited liability company; ERC Nevada Compactors, LLC, 
an Arizona limited liability company; ERC Investments, LLC, an Arizona limited liability 
company, (each, shall be collectively referred to herein as the “Seller” or “ERC Entity”). 

WHEREAS, Purchaser has substantial experience in the management and operation of 
recycling, material recovery facility, salvage center, and desires to purchase all of the membership 
interests of the Sellers, together with that portion of membership interests in the Purchaser owned by 
the Seller; 

WHEREAS, Seller is the owner of one hundred percent (100%) of the membership 
interests in ERC Nevada Compactors, LLC; ERC Compactors, ERC Investments LLC, and a 
ninety-eight percent interest (98%) in ERC of Nevada LLC (collectively, the “Membership 
Interests”), and desires to sell a11 of its Membership Interests to the Purchaser; 

WHEREAS, Purchaser has offered to purchase Seller’s Membership Interests, and Seller 
has agreed to sell to Purchaser its Membership Interests, all as more h l ly  set forth hereafter; 

NOW THEREFORE, for the foregoing consideration, the receipt and sufficiency of which 
the parties hereto acknowledge, the parties hereto agree as follows: 

I. TERMS OF PURCHASE 

1.01 Purchase Price. Seller and Purchaser hereby agree that for and in consideration of the 
sum of four million dollars ($4,000,000.00) which sum shall be used to pay existing liabilities of 
Seller, Seller shall sell, transfer and deliver to Purchaser its membership interests of each ERC 
Entity free and clear of all liens, liabilities, and claims. 

1.02 Surrender of Assets. Seller agrees, as a condition of closing, that it will transfer, 
assign, convey, and deliver to Purchaser title, free and clear from all liens and adverse claims, 
except those adverse claims asserted in the C&D Suit referenced herein, and possession and control, 
of all assets of Seller, including without limitation,: 

a) Fixed Assets. All of Seller’s furniture, fixtures, leasehold improvements, equipment, 
supplies, computer hardware, printers, phone systems, other office equipment and 
vehicles, and all other tangible assets of Seller, wherever located (the “Fixed Assets”); 

b) Inventory. Seller’s entire inventory of finished goods, work-in-process, raw materials, 
supply inventories, and other inventories (the “Inventory”) to the extent that such 
Inventories have not been sold prior to the closing by Seller in the ordinary course of 
business consistent with past practice; 
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Prepaid Expenses. All right, title, anc interest of Sellel 5 in and to L e  prepaid expenses, 
deposits, and insurance policies (the “Prepaid Expenses”); 

Assigned - Contracts. All right, title, and interest of Seller under the contracts and 
agreements (including without limitation insurance policies and leases of personal 
property); 

Seller’s Name. Seller shall transfer all of Seller’s right, title and interest in, and all 
goodwill associated with, the collective company names of the ERC Entities listed herein 
and any names derived from or bearing a resemblance thereto. Seller shall grant 
Purchaser a license to use trademarks, trade names, service marks, or other trade rights in 
the ERC Entities and/or related entities for the sole and exclusive use in the State of 
Nevada. the names listed in Exhibit - which agreement shall be memorialized in 
writing by the parties prior to Closing. 

Intellectual Propertv; Other Intangible Assets. It is understood and agreed that ERC 
Investors, LLC shall retain ownership of a trademarks, trade names, service marks, or 
other trade rights. Seller shall transfer all of Seller’s rights with respect to all mailing 
lists, all customer lists, all prospect lists, all web addresses, web sites and domain names, 
web site content, all records pertaining to e-commerce transactions, all advertising 
materials, all logos, all telephone numbers and all intellectual property used or useful in 
connection with operations or under development, including without limitation all 
copyrights, patents, trade secrets, proprietary and technical information, research and 
development, processes, formulas, know-how and other trade rights, together with all 
rights to, and all applications, registrations, licenses and franchises for, any of the 
foregoing, in any form or media (the “Intellectual Property”), and any other intangble 
assets of Seller including goodwill. Seller shall grant Purchaser a license to use the 
Intellectual Property listed in Exhibit - which agreement shall be memorialized in 
writing by the parties prior to Closing. 

Computer Software. All right, title, and interest of Seller in any computer software used 
by Seller in the operation of any computer hardware or other equipment transferred to 
Purchaser in accordance herewith, all of Seller’s rights under any licenses related to 
Seller’s use, at any time, of such computer equipment, hardware, or software, and all 
leases pursuant to which Seller leases any computer software, in any form or media, 
together with all documentation and manuals obtained in connection therewith 
(collectively, the “Software”). 

Permits. All right, title, and interest of Seller in, to and under all permits, authorizations, 
certificates, approvals, registrations, variances, exemptions, rights of way, franchises, 
privileges, immunities, grants, ordinances, licenses and other rights of every kind and 
character relating to any operations or all or any of the Purchased Assets. 

Cash. Seller’s cash, cash equivalents, and other items on deposit in the accounts of 
Seller, including without limitation at any financial institution. 
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j) Other Property. All other or additional privileges, rights, interests, properties, and assets 
of Seller, of every kind and description and wherever located. 

1.03 Intentionally Omitted. . 

1.04 Financing. Purchaser agrees to satisfy all of Seller’s existing liabilities and 
promissory notes (the “Notes”). A list of Seller’s Notes are attached hereto and incorporated herein 
as Exhibit A. 

1.05 Acceptance. Acceptance of this Contract shall not be complete until this Contract or 
counterparts thereof are executed by each of the Seller with the approval of at least two-thirds of 
the membership interests of each (or such higher amount if required by that Entity’s operating 
agreement or by the laws of the state of its organization), pursuant to duly adopted resolutions 
executed by the members or managers authorized to execute such resolutions, authorizing Seller to 
hlfill all of the terms and conditions hereof, and to make the warranties, representations, and 
covenants herein, and to take such other corporate action as may reasonably be required by 
Purchaser, its agents, or the regulatory agencies to whom application for approval of this transaction 
shall be made. 

1.06 Conduct of Business. Seller and Purchaser hereby agree that, prior to the closing date, 
the ERC Entities will conduct their operations in accordance with sound, prudent, and generally 
accepted legal and accounting practices and in compliance with all applicable laws; that they will 
make no material changes in the customary terms and conditions on which it does business; that 
they will notify Purchaser of any meetings to be held by their members or managers, and allow the 
Purchaser to attend such meetings, including executive sessions thereof, as an observer; that they 
will consult with the Purchaser in making any decisions or taking any action other than in the 
ordinary course of business, including but not limited to actions involving extension or renewal of 
any lease for the corporation’s premises or equipment; and that they will not purchase, sell, transfer, 
assign, encumber, or otherwise dispose of any assets, other than in the ordinary course of business, 
without the prior written approval of Purchaser. 

1.07 Intentionally Omitted. 

1.08 Litigation - Contingency. Seller has disclosed and Purchaser is aware that Seller and 
their affiliates are involved as defendants in litigation known as CCW Construction Services, Inc. 
et al. v. ERC Investments, LLC, et al., case A-12-660270-B, in Clark County, Nevada (the “C&D 
Suit”) and In re: Tri-Core Companies, LLC, et al., docket no. 3-20867A-12-0459, before the 
Arizona Corporation Commission (the “ACC Suit”). Purchaser has had an opportunity to 
investigate and seek legal counsel with respect to the claims and defenses alleged in each lawsuit 
and has elected to move forward with this Contract. 

Purchaser Initials 

Seller Initials 
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1.09 Due diligence. Purchaser hereby agrees that Purchaser has completed completed 
extensive due diligence regarding the subject matter of this Contract and no additional feasibility 
period is required. 

11. CLOSING 

2.01 Time and Place of Closing. Closing shall on or before March 8,2013, or as otherwise 
agreed in writing between the parties (the “Closing”). 

2.02 Intentionally Omitted. 

2.03 Closing, Documents. On or before Closing Seller and each of the ERC Entities shall 
deliver to the Purchaser or his agents the following documents required by this Contract and such 
other documents as, in the opinion of Purchaser’s or Seller’s respective counsels, shall be required 
to l l l y  comply with all of the terms of this Contract in form and substance satisfactory to Purchaser 
and Seller, including, but not limited to those listed below, and at closing the Seller and the ERC 
Entities shall execute and deliver to Purchaser, or cause to be executed and delivered to Purchaser 
said documents: 

Original certificates, dated the required date, signed by the Manager or the 
Member with responsibility for financial matters, of each of the ERC Entities, 
certifjmg the accuracy of the representations and warranties made herein with 
respect to such ERC Entity; 

Certified copies of the resolutions of Manager or the Members of each of the 
ERC Entities authorizing the execution and delivery of this Contract; 

Copies of written resignations of each Officer, Manager, and agent of each of the 
ERC Entities, effective as of the date of the closing (provided that nothing herein 
shall require such a resignation from Guy Quinn, Jr., if applicable to any of the ERC 
Entities); and 

In addition, at closing the Seller and each of the ERC Entities shall execute and deliver to the 
Purchaser any documents prepared prior to closing. 

2.04 Closing Conditions. This Contract is subject to the following conditions subsequent: 

a) To Seller’s Actual Knowledge, except as disclosed herein, that on the date of 
closing there shall not have been instituted or, to the knowledge of any party to 
this Contract, threatened, any action or proceeding before any court or 
governmental body or regulatory authority of the United States or any political 
subdivision thereof as a result of, or in connection with, this Contract or the 
transactions contemplated hereby, which actions or proceedings the Purchaser 
believe, in their reasonable business judgment, make it inadvisable to proceed 
with the transaction contemplated hereby; 
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b) To Seller’s Actual Knowledge, except as disclosed herein, that as of the date of 
closing no judicial, legislative, or other governmental action shall have been 
taken or rendered which would: 

(i) 
contemplated hereby, 

prohibit or prevent the consummation of the transaction 

(ii) prohibit or prevent the acquisition by the Purchaser of the 
’ 

Membership Interests or any asset previously held by any of the ERC 
Entities, 

(iii) require the Purchaser to divest itself of the Membership Interests 
or any asset previously held by any of the ERC Entities, or 

(iv) have the effect of depriving the Purchaser of either investment 
or voting power with respect to the Membership Interests or any of 
them; 

which action the Purchaser believes, in its reasonable business judgment, makes it 
inadvisable to proceed with the transaction contemplated hereby; and 

c) To Seller’s Actual Knowledge that as of the date of closing there has been no 
material adverse change in the business, assets, or financial condition of any of the 
ERC Entities since the date of execution hereof. Seller’s Actual Knowledge shall 
mean the actual knowledge of Jason Mogler without affirmative duty to investigate 
unless required herein. 

111. WARRANTIES. REPRESENTATIONS, AND COVENANTS OF SELLER AND EACH 
OF THE ERC ENTITIES 

The Seller, each of the ERC Entities, and their respective Managers and Members each 
hereby jointly and severally warrant, represent, and covenant to the Purchaser as follows: 

3.01 Corporate Organization. That ERC of Nevada, LLC, is a limited liability company 
duly organized, validly existing, and in good standing under the laws of the State of Nevada; ERC 
Compactors, LLC, is a limited liability company duly organized, validly existing, and in good 
standing under the laws of the State of Arizona; ERC Investments, LLC, is a limited liability 
company duly organized, validly existing, and in good standing under the laws of the State of 
Arizona; and that each of the aforesaid ERC Entities holds all licenses, certificates, and permits 
fi-om federal, state, or local governmental authorities necessary to conduct the business in which it is 
currently engaged. Purchaser is aware that Seller holds no permits, licenses or certificates allowing 
it to engage any recycling activities and that all recycling activities related to Seller at Seller’s 
Nevada location is done by C&D Construction Services, Inc. 

3.02 Securities Regulation. That none of the ERC Entities is registered with the United 
States Securities and Exchange Commission or with the Securities Division of the Secretary of State 
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of Nevada, Arizona, or Illinois, nor is required to be. 

3.03 Financial Statements. That Purchaser has had an opportunity to review the balance 
sheets and the statement of income of each of the ERC Entities as of February 28, 2013, and to 
Seller’s Actual Knowledge each fairly present the financial position of such ERC Entity as of such 
date the results of its operations, its capital and reserves, in conformity with generally accepted 
accounting principles applied on a consistent basis (except as stated therein or in the notes thereto). 
The books of account of Seller and each of the ERC Entities have been kept accurately in the 
ordinary course of its Business, the transactions entered therein represent bona fide transactions 
and the revenues, expenses, assets and liabilities of Seller and each of the ERC Entities have 
been properly recorded in such books. The records are in good order, are complete, and have 
been maintained in accordance with sound business practices. 

3.04 Customers. Neither the Seller nor the members of the ERC Entities have received 
actual notice fkom any of Seller’s customers that any such customer will, for any reason, cease to 
do business with with Purchaser due to the instant transaction. Neither the Seller nor the 
members of the ERC Entities are aware of any fact or has any reason to believe that any of 
Seller’s largest ten (10) customers in terms of dollars of trade with Seller will, for any reason, 
cease to do business with Purchaser due to the instant transaction, or of any fact that could have a 
material, adverse impact on the relationship between Seller and such customer. 

3.05 Absence of Undisclosed Liabilities. Except with respect to liabilities disclosed in 
Exhibit B that each of the ERC Entities as of February 28, 2013, had no liabilities or obligations of 
any nature, contingent or otherwise, which were not reflected in the balance sheet or in the notes 
thereto as of such date, which are required to be reflected or reserved against under generally 
accepted accounting principles. 

3.06 No Material Adverse Change. That since March 6, 2013, to Seller’s Actual 
Knowledge there has been no material adverse change in the business, assets, or financial condition 
of any of the ERC Entities; and that there are no undisclosed agreements, concessions, litigation, or 
liabilities of any nature, contingent or otherwise. 

3.07 Disclosure. To Seller’s Actual Knowledge that this Contract, the warranties, 
representations, and covenants herein, and the documents and certificates furnished by the Seller to 
the Purchaser pursuant to this Contract, do not contain any untrue statements of a material fact or 
omit to state any material fact necessary in order to make the statements contained herein and 
therein, in light of the circumstances under which they were made, not misleading. 

3.08 Taxes. Except with respect to those matters disclosed in Exhibit Cthat each of the 
ERC Entities has duly filed all tax returns and all reports of all governmental units having 
jurisdiction over it, with respect to taxes imposed upon Seller and each such ERC Entity or upon its 
income, property, or operations; and that all taxes have been paid or reserved against to the extent 
that such taxes have become due. . 

3.09 Pending Litigation or Proceedings. Seller has disclosed and Purchaser is aware that 
Seller and their affiliates are involved as defendants in litigation known as C&D Construction 
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Services, Inc. et al. v. ERC Investments, LLC, et al., case A-12-660270-B, in Clark County, 
Nevada (the “C&D Suit”) and In re: Tri-Core Companies, LLC, et al., docket no. S-20867A-12- 
0459, before the Arizona Corporation Commission (the “ACC Suit”). Purchaser has had an 
opportunity to investigate and seek legal counsel with respect to the claims and defenses alleged 
in each lawsuit and has elected to move forward with this Contract. To Seller’s Actual 
Knowledge there is no other action, suit, arbitration, or other legal or administrative proceeding or 
governmental investigation pending or threatened, involving the Seller or any of the ERC Entities, 
nor any of their respective Managers, members, or officers, nor such Seller’s or ERC Entity’s 
business, assets, or financial condition; nor do Seller, any of the ERC Entities, or their respective 
Managers, members, or officers have reasonable grounds to know of any such action, suit, 
arbitration, or other administrative proceeding or governmental investigation; and that Seller and the 
ERC Entities are not in default in any respect with regard to any order, decree, judgment, award, 
determination, or ruling of any court, arbitrator, governmental body, or regulatory authority. 

Purchaser Ini ti a1 s 

Seller Initials 

3.10 Absence of Conflicts. To Seller’s Actual Knowledge that subject to approval by the 
Managers or members of each of the ERC Entities, and regulatory approval where required, neither 
the execution and delivery by the Seller of this Contract nor the performance by the Seller or the 
ERC Entities of the terms and provisions hereof will: 

Conflict with the operating agreement of such ERC Entity or Purchaser; 

Conflict with, result in a breach of, or constitute a default under the terms of any 
indenture or other agreement or instrument to which Seller or such ERC Entity 
or Purchaser is a party or under which it or its property is bound; 

Result in the creation or imposition of any lien, encumbrance, or other restriction 
(except for the restrictions imposed by this Contract) of any nature whatsoever 
on, or give to others any interest or right (including rights of termination or 
cancellation) in or with respect to, any material contracts, rights, properties, or 
other assets of Seller or such ERC Entity or Purchaser; 

Conflict with any law, order, or ruling applicable to the Seller or to such ERC 
Entity of any court, governmental body, or regulatory authority having jurisdiction 
over such ERC Entity or any of its properties or operations. 

3.1 1 Business Operations. That since the date of execution hereof, all business operations 
have been conducted in accordance with sound, prudent, and generally accepted legal, insurance, 
and accounting principles and in compliance with all applicable laws. 

3.12 Unfair Contractual Arrangements. To Seller’s Actual Knowledge there are no 
contracts, commitments, or arrangements to which any of the ERC Entities are or will be a party 
that are unfair, impose an undue burden on any of the ERC Entities, or result in an inadequate 
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benefit in light of the obligations undertaken; and that except as otherwise provided herein, there are 
no employment contracts. 

3.13 m. Except as disclosed herein, that the transferor or transferors of the Membership 
Interests purchased hereunder are the true and lawful owner, both of record and beneficially, of the 
Membership Interests to be sold and delivered, that there are no options, warrants, calls, 
commitments, or agreements, of any character, and that, upon closing, such Membership Interests 
can and will be free and clear of any and all liens, charges, encumbrances, pledges, security 
interests, and claims of others, of any nature whatsoever; and that such transferor or transferors have 
full right, power, legal capacity, and authority to execute this Contract and to sell and deliver to 
Purchaser the Membership Interests to be sold and delivered hereunder. 

3.14 Intentionally Omitted. 

3.15 No Continuation of Affiliates. Prior to Closing, Seller shall dissolve or cause to be 
dissolved all other entities operating in Nevada and not a party to this Contract bearing the name 
“ERC” or “Environmentally Responsible Company” or “Environmentally Responsible Companies” 
in whole or in part, in which any member, manager or agent also is a member, manager, or agent of 
Seller or any ERC Entity, including without limitation: 

ERC Nevada Compactors, LLC, an Arizona limited liability company; 

ERC Compactors, LLC, an Arizona limited liability company. 

ERC of Chicago, LLC, an Arizona limited liability company (as distinguished fi-om 
Purchaser); 

ERC Legacy, LLC, an Arizona limited liability company; and 

3.16 Intentionally Omitted. 

IV. DEFAULT 

4.01 Default. In the event that Seller seeks to declare a default by Purchaser in any of 
Purchaser’s agreements, warranties, representations and covenants herein, the Seller shall provide 
Purchaser with written notice and explanation of such default, and if such default shall thereafter 
continue uncured for ten (10) days, said Seller may, at his election declare this Contract to be null 
and void, whereupon the Membership Interests deposited shall be returned to Seller. 

In the event that Purchaser seeks to declare a default by Seller or any of the ERC Entities in any of 
their agreements, warranties, representations, and covenants herein, the Purchaser shall provide 
Seller and such ERC Entity with written notice and explanation of such default, and if such default 
shall thereafter continue uncured for ten (1 0) days, the Purchaser’s sole remedy shall be to declare 
this Contract to be null and void following which the parties shall have no further rights or 
obligations under the Contract. . 
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4.02 Liquidated damages. In the event that Purchaser terminates this Contract prior to 
closing, and such termination is not pursuant to any contingency set forth herein, Purchaser shall not 
be liable to Seller for any sum in excess of $1,000.00 in the aggregate for all claims, which amount 
shall be liquidated damages and not a penalty. 

V. MISCELLANEOUS 

5.01 Parties. In this Contract, the singular includes the plural and the masculine includes 
the feminine and neuter. 

5.02 Successors. This Contract shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective successors and assigns. 

5.03 Entire Contract. This Contract constitutes the entire agreement between the parties, all 
prior representations, agreements and understandings, written or oral, having been merged and 
superseded hereby. 

5.04 Amendments. No alteration or attempted modification of any of the provisions hereof 
shall be binding unless in writing and signed by all parties hereto. 

5.05 Rules Of Construction. This Contract shall not be construed more strictly against one 
party than the other merely by virtue of the fact that it may have been prepared by counsel for one of 
the parties, it being recognized that both parties have substantially and materially contributed to the 
preparation hereof. 

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

5.07 Severance. If any provision or provisions of this Contract shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not, in any way, be affected or impaired thereby. 

5.08 Counterparts. This Contract may be executed in any number of counterparts, each of 
which shall be deemed to be a duplicate original, and all of which together shall constitute but one 
and the same instrument. 

5.09 Exhibits. If any exhibit referred to herein shall not have been attached hereto at the 
time of execution of this Contract, or if any such exhibit shall be incomplete at such time, such 
exhibit shall be later attached as soon as completed, and such exhibit shall, as later attached or 
completed, for all purposes be deemed a part of this Contract as if attached hereto at the time of 
execution. All exhibits referred to herein are hereby made a part hereof. 

5.10 Waiver of Default. A waiver by either party of any default by the other party shall not 
be deemed to be a continuing waiver or waiver of any other default or of any other provision of this 
Contract, but shall apply solely to the instance in which the waiver is directed. 
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5.1 1 Notices. All notices, requests, demands, and other communications hereunder shall be 
in writing and shall be deemed to have been duly given if personally delivered or mailed, postage 
prepaid, certified or registered mail: 

TO SELLERS OR ANY ERC ENTITY: 

TO PURCHASERS: 

Guy Quinn, Jr. 

or at such other address as Seller or Purchaser may furnish to the other party in writing. 

5.12 Governing Law. This Contract shall be governed by the laws of the State of Arizona. 
THE PARTIES HERETO AGREE THAT ALL DISPUTES BETWEEN THEM ARISING OUT 
OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP 
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS CONTRACT, AND 
WHETHER ARISING IN CONTRACT, TORT, EQUITY, OR OTHERWISE, SHALL BE 
RESOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED IN MARICOPA 
COUNTY SUPERIOR COURT PHOENIX, ARIZONA. THE PARTIES HERETO WAIVE 
ANY OBJECTION THAT THEY MAY HAVE TO THE LOCATION OF THE COURT 
CONSIDERING THE DISPUTE. THE PARTIES HERETO WAIVE THEIR RIGHT TO 
TRIAL BY JURY WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY 
DISPUTE IN CONNECTION WITH THIS CONTRACT. 

5.13 Time of Essence. Time shall in all respects be of the essence hereof. 

5.14 Expenses. Whether or not the transaction contemplated by this Contract is 
consummated, each of the parties hereto shall be responsible for the payment of the fees and 
expenses of its respective counsel, accountants, and other experts, and all other expenses incurred 
by such party incident to the negotiation, preparation, and execution of this Contract or any 
transaction incident hereto or contemplated hereby. 

5.15 Commissions and Fees. Seller acknowledges and agrees that all obligations or 
commitments to any person or entity for a broker’s or finder’s or similar fee in connection with this 
transaction shall be borne by the Seller. 
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5.16 Attorneys’ Fees. The parties hereto agree that should any litigation result which is 
related to this Contract, the party prevailing in such litigation shall be entitled to reasonable 
attorneys’ fees incurred as a result thereof. 

5.17 Authorized Simatures. The Parties hereto and the individuals executing this document 
on their behalf, covenant that the signatories to this Contract are duly authorized and empowered to 
so execute and bind their respective entity. 

(Signature page follows) 
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I I .  

The parties hereby agree to be bound and to comply with all of the foregoing terms and conditions. 

DATED: March , 201 3 

SELLER: 

ERC of Nevada LLC 

PURCHASER: 

ERC of Chicago, LLC 

By: Jason Mogler 
Its: Manager 

ERC Compactors, LLC 

By: Jason Mogler 
Its: Manager 

ERC Investments LLC 

By: Jason Mogler 
Its: Manager 

ERC Nevada Compactors, 
LLC 
By: Jason Mogler 
Its: Manager 
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EXHIBIT C 



PURCHASE CONTRACT 

This Purchase Contract (the “Contract”) is entered into this day of March, 2013, by 
and between ERC of Chicago, LLC, an Illinois limited liability company, also known as ERC 
Locomotives (the “Purchaser”), and ERC of Nevada, LLC, a Nevada limited liability company; 
ERC Compactors, LLC, an Arizona limited liability company; ERC Nevada Compactors, LLC, 
an Arizona limited liability company; ERC Investments, LLC, an Arizona limited liability 
company, (each, shall be collectively referred to herein as the “Seller” or “ERC Entity”). 

WHEREAS, Purchaser has substantial experience in the management and operation of 
recycling, material recovery facility, salvage center, and desires to purchase all of the membership 
interests of the Sellers, together with that portion of membership interests in the Purchaser owned by 
the Seller; 

WHEREAS, Seller is the owner of one hundred percent (100%) of the membership 
interests in ERC Nevada Compactors, LLC; ERC Compactors, ERC Investments LLC, and a 
ninety-eight percent interest (98%) in ERC of Nevada LLC (collectively, the “Membership 
Interests”), and desires to sell all of its Membership Interests to the Purchaser; 

WHEREAS, Purchaser has offered to purchase Seller’s Membership Interests, and Seller 
has agreed to sell to Purchaser its Membership Interests, all as more fully set forth hereafter; 

NOW THEREFORE, for the foregoing consideration, the receipt and sufficiency of which 
the parties hereto acknowledge, the parties hereto agree as follows: 

I. TERMS OF PURCHASE 

1.01 Purchase Price. Seller and Purchaser hereby agree that for and in consideration of the 
sum of four million dollars ($4,000,000.00) which sum shall be used to pay existing liabilities of 
Seller, Seller shall sell, transfer and deliver to Purchaser its membership interests of each ERC 
Entity fi-ee and clear of all liens, liabilities, and claims. 

1.02 Surrender of Assets. Seller agrees, as a condition of closing, that it will transfer, 
assign, convey, and deliver to Purchaser title, free and clear from all liens and adverse claims, 
except those adverse claims asserted in the C&D Suit referenced herein, and possession and control, 
of all assets of Seller, including without limitation,: 

a) Fixed Assets. All of Seller’s furniture, fixtures, leasehold improvements, equipment, 
supplies, computer hardware, printers, phone systems, other office equipment and 
vehicles, and all other tangible assets of Seller, wherever located (the “Fixed Assets”); 

b) Inventory. Seller’s entire inventory of finished goods, work-in-process, raw materials, 
supply inventories, and other inventories (the “Inventory”) to the extent that such 
Inventories have not been sold prior to the closing by Seller in the ordinary course of 
business consistent with past practice; 
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c) Prepaid Expenses. All right, title, and interest of Seller’s in and to the prepaid expenses, 
deposits, and insurance policies (the “Prepaid Expenses”); 

d) Assigned Contracts. All right, title, and interest of Seller under the contracts and 
agreements (including without limitation insurance policies and leases of personal 
property); 

e) Seller’s Name. Seller shall transfer all of Seller’s right, title and interest in, and all 
goodwill associated with, the collective company names of the ERC Entities listed herein 
and any names derived from or bearing a resemblance thereto. Seller shall grant 
Purchaser a license to use trademarks, trade names, service marks, or other trade rights in 
the ERC Entities and/or related entities for the sole and exclusive use in the State of 
Nevada. the names listed in Exhibit - which agreement shall be memorialized in 
writing by the parties prior to Closing. 

f )  Intellectual Property; Other Intangible Assets. It is understood and agreed that ERC 
Investors, LLC shall retain ownership of a trademarks, trade names, service marks, or 
other trade rights. Seller shall transfer all of Seller’s rights with respect to all mailing 
lists, all customer lists, all prospect lists, all web addresses, web sites and domain names, 
web site content, all records pertaining to e-commerce transactions, all advertising 
materials, all logos, all telephone numbers and all intellectual property used or useful in 
connection with operations or under development, including without limitation all 
copyrights, patents, trade secrets, proprietary and technical information, research and 
development, processes, formulas, know-how and other trade rights, together with all 
rights to, and all applications, registrations, licenses and franchises for, any of the 
foregoing, in any form or media (the “Intellectual Property”), and any other intangible 
assets of Seller including goodwill. Seller shall grant Purchaser a license to use the 
Intellectual Property listed in Exhibit - which agreement shall be memorialized in 
writing by the parties prior to Closing. 

g) Computer Software. All right, title, and interest of Seller in any computer software used 
by Seller in the operation of any computer hardware or other equipment transferred to 
Purchaser in accordance herewith, all of Seller’s rights under any licenses related to 
Seller’s use, at any time, of such computer equipment, hardware, or software, and all 
leases pursuant to which Seller leases any computer software, in any form or media, 
together with all documentation and manuals obtained in connection therewith 
(collectively, the “Software”). 

h) Permits. All right, title, and interest of Seller in, to and under all permits, authorizations, 
certificates, approvals, registrations, variances, exemptions, rights of way, franchises, 
privileges, immunities, grants, ordinances, licenses and other rights of every kind and 
character relating to any operations or all or any of the Purchased Assets. 

I i) Cash. Seller’s cash, cash equivalents, and other items on deposit in the accounts of 
Seller, including without limitation at any financial institution. 
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j) Other Pronertv. AI1 other or additional privileges, rights, interests, properties, and assets 
of Seller, o f  every kind and description and wherever located. 

1.03 htentiondly Omitted, 

1.04 Fin~cha. Purchaser agrees to satisfy all of Seller’s existing liabilities and 
p m k o r y  notes (the ‘Wotes”). A list of Seller’s Notes are attached hereto and incorporated he& 
as Exhibit A, 

1.05 Aaxotsw ce, Acceptance of this Contract shaH not be complete until this Conkact or 
counterparts thereof are executed by each of the Seller with the approval of at least two-thirds of 
the membership interests of each (or such higher amount if required by that Entity’s operating 
agreement or by the laws of the state of its orgdtion) ,  pursuant to duly adopted resolutions 
executed by the members or managers authorized to execute such resolutions, authorizing Seller to 
fulfill all of the terms and conditions hereof, and to make the warranties, representations, and 
covenants hemin, and to take such other corporate action as may reasonably be required by 
Purchaser, its agents, or the regulatory agencies to whom application for approval of this transaction 
shall be made. 

1.06 Conduct of Business. Seller and I b c h i w x  hereby agree that, prior to the closing date, 
the ERC Errtities will conduct their operations in accordance with sound, prudent, and generally 
accepted legal and accwuting ~ t i m  and in compliance With all applicabIe laws; that they will 
niake no material changes in the customary terms and conditions on which it does business; that 
they will notify Purchaser of any meetings to be held by their members or manqers, and allow the 
Purchaser to attend such meetings, including executive sessions thereof, as an observer; that they 
will consult with the P u m b r  in making any decisions or taking any action other than in the 
ordinary wurse of business, including but not limited to d o n s  invoIving extension or renewal of 
any l a w  for the corporation’s premises or equipment; and that they will not purchase, sell, transfer, 
assign, encumber, or otherwise dispose of any assets, other than in the ordinary c o w  of business, 
without the prior written approval of Purchaser. 

1.07 Intentionally Omitted. 

1.06 Litination Canhgencv. Seller has disclosed and purchaser i s  aware that Seller and 
their affiliates are involved as defendants in litigation known as C&D Conslvirction Services, h c .  
ef al. v. ERC Investments, LLC, et al., case A- 12-660270-33, in Clark County, Nevada (the “C&D 
Suit”) and In re: Tri-Core Companies, UC, et al., docket no, S-20867A-12-0459, before the 
Arizona Corporation Commission (the “ACC Suit”). Pwchttser has had m opportunity to 
investigate and seek legal counsel with respect to the claims and defenses alleged in each lawsuit 
and has elected to move forward with this Contract. 
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1.09 Due diligence. Purchaser hereby agrees that Purchaser has completed completed 
extensive due diligence regarding the subject matter of this Contract and no additional feasibility 
period is required. 

11. CLOSING 

2.01 Time and Place of Closing. Closing shall on or before March 8,2013, or as otherwise 
agreed in writing between the parties (the “Closing”). 

2.02 Intentionally Omitted. 

2.03 Closing - Documents. On or before Closing Seller and each of the ERC Entities shall 
deliver to the Purchaser or his agents the following documents required by this Contract and such 
other documents as, in the opinion of Purchaser’s or Seller’s respective counsels, shall be required 
to hlly comply with all of the terms of this Contract in form and substance satisfactory to Purchaser 
and Seller, including, but not limited to those listed below, and at closing the Seller and the ERC 
Entities shall execute and deliver to Purchaser, or cause to be executed and delivered to Purchaser 
said documents: 

Original certificates, dated the required date, signed by the Manager or the 
Member with responsibility for financial matters, of each of the ERC Entities, 
certifylng the accuracy of the representations and warranties made herein with 
respect to such ERC Entity; 

Certified copies of the resolutions of Manager or the Members of each of the 
ERC Entities authorizing the execution and delivery of this Contract; 

Copies of written resignations of each Officer, Manager, and agent of each of the 
ERC Entities, effective as of the date of the closing (provided that nothing herein 
shall require such a resignation from Guy Quinn, Jr., if applicable to any of the ERC 
Entities); and 

In addition, at closing the Seller and each of the ERC Entities shall execute and deliver 
Purchaser any documents prepared prior to closing. 

to the 

2.04 Closing Conditions. This Contract is subject to the following conditions subsequent: 

a) To Seller’s Actual Knowledge, except as disclosed herein, that on the date of 
closing there shall not have been instituted or, to the knowledge of any party to 
this Contract, threatened, any action or proceeding before any court or 
governmental body or regulatory authority of the United States or any political 
subdivision thereof as a result of, or in connection with, this Contract or the 
transactions contemplated hereby, which actions or proceedings the Purchaser 
believe, in their reasonable business judgment, make it inadvisable to proceed 
with the transaction contemplated hereby; 
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b) To Seller’s Actual Knowledge, except as disclosed herein, that as of the date of 
closing no judicial, legislative, or other governmental action shall have been 
taken or rendered which would: 

(i) 
contemplated hereby, 

prohibit or prevent the consummation of the transaction 

(ii) prohbit or prevent the acquisition by the Purchaser of the 
Membership Interests or any asset previously held by any of the ERC 
Entities, 

(iii) require the Purchaser to divest itself of the Membership Interests 
or any asset previously held by any of the ERC Entities, or 

(iv) have the effect of depriving the Purchaser of either investment 
or voting power with respect to the Membership Interests or any of 
them; 

which action the Purchaser believes, in its reasonable business judgment, makes it 
inadvisable to proceed with the transaction contemplated hereby; and 

c) To Seller’s Actual Knowledge that as of the date of closing there has been no 
material adverse change in the business, assets, or financial condition of any of the 
ERC Entities since the date of execution hereof. Seller’s Actual Knowledge shall 
mean the actual knowledge of Jason Mogler without affirmative duty to investigate 
unless required herein. 

111. WARRANTIES, REPRESENTATIONS, AND COVENANTS OF SELLER AND EACH 
OF THE ERC ENTITIES 

The Seller, each of the ERC Entities, and their respective Managers and Members each 
hereby jointly and severally warrant, represent, and covenant to the Purchaser as follows: 

3.01 Corporate Organization. That ERC of Nevada, LLC, is a limited liability company 
duly organized, validly existing, and in good standing under the laws of the State of Nevada; ERC 
Compactors, LLC, is a limited liability company duly organized, validly existing, and in good 
standing under the laws of the State of Arizona; ERC Investments, LLC, is a limited liability 
company duly organized, validly existing, and in good standing under the laws of the State of 
Arizona; and that each of the aforesaid ERC Entities holds all licenses, certificates, and permits 
fiom federal, state, or local governmental authorities necessary to conduct the business in which it is 
currently engaged. Purchaser is aware that Seller holds no permits, licenses or certificates allowing 
it to engage any recycling activities and that all recycling activities related to Seller at Seller’s 
Nevada location is done by C&D Construction Services, Inc. 

3.02 Securities Regulation. That none of the ERC Entities is registered with the United 
States Securities and Exchange Commission or with the Securities Division of the Secretary of State 
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of Nevada, Arizona, or Illinois, nor is required to be. 

3.03 Financial Statements. That Purchaser has had an opportunity to review the balance 
sheets and the statement of income of each of the ERC Entities as of February 28, 2013, and to 
Seller’s Actual Knowledge each fairly present the financial position of such ERC Entity as of such 
date the results of its operations, its capital and reserves, in conformity with generally accepted 
accounting principles applied on a consistent basis (except as stated therein or in the notes thereto). 
The books of account of Seller and each of the ERC Entities have been kept accurately in the 
ordinary course of its Business, the transactions entered therein represent bona fide transactions 
and the revenues, expenses, assets and liabilities of Seller and each of the ERC Entities have 
been properly recorded in such books. The records are in good order, are complete, and have 
been maintained in accordance with sound business practices. 

3.04 Customers. Neither the Seller nor the members of the ERC Entities have received 
actual notice fiom any of Seller’s customers that any such customer will,, for any reason, cease to 
do business with with Purchaser due to the instant transaction. Neither the Seller nor the 
members of the ERC Entities are aware of any fact or has any reason to believe that any of 
Seller’s largest ten (10) customers in terms of dollars of trade with Seller will, for any reason, 
cease to do business with Purchaser due to the instant transaction, or of any fact that could have a 
material, adverse impact on the relationship between Seller and such customer. 

3.05 Absence of Undisclosed Liabilities. Except with respect to liabilities disclosed in 
Exhibit B that each of the ERC Entities as of February 28,2013, had no liabilities or obligations of 
any nature, contingent or otherwise, which were not reflected in the balance sheet or in the notes 
thereto as of such date, which are required to be reflected or reserved against under generally 
accepted accounting principles. 

3.06 No Material Adverse Change. That since March 6, 2013, to Seller’s Actual 
Knowledge there has been no material adverse change in the business, assets, or financial condition 
of any of the ERC Entities; and that there are no undisclosed agreements, concessions, litigation, or 
liabilities of any nature, contingent or otherwise. 

3.07 Disclosure. To Seller’s Actual Knowledge that this Contract, the warranties, 
representations, and covenants herein, and the documents and certificates furnished by the Seller to 
the Purchaser pursuant to this Contract, do not contain any untrue statements of a material fact or 
omit to state any material fact necessary in order to make the statements contained herein and 
therein, in light of the circumstances under which they were made, not misleading. 

3.08 Taxes. Except with respect to those matters disclosed in Exhibit Cthat each of the 
ERC Entities has duly filed all tax returns and all reports of all governmental units having 
jurisdiction over it, with respect to taxes imposed upon Seller and each such ERC Entity or upon its 
income, property, or operations; and that all taxes have been paid or reserved against to the extent 
that such taxes have become due. . 

3.09 Pending Litigation or Proceedings. Seller has disclosed and Purchaser is aware that 
Seller and their affiliates are involved as defendants in litigation known as C&D Construction 
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$ervicea, he, d al. Y, ERC investments, LLC, et ai., case A-12-660270-B, in Clark County, 
Nevada (the ‘%&D Suit”) and In re: Tri-Core Conipunies, LLC, et aL , docket no. 3-20867A-12- 
0459, before the A b m  Corporation Commission (the “ACC Suit”). Purchaser has had fu1 
oppox4udty to Investigate and seek le@ counsel with respect to the claims and defenses alleged 
In each lawsuit and has elected to move forward with this Contract. To Seller’s Actual 
Knowfedge thm is no other action, suit, arbhation, or ofher legal or admidstrathe proceeding or 
govemalentaf investigation pending or thteatened, involvhg the Seller or any of the ERC Entities, 
nor any of their apedive Managem, members, or oBcers. nor such Seller’s or ERC Entity’s 
bushas, assets, or financfal condition; nor do Seller, any of rhe.fiRC Wtfes, or their xqmtive 
Managers, members, or ofAcers have reasonable grounds to know of my such action, suit, 
arbitrailon, OT other adddstiutive proceeding or govemmentaI investigation; and lhat Seller and the 
ERC Rntities ate not tn default in any mpt with regard to my order, decree, judgment, award, 
dotamhation, or d i g  of any court, arbitrator, governmental M y ,  or regulatory authority, 

3.10 Absence0 f Conflim. To Seller% Actual Knowledge that subject to approval by the 
Mana$ers or members of each of the ERC Entities, and regulatory approval where required, neither 
the e x d o n  end delivery by the Seller of this Omtract nor the perfiormance by the Seller or the 
ERC Entities of the terms and providons hereof WIlk 

a) ConfliGt with the op”fing agreement of such ERC Entity or Pmbr; 

b) Conflict with, mult in a breach of, or wnsthte a default under the terns of any 
indenture or other’agmment or hshmnt to which Seller or such BkC Entity 
or Purchaser 48 a party or under whioh it or its property is bound; 

c) Izesult in the madm or impoddon of any lien, enumbrance, or other restriction 
(except for the restrictions imposed by thiar Contmct) of any nature whatsoever 
on, or give to othens any interest or right (including rights of termination OT 
cancellation) in or 4th respect to, any materid contracts, ~ghts,  pmpedes, or 
other assets of Seller or such ERC Entity or purchaser; 

d) Conflict with any law, order, or ruling applicable to the3 Seller or to such ERC 
Enthy of any court, governmental body, or mgdatory authority having jurisdiction 
over such ERC Entity or any of its properties or oprat€ons. 

3.11 Business (bemuom? . That since the datc of execution here06 all business operations 
have been conducted in aOcOrdslwB with sound, prudent, and gmedy accepted le@, insuntnce, 
and accountjng prinoiples and in compliance with all applicaible laws. 

3.12 JJnf air Contractual Amulpementq . To Seller’s Aotwal KnowIedge there are no 
contracts, commitments, or arrangements to which any of the ERC Entities are or will ba a patty 
that me udkir, impose an undue bwden on any of the ERC Entities, or result in an inadequate 
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benefit in light of the obligations undertaken; and that except as otherwise provided herein, there are 
no employment contracts. 

3.13 m. Except as disclosed herein, that the transferor or transferors of the Membership 
Interests purchased hereunder are the true and lawfbl owner, both of record and beneficially, of the 
Membership Interests to be sold and delivered, that there are no options, warrants, calls, 
commitments, or agreements, of any character, and that, upon closing, such Membership Interests 
can and will be free and clear of any and all liens, charges, encumbrances, pledges, security 
interests, and claims of others, of any nature whatsoever; and that such transferor or transferors have 
full right, power, legal capacity, and authority to execute this Contract and to sell and deliver to 
Purchaser the Membership Interests to be sold and delivered hereunder. 

3.14 Intentionally Omitted. 

3.15 No Continuation of Affiliates. Prior to Closing, Seller shall dissolve or cause to be 
dissolved all other entities operating in Nevada and not a party to this Contract bearing the name 
“ERC” or “Environmentally Responsible Company” or “Environmentally Responsible Companies” 
in whole or in part, in which any member, manager or agent also is a member, manager, or agent of 
Seller or any ERC Entity, including without limitation: 

ERC Nevada Compactors, LLC, an Arizona limited liability company; 

ERC Compactors, LLC, an Arizona limited liability company. 

ERC of Chicago, LLC, an Arizona limited liability company (as distinguished from 
Purchaser); 

ERC Legacy, LLC, an Arizona limited liability company; and 

3.16 Intentionally Omitted. 

IV. DEFAULT 

4.01 Default. In the event that Seller seeks to declare a default by Purchaser in any of 
Purchaser’s agreements, warranties, representations and covenants herein, the Seller shall provide 
Purchaser with written notice and explanation of such default, and if such default shall thereafter 
continue uncured for ten (10) days, said Seller may, at his election declare this Contract to be null 
and void, whereupon the Membership Interests deposited shall be returned to Seller. 

In the event that Purchaser seeks to declare a default by Seller or any of the ERC Entities in any of 
their agreements, warranties, representations, and covenants herein, the Purchaser shall provide 
Seller and such ERC Entity with written notice and explanation of such default, and if such default 
shall thereafter continue uncured for ten (10) days, the Purchaser’s sole remedy shall be to declare 
this Contract to be null and void following which the parties shall have no further rights or 
obligations under the Contract. . 
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4.02 Liquidated damages. In the event that Purchaser terminates this Contract prior to 
closing, and such termination is not pursuant to any contingency set forth herein, Purchaser shall not 
be liable to Seller for any sum in excess of $1,000.00 in the aggregate for all claims, which amount 
shall be liquidated damages and not a penalty. 

V. MISCELLANEOUS 

5.01 Parties. In this Contract, the singular includes the plural and the masculine includes 
the feminine and neuter. 

5.02 Successors. This Contract shall be binding upon and shall inure to the benefit of the 
parties hereto and their respective successors and assigns. 

5.03 Entire Contract. This Contract constitutes the entire agreement between the parties, all 
prior representations, agreements and understandings, written or oral, having been merged and 
superseded hereby. 

5.04 Amendments. No alteration or attempted modification of any of the provisions hereof 
shall be binding unless in writing and signed by all parties hereto. 

5.05 Rules Of Construction. This Contract shall not be construed more strictly against one 
party than the other merely by virtue of the fact that it may have been prepared by counsel for one of 
the parties, it being recognized that both parties have substantially and materially contributed to the 
preparation hereof. 

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

5.07 Severance. If any provision or provisions of this Contract shall be held to be invalid, 
illegal or unenforceable, the validity, legality and enforceability of the remaining provisions shall 
not, in any way, be affected or impaired thereby. 

5.08 Counterparts. This Contract may be executed in any number of counterparts, each of 
which shall be deemed to be a duplicate original, and all of which together shall constitute but one 
and the same instrument. 

5.09 Exhibits. If any exhibit referred to herein shall not have been attached hereto at the 
time of execution of this Contract, or if any such exhibit shall be incomplete at such time, such 
exhibit shall be later attached as soon as completed, and such exhibit shall, as later attached or 
completed, for all purposes be deemed a part of this Contract as if attached hereto at the time of 
execution. All exhibits referred to herein are hereby made a part hereof. 

5.10 Waiver of Default. A waiver by either party of any default by the other party shall not 
be deemed to be a continuing waiver or waiver of any other default or of any other provision of this 
Contract, but shall apply solely to the instance in which the waiver is directed. 
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5.1 I potices, All noticea, requests, demands, and other comdcations hereunder shall bo 
in writing and shali be deemed to have been duIy given if personally delivered or mailed, postage 
prspaid, certified or re@sted mail: 

or at such other address as Seller or Pwchser may Aurxish to the other party in writing. 

5.12 @ v w  . This Contract shall be @vmed by the laws of the State of Arizona. 
THE PARTIES HERETO AGREE THAT ALL DISPUTES BETWEEN THEM ARISING OUT 
OF, CONNECTIlD WTH, RELATED TO, OR INCIDENT& TO THE RELAllONSHIP 
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS CONTRACT, AND 
WHETHER ARIsINa IN CONTRACT, TORT, EQUITY, OR OTHERWISE, SHALL BE 
RESOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED M MARICOPA 
COUNTY SUPERIOR COURT PHOENIX, ARIZONA. THB PARTlES HEiUTO WAIVE 
ANY OBJECTION THAT THEY MAY HAVE TO THE LOCATION OF THE COURT 
CONSIDERlMo THB DISPUTE. TH]E PARTIES HElRETO WAIVE THEIR RIOHT TO 
T W  BY JURY WITH RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY 
DISPUTB IN CONNECTION WITH THIS CONTRACT. 

5.13 T ime of F.slsrtas;sr, Time shall in d1 respects be of the wenm hereor?. 

5.14 m, Whetber or not the trsnsaCtion contemplated by this Contract is 
consummated, each of the parties hereto sMf be responsible for the payment of the f e s  and 
expenses of its respective counsel, acccruntanb, and other experts, and all other expenses i n 4  
by such patty incident to the negotiation, prepadon, and execution of this Contract or any 
transaction incident hereto or oontemplated hereby. 

5.15 commt &ms and Pees. Seller acknowledges and agrees that all obligations or 
commitments to any pawn or entity for a broker's or finder's or similar fke in connection with this 
transaction shall be borne by the Selfer. 

P/Z d A071V 40 SNOS P!YO1 80-&0-E10; 



5.16 Attorneys’ Fees. The parties hereto agree that should any litigation result which is 
related to this Contract, the party prevailing in such litigation shall be entitled to reasonable 
attorneys’ fees incurred as a result thereof. 

5.17 Authorized Simatures. - The Parties hereto and the individuals executing this document 
on their behalf, covenant that the signatories to this Contract are duly authorized and empowered to 
so execute and bind their respective entity. 

(Signature page follows) 
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The parties hereby ttgrtx to be bound and to comply With all of the foregoing terns and conditions, * .  

DATED: March 9 , 2 0 1 3  

SELLER: PURCHASER: 

ERC of Nevada LLC 

- 
Its: Manager 
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