
  
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

  

FORM 8-K
  

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): October 24, 2012
  

XPO LOGISTICS, INC.
(Exact name of registrant as specified in its charter)

  
 

Delaware  001-32172  03-0450326
(State or other jurisdiction of

incorporation)  
(Commission
File Number)  

(I.R.S. Employer
Identification No.)

Five Greenwich Office Park, Greenwich, Connecticut 06831
(Address of principal executive offices)

(855) 976-4636
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

  
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 1.01 Entry into a Material Definitive Agreement

On October 24, 2012, XPO Logistics, Inc. (the “Company”) and its wholly-owned subsidiary, XPO Logistics, LLC, entered into a definitive asset purchase
agreement (the “Agreement”) with Turbo Logistics, Inc. (“Turbo Logistics”), Turbo Dedicated, Inc. (“Turbo Dedicated”, and together with Turbo Logistics,
“Turbo”), Ozburn-Hessey Logistics, LLC, and OHH Acquisition Corporation (collectively, the “Sellers”). Turbo primarily operates a non-asset-based, third party
logistics business in Gainesville, Ga.; Reno, Nev.; Chicago, Ill.; and Dallas, Texas.

Pursuant to the Agreement, on October 24, 2012 the Company purchased substantially all of the assets of Turbo for total cash consideration of $50.0 million,
excluding any working capital adjustments, with no assumption of debt. The assets acquired pursuant to the Agreement included rights under certain contracts,
intellectual property, equipment, accounts receivable, and other related assets.

The Agreement includes customary representations, warranties and covenants, as well as covenants requiring the Sellers not to solicit certain employees or
customers of Turbo or to compete with the Company in certain products or services related to the business sold by Seller for a period after the sale is completed.
Subject to certain limitations, each party has agreed to indemnify the other for breaches of representations, warranties and covenants.

The foregoing summary of the terms and conditions of the Agreement does not purport to be complete and is qualified in its entirety by reference to the full text
of the Agreement, a copy of which is attached to this report as Exhibit 2.1.
 
Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth under Item 1.01 of this report is incorporated herein by reference. Such description of the Agreement is qualified in its entirety by
reference to the full text of the Agreement, a copy of which is attached to this report as Exhibit 2.1.

The financial statements required pursuant to Item 9.01 are not filed with this report, but will be filed by amendment not later than 71 calendar days after the date
this Current Report on Form 8-K is required to be filed.
 
Item 7.01 Regulation FD Disclosure.

A copy of the Company’s press release announcing the execution of the Agreement and the consummation of the transaction provided therein is attached to this
report as Exhibit 99.1. The information contained in Exhibit 99.1 is being furnished pursuant to Item 7.01 of this Current Report on Form 8-K and shall not be
deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to liability
under Section 18 of the Exchange Act. Furthermore, the information contained in Exhibit 99.1 shall not be deemed to be incorporated by reference into the filings
of the Company under the Securities Act of 1933 or the Exchange Act.
 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
No.   Exhibit Description

  2.1
  

Asset Purchase Agreement, dated October 24, 2012, by and among XPO Logistics, Inc., XPO Logistics, LLC, Turbo Logistics, Inc., Turbo
Dedicated, Inc., Ozburn-Hessey Logistics, LLC, and OHH Acquisition Corporation

99.1   Press Release, dated October 25, 2012



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Date: October 26, 2012   XPO LOGISTICS, INC.

  By:  /s/ Gordon E. Devens
   Gordon E. Devens
   Senior Vice President and General Counsel
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Exhibit 2.1

ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement”) is made as of October 24, 2012, by and among: (i) XPO Logistics, Inc., a Delaware
corporation (“XPO”); (ii) XPO Logistics, LLC, a Delaware limited liability company (“Buyer” and, together with XPO, the “XPO Companies”); (iii) Turbo
Logistics, Inc., a Georgia corporation (“TLI”); (iv) Turbo Dedicated, Inc., a Georgia corporation (“TDI” and, together with TLI, the “Company”); (v) Ozburn-
Hessey Logistics, LLC, a Tennessee limited liability company (“OHL”); and (vi) OHH Acquisition Corporation, a Delaware corporation (“OHH” and, together
with TLI, TDI, and OHL, the “Seller Companies”). The XPO Companies and the Seller Companies are referred to herein individually as a “Party” and
collectively as the “Parties”.

RECITALS

WHEREAS, the Company is engaged in the business of logistics and freight brokerage services (i.e., arranging for the transportation of freight, whether
by truckload, less-than-truckload or otherwise) (the “Business”);

WHEREAS, OHL owns all of the issued and outstanding equity interests of the Company; and

WHEREAS, the Company desires to sell or otherwise transfer, and Buyer desires to purchase or otherwise acquire, certain rights, operations and assets
associated with the Business by entering into this Agreement and the documents executed in connection herewith (the “Transaction”).

NOW, THEREFORE, in consideration of the promises and agreements set forth in this Agreement, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:

ARTICLE 1
PURCHASE AND SALE OF ASSETS

1.1 Purchased Assets. On the terms and subject to the conditions set forth in this Agreement, effective as of 12:01 a.m. Eastern time on the date of this
Agreement (the “Effective Time”), except as expressly set forth in Section 1.2, the Company hereby sells, conveys, assigns, transfers and delivers to Buyer, free
and clear of all Liens other than Permitted Liens, and Buyer hereby purchases and assumes from the Company, all of the Company’s right, title and interest in and
to, all of its assets and property, tangible and intangible, of every kind and description (collectively, the “Purchased Assets”), used in or held for use in, the
operation of the Business, primarily including, but not limited to, the following:

(a) Tangible Personal Property. All computer hardware and software, furniture, equipment, fixtures, supplies, and other tangible personal property
used in the Business, as identified on Schedule 1.1(a), including all existing manuals, written warranties and other documents relating thereto, together with any
rights, claims and interests arising out of maintenance or service contracts relating thereto or the breach of any express or implied warranty by the manufacturers
or sellers of any such assets or any component part thereof;

(b) Accounts Receivable. All trade and other accounts receivable, credits, rights to rebates, deposits, refunds and reimbursements of the Business
(“Receivables”);



(c) Contracts. All right, title and interest the Company has or may have under the Contracts set forth on Schedule 1.1(c) (the “Assumed Contracts”),
including all rights to receive payment for products sold or services rendered and to receive goods and services pursuant to such Assumed Contracts, and to assert
claims and to take other actions in respect of breaches, defaults and other violations thereunder;

(d) Licenses, Permits and Approvals. All right, title and interest the Company has in and to all Permits related to the Business or the Purchased
Assets, including those listed on Schedule 1.1(d) (the “Assumed Permits”), to the extent such Assumed Permits are transferable;

(e) Business Information. All operating, design, test and other data and records (in each case, in whatever form or medium, including electronic
media), including all books and records, current, prospective and lapsed customer and supplier lists, commercial and technical information, financial and
accounting records, purchase orders and invoices, sales orders, credit and collection records, correspondence and miscellaneous records with respect to customers
and supply sources, notes, sales and promotional material and data, advertising materials, cost and pricing information, business plans, reference catalogs, payroll
and personnel records of the Company’s employees, employee handbooks, policies and procedures, research and development files, databases, telephone,
facsimile, and e-mail addresses and listings, and all other similar property, rights and information used in the Business (other than records the Company is
required by applicable federal, state, local, municipal or foreign law, ordinance, principle of common law, code, regulation, statute or treaty (collectively, “Legal
Requirements”) to retain in its possession, as to which copies shall be provided to Buyer);

(f) Intellectual Property. All right, title and interest of the Company in and to the Intellectual Property related to the Business and all the goodwill
associated therewith, and the right to sue for past, present and future infringements, dilution or other violation thereof, including, without limitation, the
Intellectual Property identified on Schedule 1.1(f) and the exclusive right to display, prepare, reproduce, create derivative works based on and operate (as
applicable) the same; and

(g) Other. Except to the extent specifically listed in Section 1.2, all other rights, property and assets, tangible or intangible, legal or equitable,
contingent or indefeasible, express or implied, owned by the Company or used, directly or indirectly, in the Business, including, but not limited to, goodwill,
going concern value, claims and causes of action against suppliers and claims and causes of action against customers and other third parties (whether or not
previously asserted) to the extent such rights, claims and causes of action relate to the Purchased Assets, and deposits under any Assumed Contracts.

1.2 Excluded Assets. Notwithstanding anything to the contrary in this Agreement, the Company shall not sell, and Buyer shall not purchase or assume, any
of the following assets of the Company (collectively, the “Excluded Assets”):

(a) Rights Under this Agreement. All of the Seller Companies’ rights under this Agreement and the documents executed in connection with the
Transaction;

(b) Cash. All Cash of the Company;

(c) Corporate Records. All minute books of the Company and other corporate documents and records;

(d) Employee Benefits. All Plans and any assets or insurance policies related thereto; and

(e) Other. All assets of the Company listed on Schedule 1.2(e) hereto.
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1.3 Assumed Liabilities. On the terms and subject to the conditions set forth in this Agreement, as of the Effective Time, Buyer hereby assumes, and
agrees to pay, perform, and discharge, the following, and only the following, Liabilities (the “Assumed Liabilities”):

(a) all obligations of the Company with respect to accounts payable incurred in the ordinary course of the Business consistent with past practice to
the extent included in the calculation of Final Working Capital;

(b) all obligations of the Company arising under the terms of the Assumed Contracts or Assumed Permits attributable to periods of time occurring
after the Effective Time which do not relate to any breach, default or violation by the Company under such Assumed Contract or Assumed Permit on or prior to
the Effective Time;

(c) all Liabilities attributable to periods of time occurring after the Effective Time and resulting from termination of employment with Buyer of any
employee of the Company that is hired by Buyer; and

(d) all other Liabilities and obligations relating in any manner to or arising out of the Purchased Assets or the foregoing Assumed Liabilities, of
whatever kind or nature, arising after the Effective Time, whether primary or secondary, direct or indirect, known or unknown, asserted or unasserted, accrued or
unaccrued, absolute or contingent, liquidated or unliquidated, due or to become due, and whether contractual, statutory, or tortious, based upon any theory of
successor liability or otherwise. Notwithstanding anything to the contrary contained in this Agreement or any documents executed in connection with the
Transaction, and regardless of whether disclosed in the Schedules or otherwise, the Seller Companies will not assume or in any way be responsible for any
Assumed Liabilities. The XPO Companies shall pay, perform, and discharge the Assumed Liabilities.

1.4 Excluded Liabilities. All Liabilities of the Seller Companies and their Affiliates other than the Assumed Liabilities, whether primary or secondary,
direct or indirect, known or unknown, asserted or unasserted, accrued or unaccrued, absolute or contingent, liquidated or unliquidated, due or to become due, and
whether contractual, statutory, tortious, based on any theory of successor liability, or otherwise, shall be deemed to be “Excluded Liabilities.” Notwithstanding
anything to the contrary contained in this Agreement or any documents executed in connection with the Transaction, and regardless of whether disclosed in the
Schedules or otherwise, the XPO Companies will not assume or in any way be responsible for any Excluded Liabilities. The Seller Companies shall pay, perform,
and discharge the Excluded Liabilities.

1.5 Purchase Price. In consideration of the conveyance, transfer and assignment of all the Purchased Assets and the rights and benefits conferred herein,
including the covenants of the Seller Companies set forth in Article 4, Buyer is paying to the Company the amount of Fifty Million Dollars ($50,000,000) (the
“Purchase Price”). The Purchase Price shall be paid on the date hereof to the Company by wire transfer of immediately available funds as set forth on Schedule
1.5 hereto.

1.6 Working Capital Requirement.

(a) The Seller Companies hereby represent and agree that the Working Capital as of the Effective Time equals or exceeds $2,900,000 (the “Working
Capital Target”). As used herein, “Working Capital” shall mean the amount by which the aggregate of the “Accounts Receivable, net” exceeds the aggregate of
the “Accounts Payable, net.” “Accounts Receivable, net” shall mean all of the
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accounts receivable, including Accounts receivable—trade, Accounts receivable – accrued, Accounts receivable – other, Accounts receivable—intercompany, and
the Allowance for doubtful accounts which are used in the Company’s balance sheet presentation of “Accounts receivable, net.” “Accounts Payable, net” shall
mean the sum of Accounts Payable – Trade and Accounts Payable – Intercompany. Working Capital shall be determined in the same manner as the calculation of
the Working Capital Target as set forth on Schedule 1.6(a). For the avoidance of doubt, Accounts Receivable, net, and Accounts Payable, net, shall not reflect any
amounts receivable by the Company from any Affiliate of the Company, or any amounts payable by the Company to any Affiliate of the Company, respectively,
except for amounts due or payable in connection with brokerage services rendered or received in the ordinary course of business.

(b) On or before the date that is 75 days following the Effective Time, XPO shall prepare a schedule setting forth XPO’s determination of Working
Capital as of the Effective Time (the “Working Capital Schedule”) in accordance with the methodology shown on Schedule 1.6(a) and shall deliver the Working
Capital Schedule to the Seller Companies. XPO shall make the work papers and back-up materials used in calculating the Working Capital Schedule and
appropriate XPO personnel available to the Seller Companies, their accountants and other representatives in connection with their review.

(c) Within 30 days after XPO’s delivery of the Working Capital Schedule, the Seller Companies shall deliver written notice (the “Working Capital
Dispute Notice”) to XPO of any dispute or objection to the Working Capital Schedule, specifying in reasonable detail any contested amounts and the basis
therefor. Any amounts not disputed in the Working Capital Dispute Notice (if one is delivered) shall be deemed to be accepted by the Seller Companies as final.
The Working Capital as of the Effective Time, as finally determined pursuant to Section 1.6 and Section 1.7, is referred to herein as the “Final Working Capital.”

(d) Within ten business days after the determination of the Final Working Capital:

(i) if the Working Capital Target is greater than the Final Working Capital, the Seller Companies shall be jointly and severally obligated to pay
to Buyer an amount, by wire transfer of immediately available funds, equal to (A) the Working Capital Target, less (B) the Final Working Capital; or

(ii) if the Final Working Capital is greater than the Working Capital Target, Buyer shall pay to the Company an amount, by wire transfer of
immediately available funds, equal to (A) the Final Working Capital, less (B) the Working Capital Target.

1.7 Disputed Amounts.

(a) If a Working Capital Dispute Notice is delivered, then the Parties shall each use their commercially reasonable efforts to resolve the dispute and
negotiate with each other in good faith to reach a satisfactory resolution. If the Parties are unable to resolve any dispute set forth in a Working Capital Dispute
Notice within 30 days, then any amounts remaining in dispute shall be submitted to a mutually acceptable independent, certified public accounting firm (the
“Accountants”). The determination by the Accountants shall be limited to the amounts in dispute and shall not involve the Accountants’ independent review. Any
determination by the Accountants shall not be outside the range defined by XPO’s and the Seller Companies’ proposed adjustments thereto and such
determination shall be final, binding and non-appealable upon the Parties. The fees and expenses of the Accountants acting under this Section 1.7(a) shall be
borne by Seller Companies in the proportion that the aggregate dollar amount of such disputed items submitted to the Accountants that are unsuccessfully
disputed by the Seller Companies (as finally determined by the Accountants) bears to the aggregate dollar amount of such items so submitted, and the balance of
such fees and expenses shall be borne by Buyer.
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(b) Each of the Parties agrees that the dispute resolution provisions set forth in this Section 1.7 of this Agreement constitute the exclusive mechanism
by which disputes relating to the Working Capital Schedule and payment of the amounts set forth in Section 1.6(d) shall be resolved. Accordingly, each of the
Parties agrees not to sue any other Party or become a party to a lawsuit on the basis of any claims of any type relating to such matters following the Effective
Time. Each of the Parties understands that any violation of this covenant not to sue will entitle the other Parties to apply for, and receive, an injunction to restrain
any such violation.

1.8 Transition Services Agreement. On the date hereof, Buyer and the Selling Parties will enter into a Transition Services Agreement substantially in the
form of Exhibit A attached hereto (the “TSA”).

1.9 Accounts Receivable – Intercompany. The Seller Companies shall cause all accounts receivable-intercompany included in the Final Working Capital
to be paid in full consistent with past practice and in no event later than the date forty-five days after receipt of the invoice related to such account receivable.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF THE SELLER COMPANIES

Each of the Seller Companies represents and warrants, jointly and severally, to the XPO Companies as follows:

2.1 Organization and Good Standing.

(a) Each of TLI and TDI is a corporation duly organized, validly existing and in good standing under the laws of the State of Georgia, with full
power and authority to conduct its business, own the properties it owns, and execute, deliver and perform this Agreement and the other documents related thereto
to which it is a party.

(b) OHL is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Tennessee, with full
power and authority to conduct its business, own the properties it owns, and execute, deliver and perform this Agreement and the other documents related thereto
to which it is a party.

(c) OHH is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, with full power and authority
to conduct its business, own the properties it owns, and execute, deliver and perform this Agreement and the other documents related thereto to which it is a party.

(d) Each of TLI and TDI is duly qualified or registered to do business and is in good standing as a foreign corporation in each jurisdiction in which
the character of the properties owned, operated or leased by such entity, or the nature of its activities, is such that qualification or registration by such entity as a
foreign entity in such jurisdiction is required by applicable Legal Requirements, except where the failure to be qualified or registered, individually or in the
aggregate, would not have a Material Adverse Effect. Schedule 2.1(d) contains a list of all jurisdictions in which each of TLI and TDI is so qualified or registered
or required to be so qualified or registered. The Seller Companies have delivered or made available to XPO copies of the articles of incorporation, bylaws and
similar organizational
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documents as currently in effect and any amendment to any of the foregoing for each of TLI and TDI. Neither TLI nor TDI (i) has any subsidiaries or (ii) directly
or indirectly, beneficially owns, or is a party to or bound by any Contract to acquire any capital stock of, or any other security, equity, ownership interest, debt
investment, or similar interest in, any other Person. The organizational structure chart dated September 23, 2012, and provided to the XPO Companies accurately
reflects the stockholders and subsidiaries of OHH.

2.2 Enforceability; Authority; No Conflict.

(a) This Agreement and the other documents delivered in connection with this Agreement (collectively, the “Ancillary Documents”) constitute the
legal, valid, and binding obligations of each of the Seller Companies, enforceable against each of them in accordance with their terms, subject to bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and similar laws affecting creditor’s rights and remedies generally and to general principles of
equity (regardless of whether enforcement is sought in a proceeding at law or in equity). Each of the Seller Companies has the absolute and unrestricted right,
power, and authority to execute and deliver this Agreement and the other Ancillary Documents to which it is a party and to perform its obligations hereunder and
thereunder, and such action has been duly authorized by all necessary corporate or limited action by the Seller Companies.

(b) Neither the execution and delivery of this Agreement to which any of the Seller Companies is a party nor the consummation or performance of
the Transaction will, directly or indirectly (with or without notice or lapse of time), (i) contravene, violate, or conflict with any provision of any of the governing
documents of the Seller Companies or any resolution adopted by their respective boards of directors or managers; (ii) afford any Person the right to challenge the
Transaction or to exercise any remedy or obtain any relief under any Legal Requirements to which any of the Seller Companies may be subject; (iii) contravene,
conflict with, or result in a violation or breach of any of the terms or requirements of, or give any governmental body the right to revoke, withdraw, suspend,
cancel, terminate, or modify, any material governmental authorization that is held by the Company or that otherwise relates to such entity or the Business;
(iv) materially breach any provision of, or materially give any Person the right to declare a default or exercise any remedy under, or to accelerate the maturity or
performance of, or payment under, or to cancel, terminate, or modify, any Assumed Contract; (v) result in the imposition or creation of any Lien (other than
Permitted Liens) upon or with respect to any of the assets of the Company; (vi) result in any Person having the right to exercise dissenter’s appraisal rights which
are not waived at or prior to the Effective Time; or (vii) cause the XPO Companies to become subject to, or liable for, any Tax.

(c) Except as set forth on Schedule 2.2(c), none of the Seller Companies is required to give any notice to or obtain any consent from any Person in
connection with the execution and delivery of this Agreement or the consummation or performance of the Transaction.

2.3 Financial Statements; Indebtedness.

(a) The Company has delivered to XPO (i) the unaudited balance sheets and income statements for the Company for the fiscal years ended
December 31, 2010 and 2011, and (ii) the interim balance sheet and income statements for the Company for the period ended September 30, 2012, copies of each
of which are attached as Schedule 2.3(a)(i) (the financial statements referred to in clause (i) and clause (ii) are referred to herein as the “Financial Statements”).
The balance sheet of the Company dated as of September 30, 2012 included in the Financial Statements is referred to herein as the “Current Balance Sheet.” The
Financial Statements fairly present the financial position of the Company at each of the balance sheet dates and the results of operations for the periods covered
thereby and, except as set forth on Schedule 2.3(a)(ii), have been prepared in accordance with GAAP. The books and records of the
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Company fully and fairly reflect in all material respects all of its transactions, properties, assets and liabilities. There are no special or non-recurring items of
income or expense during the periods covered by the Financial Statements except as disclosed, and the balance sheets included in the Financial Statements do not
reflect any write-up or revaluation increasing the book value of any assets. The Financial Statements reflect in all material respects all adjustments necessary for a
fair presentation of the financial information contained therein.

(b) Except for any indebtedness that will be paid and discharged in full by the Company on the date hereof, there is no indebtedness for borrowed
money of the Company as of the date hereof.

2.4 Changes Since the Current Balance Sheet Date. Since the date of the Current Balance Sheet, there has been no Material Adverse Change and, except
as set forth on Schedule 2.4, the Company has not: (a) issued, sold, pledged, disposed of or encumbered its stock of any class or entered into any merger,
consolidation, exchange, or similar transaction; (b) made or obligated itself to make capital expenditures out of the ordinary course consistent with past practice
or in excess of $25,000; (c) sold, leased, or transferred any material assets or its interests in the Leased Real Property other than in the ordinary course of business
consistent with past practice; (d) waived, canceled, compromised, or released any rights other than in the ordinary course of business consistent with past practice;
(e) made any payment in respect of its liabilities other than in the ordinary course of business consistent with past practice; (f) modified, terminated, or entered
into any material Assumed Contract other than in the ordinary course of business consistent with past practice; (g) imposed, permitted to be imposed, or permitted
to exist any material security interest or other Lien (other than Permitted Liens) on any of the Purchased Assets or the Leased Real Property, other than in the
ordinary course of business consistent with past practice; (h) changed the compensation payable or to become payable to its employees, officers, or directors or
granted any bonus, severance, or termination pay to, or entered into or modified any bonus, employment, severance, or other compensatory agreement with, any
of its directors, officers or employees; (i) made any material change with respect to accounting policies or procedures or made any material adjustment to its
books and records other than in the ordinary course of business consistent with past practices; (j) incurred any indebtedness for borrowed money or capitalized
equipment lease obligations or made guarantees thereof; (k) delayed paying any account payable beyond the date on which it is due and payable except to the
extent being contested in good faith and for which reserves determined in accordance with GAAP have been established; (l) entered into any material Contract (or
series of related Contracts that together are material to the Company) relating to the Business outside the ordinary course of business or involving payments or
receipts in excess of $100,000; or (m) entered into any transaction with any of the Seller Companies or any Affiliate thereof, other than (i) any brokerage services
that are performed in the ordinary course of business consistent with past practice, (ii) any services performed pursuant to the TSA or (iii) any services set forth
on Schedule 2.4.

2.5 Condition and Title of Assets. The Company has sole and exclusive, good and valid title to, or in the case of property held under a lease or other
Contract, an enforceable leasehold interest in, or right to use, all of its properties, rights, and assets, whether real or personal and whether tangible or intangible,
included in the Purchased Assets. Except as set forth on Schedule 2.5 or as covered by the TSA, the Purchased Assets comprise all of the material assets,
properties, and rights of every type and description, whether real or personal, tangible or intangible, that are necessary to conduct the Business and operations of
the Company in the same manner as presently conducted in all material respects. The personalty and fixed assets within the Purchased Assets are, in the
aggregate, in good repair and condition in all material respects, reasonable wear and tear excepted. All of the Purchased Assets owned by the Company are owned
free and clear of all Liens other than Permitted Liens and Liens relating to indebtedness that has been paid off, released and discharged in full as of the Effective
Time.
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2.6 Taxes. The Company has filed or caused to be filed on a timely basis all returns, reports, and other filings (collectively, “Tax Returns”) relating to all
payroll, excise, sales, personal property, franchise, and other taxes, late fees, fines, or assessments (collectively, “Tax” or “Taxes”) that are or were required to be
filed with respect to any period ending on or prior to the Effective Time pursuant to applicable Legal Requirements. All Tax Returns and reports filed prior to the
Effective Time by the Company are true, correct, and complete in all material respects. The Company has paid, or made provision for the payment of, all Taxes
that have or will become due for all periods prior to the Effective Time covered by Tax Returns or requirements of applicable Tax Legal Requirements. No claim
has ever been made prior to the Effective Time or is expected to be made by any Person in a jurisdiction where the Company does not file Tax Returns that the
Company is or may be subject to taxation by that jurisdiction. No Person has given notice prior to the Effective Time of any alleged deficiency or assessed any
additional taxes for any period for which Tax Returns have been filed, and the Company does not have any reason to believe any such notice or assessment is
pending or threatened. All Taxes that the Company is or was required by Legal Requirements to withhold, deduct or collect with respect to any period ending on
or prior to the Effective Time have been duly withheld, deducted and collected and, to the extent required, have been paid to the proper Person. The Company has
not waived any statute of limitations with respect to Taxes or agreed to any extension of time with respect to an assessment or deficiency of Taxes.

2.7 Compliance with Legal Requirements; Permits.

(a) Except as set forth on Schedule 2.7(a), the Company is, and at all times within the immediately preceding two years has been, in compliance in
all material respects with each Legal Requirement that is or was applicable to it or to the conduct or operation of the Business or the ownership or use of any of its
assets. The Company has not received, at any time within the immediately preceding two years, any written notice from any Person regarding any actual, alleged,
possible, or potential violation of, or failure to comply with, any Legal Requirement.

(b) Schedule 2.7(b) sets forth a true, complete and accurate list of all material licenses, approvals, permits, or authorizations from Governmental
Authorities (collectively, the “Permits”) that are required to be obtained for the business and operations of the Business. All material Permits are valid and in full
force and effect, the Company is materially in compliance with the respective requirements thereof, and no proceeding is pending or, to the Seller Companies’
knowledge, threatened to revoke or amend any of them.

2.8 Legal Proceedings; Orders. Except as set forth in Schedule 2.8, there is, and at all times within the immediately preceding two years has been, no
pending or, to the Seller Companies’ knowledge, there is no threatened action, claim, investigation, litigation, arbitration or other proceeding (“Legal
Proceedings”), or any resulting order, judgment, award, injunction or other decree: (a) by or against the Company or that otherwise relates to or reasonably would
be expected to materially affect the Business or any of the Employees or Purchased Assets; or (b) that challenges, or that would have the effect of preventing,
delaying, making illegal, or otherwise interfering with, the Transaction. There are no outstanding orders, decrees, or stipulations issued by any Governmental
Authority in any proceeding to which any of the Seller Companies is or was a party that have not been materially complied with or which continue to impose any
obligations on the Purchased Assets.

2.9 Assumed Contracts; No Defaults.

(a) The Company has delivered or made available to Buyer accurate and complete copies, together with all amendments, supplements, side letters,
exhibits, schedules, and other attachments thereto, of each of the Assumed Contracts. The Company is not subject to any material liability or
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payment resulting from renegotiation of amounts paid under any Assumed Contract that is not reflected in the Assumed Contract. The Company is not subject to
any Contract, agreement, decree or injunction that could materially restrict the Buyer in the continued operation of the Business or the expansion thereof to other
geographical areas, customers, and suppliers or lines of business, including, without limitation, any non-solicit, non-compete, non-disparagement, or similar
provisions, whether under carrier, shipper, broker-to-broker, third party logistics provider-to-broker, agent, vendor or other Contract.

(b) Each Assumed Contract is in full force and effect and is valid and enforceable in accordance with its terms in all material respects (except as
enforceability may be limited by bankruptcy, insolvency, moratorium, fraudulent conveyance and other similar Legal Requirements affecting creditors’ rights
generally and by general principles of equity). No event has occurred and no circumstance exists (or upon consummation of the Transaction will exist) that to the
Seller Companies’ knowledge (with or without notice or lapse of time) may contravene, conflict with, or result in a breach of, or give the Company or any other
Person the right to declare a default or exercise any remedy under, or to accelerate the maturity or performance of, or payment under, or to cancel, terminate or
modify, any Assumed Contract.

2.10 Real Property.

(a) The Company does not own any interest (other than a leasehold interest) in any real property.

(b) Schedule 2.10(b) lists and describes in reasonable detail all Leased Real Property (as defined below) and the associated leases and related
documents (the “Leases”), including addresses. The Company has a valid and subsisting leasehold or subleasehold estate in, and enjoys in all material respects
peaceful and undisturbed possession of, all Leased Real Property.

(c) The Leased Real Property comprises all of the real property and interests in real property used in, or otherwise related to, the Business as
presently conducted.

(d) With respect to the Leased Real Property, (i) true, correct, and complete copies of the Leases have been provided or made available to Buyer,
(ii) except as set forth on Schedule 2.10(d), the Company has not assigned, sublet, transferred, mortgaged, deeded in trust, or encumbered or conveyed any
interest in any Leased Real Property; (iii) there is no Legal Proceeding pending against the Company, or to the Seller Companies’ knowledge threatened, against
the Company or any other Person that would reasonably be expected to interfere in any material respect with the quiet enjoyment of the Leased Real Property
after the Effective Time, and (iv) there is no pending dispute with the landlord of the Leased Real Property, and none of the Seller Companies has received any
notice alleging breach of any of the covenants and or other obligations on the part of the Company.

(e) “Leased Real Property” means the real property, buildings, structures, improvements, fixtures, or other interest leased, subleased, licensed or
occupied by the Company as tenant, subtenant, licensee, or in such similar capacity under any Lease as identified on Schedule 2.10 hereto.

2.11 Employees; Consultants; Agents.

(a) Schedule 2.11 sets forth a list of each employee currently employed by the Company (collectively, “Employees”). Schedule 2.11 further sets forth
the following information (which information is accurate in all material respects) for each Employee of the Company, including each Employee on leave of
absence or layoff status: name; job title; date of hiring or engagement; date of commencement of employment or engagement; current compensation paid or
payable and any change in compensation since the first day of the current fiscal year; sick and vacation leave that is accrued but unused; and whether such
employee is party to an employment agreement with the Company.
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(b) The Company is not a party to any collective bargaining agreement relating to Employees, nor does any such agreement determine the terms and
conditions of employment of any Employee. In the past two years there has not been any labor unrest or union organizing activity involving the Company,
whether actual, pending or, to the Seller Companies’ knowledge, threatened.

(c) Except pursuant to the express terms of any employment agreement identified on Schedule 2.11, there are no agreements, plans, or policies that
would give rise to any severance, termination, change-in-control, accrued vacation, or other similar payment to Employees as a result of the consummation of the
Transaction.

(d) Except as set forth on Schedule 2.11, no Employee has notified the Seller Companies that (i) he or she intends to terminate his or her employment
with the Company prior to Closing or (ii) that he or she will refuse to accept employment with the XPO Companies under any circumstances.

(e) To the Seller Companies’ knowledge, each Employee of the Company is and has been in compliance with any restrictive covenant agreements in
favor of the Company.

2.12 Environment, Health and Safety.

(a) The Company and all of its predecessors and related Persons are in compliance, in all material respects, with all Legal Requirements concerning
pollution or protection of the environment, all Legal Requirements concerning public health and safety, and all Legal Requirements concerning employee health
and safety, including Legal Requirements relating to emissions, discharges, releases, or threatened release of pollutants, contaminants, or chemical, industrial,
hazardous, or toxic materials or wastes (including petroleum and any fraction or derivative thereof) into ambient air, surface water, ground water, or lands, or
otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport, or hauling of such substances (all of the foregoing of
this Section 2.12, collectively, “Environmental Laws”), and within the immediately preceding two years, no action, suit, proceeding, hearing, investigation,
charge, complaint, claim, demand, or notice has been filed or commenced against any of them alleging any failure to so comply. The Company, its Affiliates, and
all of their respective related Persons have obtained and been in material compliance with all of the terms and conditions of all governmental authorizations
required under all Environmental Laws.

(b) The Company has no material liability (and neither the Company nor any predecessor or related Persons have handled or disposed of any
substance, arranged for the disposal of any substance, exposed any employee or other individual to any substance or condition, or owned or operated any property
or facility in any manner in violation of applicable Environmental Laws to the Seller Companies’ knowledge) for damage to any site, location, or body of water
(surface or subsurface), for any illness of or personal injury to any employee or other individual, as a result of violation of any Environmental Laws.
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2.13 Intellectual Property.

(a) The term “Intellectual Property” means all intellectual property owned or licensed (as licensor or licensee) by the Company in which the
Company has a proprietary interest, including: (i) each such entity’s name, all assumed fictional business names, trade names, registered and unregistered
trademarks, service marks and applications (collectively, “Marks”); (ii) all patents, patent applications and inventions and discoveries that may be patentable
(collectively, “Patents”); (iii) all registered and unregistered copyrights in both published works and unpublished works (collectively, “Copyrights”); (iv) all
know-how, trade secrets, confidential information, proprietary information, customer lists, carrier lists and information, software, technical information, data,
process technology, plans, drawings, and blue prints (collectively, “Trade Secrets”); and (v) all rights in internet web sites and internet domain names presently
used by the Company (collectively, “Net Names”); provided, however, that such term shall not include (x) “off-the-shelf” or “shrink-wrap” programs or products,
or other programs or products that are generally commercially available software programs that are available on customary commercial terms, or (y) operating
software embedded in non-computer equipment used by the Company.

(b) Schedule 2.13 contains a complete and accurate list of all material Marks, Patents, Copyrights and Net Names, noting whether such listed Marks,
Copyrights or Net Names are registered or unregistered.

(c) Except as set forth in Schedule 2.13, (i) the Intellectual Property includes all such assets and rights necessary for the operation of the Business as
it is currently conducted in all material respects; (ii) the Company is the owner or licensee of all right, title and interest in and to all of the Intellectual Property,
free and clear of all Liens (other than Permitted Liens); (iii) the Company has the right to use the Intellectual Property without payment to any third party (other
than payments pursuant to licenses for third party Intellectual Property); (iv) all domestic Patents owned by the Company and set forth on Schedule 2.13 hereto
have been registered with the United States Patent Office; (v) all Net Names have been registered in the name of the Company; and (vi) Intellectual Property is
currently in compliance with all Legal Requirements in all material respects, is valid and enforceable, to the Seller Companies’ knowledge is not and has not been
infringed upon, and does not infringe and has not infringed upon the rights of any other Person.

(d) The Company has good title to and the right to use the Trade Secrets owned thereby. Such Trade Secrets have not been used, divulged, or
appropriated either for the benefit of any Person (other than the Seller Companies) or to the detriment of the Company and, to the Seller Companies’ knowledge,
such Trade Secrets are not part of the public knowledge or literature.

(e) Upon consummation of the Transaction, the XPO Companies will obtain all rights of the Company in all material Intellectual Property owned or
used by the Company, without loss or diminishment of any rights, or the imposition of any Lien (other than Liens granted by the XPO Companies).

2.14 Relationships with Related Persons. Schedule 2.14 describes any contracts, agreements and financial relationships existing during the periods
covered by the Financial Statements between the Company, on the one hand, and any officer, director, shareholder or Affiliate of the Seller Companies, on the
other hand. Except as set forth on Schedule 2.14, (i) all such Contracts, agreements, and relationships described are on arm’s-length terms and (ii) none of the
Seller Companies, or any officer, director, shareholder or Affiliate of the Seller Companies, is currently receiving any financial benefit from any Purchased Asset.

2.15 Operation of Business. With respect to the Business: (a) TLI has at all times operated under federal property broker authority and TDI has at all times
operated under SCAC TUBP, DOT 281775, and MC222074 motor carrier authority and, except as provided on Schedule 2.15 hereto, has not had any other
operations that would require federal, state, or other authority to operate as a freight
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forwarder, motor carrier, or otherwise; (b) all shipments brokered or transported by the Company have been pursuant to written contracts with motor carriers;
(c) the motor carriers to which the Company has brokered loads are independent contractors who maintain control over the planning, dispatch, route selection,
vehicle operation, and delivery of each load brokered by the Company, and the Company has not controlled the method of provision of services of any such motor
carrier; (c) the Company (whether through contract, instruction, incentive, penalty, or otherwise) has not required or knowingly permitted the violation of any
Legal Requirement by its motor carrier counterparties, including to any such requirement concerning driver safety and fitness, vehicle speed, or route restriction;
(d) the Company has not required any motor carrier to represent that its service within the customer’s delivery window will not violate any Legal Requirement;
and (e) the Company has adequate procedures in place to evaluate and update its contractual counterparties for insurance coverage, operating authority,
creditworthiness, safe operations and other relevant factors.

2.16 Customers. Schedule 2.16 sets forth a list of the Company’s largest 20 customers by gross revenue for the twelve months most recently ended prior to
the date hereof (collectively, “Significant Customers”), together with the Employee of the Company who is most directly responsible for servicing each
Significant Customer’s account. The Company has not received written or to the Company’s knowledge, any other notice from any Significant Customer that any
of them intends, for any reason, to cease to do business with the Company or materially reduce the amount of business done with the Company, or to fail to do
business with the XPO Companies after the Effective Time or materially reduce the amount of business done with the XPO Companies after the Effective Time
(compared with the amount of business done with the Company during the most recent six calendar months), and none of the Seller Companies is aware of any
reason that any of such Significant Customer may take any such action.

2.17 Receivables. All of the Receivables are valid and represent bona fide transactions and arose in the ordinary course of business.

2.18 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of the Seller Companies.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE XPO COMPANIES

XPO represents and warrants to the Seller Companies as follows:

3.1 Organization and Good Standing. Each of the XPO Companies is a corporation or limited liability company, as the case may be, duly organized,
validly existing and in good standing under the laws of Delaware, with full corporate or limited liability company power and authority to conduct its business as it
is now being conducted.

3.2 Enforceability; Authority; No Conflict.

(a) This Agreement and the Ancillary Documents constitute the legal, valid and binding obligations of each of the XPO Companies, enforceable
against the XPO Companies in accordance with their terms, subject to bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar
laws affecting creditor’s rights and remedies generally and to general principles of equity (regardless of whether enforcement is sought in a proceeding at law or
in equity). Each of the XPO Companies has the necessary corporate or limited liability company power and authority to execute
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and deliver this Agreement and the Ancillary Documents, to perform its obligations hereunder and thereunder, and to consummate the Transaction. Each of the
XPO Companies has the absolute and unrestricted right, power and authority to execute and deliver this Agreement and the other Ancillary Documents to which
it is a party and to perform its respective obligations hereunder and thereunder, and such action has been duly authorized by all necessary corporate or limited
liability company action by XPO and Buyer.

(b) Neither the execution and delivery of this Agreement to which either of the XPO Companies is a party nor the consummation or performance of
the Transaction by the XPO Companies will, directly or indirectly (with or without notice or lapse of time), (i) contravene, violate or conflict with any provision
of any of the governing documents of the XPO Companies or any resolution adopted by their respective boards of directors or managers; (ii) contravene or
conflict with or constitute a violation of any provision of any material Legal Requirement binding upon or applicable to the XPO Companies, (iii) result in a
violation or breach of, or constitute (with or without notice or lapse of time or both) a default (or give rise to any right of termination, cancellation or acceleration
or any loss of material benefits to the XPO Companies) under any of the terms, conditions or provisions of any material note, bond, mortgage, indenture, lease,
license, Contract, agreement or other instrument or obligation to which the XPO Companies is a party or any of its properties or assets may be bound, or
(iv) result in the creation or imposition of any Lien on the XPO Companies’ properties or assets (except as contemplated by after-acquired property clauses in
security agreements and other financing documents).

3.3 Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions
contemplated by this Agreement based upon arrangements made by or on behalf of Buyer.

ARTICLE 4
RESTRICTIVE COVENANTS

4.1 Non-Competition Agreements. None of the Seller Companies nor their respective Subsidiaries shall, during the period commencing at the Effective
Time and ending four (4) years after the Effective Time (the “Restricted Period”), directly or indirectly, alone or as a partner, joint venturer, member or
stockholder of, or lender to, any company or business, engage in or in any way provide services in relation to any Competitive Business (as defined below);
provided, however, that (i) none of the Seller Companies or their Subsidiaries shall be deemed to have violated the prohibitions of this Section 4.1 merely due to
the beneficial ownership of less than one percent (1%) of the shares of stock of any corporation having a class of equity securities actively traded on a national
securities exchange or over-the-counter market, and (ii) for the avoidance of doubt, the restrictions in this Section 4.1 shall not apply to the current or future
shareholders, members or other owners of any Seller Company (or all or substantially all of the assets thereof) in the event that any Seller Company is sold
(whether through a sale of substantially all of the assets or stock of such Seller Company or a merger or similar transaction). For purposes of this Agreement,
“Competitive Business” includes (i) the business of TDI as conducted prior to the Effective Time, and (ii) arranging for the transportation of freight in a manner
that requires federal property broker authority or is otherwise consistent with the term freight brokerage or truck brokerage (“Brokerage”), whether provided by
any individual, corporation, limited liability company, partnership, unincorporated organization, trust, joint venture or other entity that provides said services to,
from or within North America. The definition of Competitive Business shall not include, nor shall the restrictions set forth in this Section 4.1 limit in any way,
OHL’s Transportation Management Solutions operations, including but not limited to logistics planning, freight management solutions, and the transportation of,
or arranging for the transportation of freight to, from or within North America; provided, however, that any Brokerage services offered in connection with OHL’s
Transportation Management Solutions services must be outsourced to unaffiliated third parties (including the XPO Companies), on an arms length basis and may
not be offered directly by the Seller Companies or any of their subsidiaries.
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4.2 Non-Solicitation Agreements.

(a) During the period commencing at the Effective Time and ending three years after the Effective Time, none of the Seller Companies nor their
Subsidiaries shall, directly or indirectly: (x) solicit or hire or assist any other person or entity in soliciting, hiring or engaging any person who was employed or
engaged by the Company immediately prior to the Effective Time or any employee, contractor or agent of the XPO Companies following the Effective Time
(collectively, “XPO Restricted Persons”) to perform services for any entity, or (y) solicit, hire or engage on behalf of itself or any other person who was an XPO
Restricted Person at any time during the three month period immediately preceding such hiring or engagement; provided, however, the foregoing provisions will
not prohibit (i) any public advertisement or posting or other form of general solicitations of employment not specifically directed at such XPO Restricted Person,
(ii) any solicitation by a professional search or recruiting firm that has not been directed to solicit such XPO Restricted Person or (iii) employing any such XPO
Restricted Person who initiates contact solely in response to any solicitation described in the foregoing clause (ii).

(b) During the period commencing at the Effective Time and ending one year after the Effective Time, neither of the XPO Companies nor their
Subsidiaries shall, directly or indirectly: (x) solicit or hire or assist any other person or entity in soliciting, hiring or engaging any person who is employed or
engaged by OHH or its Subsidiaries following the Effective Time (the “OHL Restricted Persons”) to perform services for any entity, or (y) solicit, hire or engage
on behalf of itself or any other person any person who was an OHL Restricted Person at any time during the three-month period immediately preceding such
hiring or engagement; provided, however, the foregoing provisions will not prohibit (i) any public advertisement or posting or other form of general solicitations
of employment not specifically directed at such OHL Restricted Person, (ii) any solicitation by a professional search or recruiting firm that has not been directed
to solicit such OHL Restricted Person or (iii) employing any such OHL Restricted Person who initiates contact solely in response to any solicitation described in
the foregoing clause (ii).

4.3 No Use of Confidential Information. None of the Seller Companies nor their respective Subsidiaries shall, at any time after the Effective Time,
directly or indirectly, in any way utilize or disclose any of the Company’s proprietary rights or records, including any of its customer lists or Intellectual Property,
that are included in the Purchased Assets. None of the XPO Companies nor their respective Subsidiaries shall, at any time after the Effective Time, directly or
indirectly, in any way utilize or disclose any of OHL or OHL’s Transportation Management’s proprietary rights or records, including any of its customer lists or
Intellectual Property.

4.4 Acknowledgments Regarding Restrictive Covenants. Each of the Parties agrees and acknowledges that the restrictions contained in Section 4.1,
Section 4.2 and Section 4.3 are reasonable in time, geographic area, and scope of prohibited activities and are necessary to protect the Parties after the Effective
Time. If any provision of this Article 4, as applied to any party or to any circumstance, is adjudged by a court to be invalid or unenforceable, the same will in no
way affect any other circumstance or the validity or enforceability of the remainder of this Agreement. If any such provision, or any part thereof, is held to be
unenforceable because of the duration of such provision or the area covered thereby, the parties hereto agree that the court making such determination shall have
the power to reduce the duration and/or area of such provision, and/or to delete specific words or phrases, and in its reduced form, such provision shall then be
enforceable and shall be enforced. The parties hereto agree and acknowledge that the breach of the provisions of this Article 4 will cause irreparable damage to
the other Parties and upon breach of any such provision, the non-breaching party shall be entitled to injunctive relief, specific performance, or other equitable
relief; provided, however, that the foregoing remedies shall in no way limit any other remedies which the non-breaching party may have (including the right to
monetary damages).
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ARTICLE 5
INDEMNIFICATION; REMEDIES

5.1 Indemnification.

(a) Subject to the limitations set forth in this Article 5, each of the Seller Companies hereby agrees, jointly and severally, to indemnify and hold the
XPO Companies and their stockholders, directors, officers, employees and Affiliates (the “XPO Indemnified Parties”) harmless from and against the aggregate of
all expenses, losses, costs, deficiencies, liabilities and damages (including related investigation costs and reasonable counsel, witness, and paralegal fees and
expenses) (collectively, “Obligations”) that are incurred or suffered by any of the XPO Indemnified Parties arising out of, relating to or resulting from: (i) any
breach of a representation or warranty made by the Seller Companies in or pursuant to this Agreement; (ii) any breach of the covenants or agreements made by
the Seller Companies in or pursuant to this Agreement; or (iii) any Excluded Liabilities (collectively, “XPO Indemnifiable Damages”).

(b) Subject to the limitations set forth in this Article 5, each of the XPO Companies hereby agrees, jointly and severally, to indemnify and hold the
Seller Companies and their stockholders, directors, officers, employees and Affiliates (the “Seller Indemnified Parties”) harmless from and against the
Obligations that are incurred or suffered by any of the Seller Indemnified Parties arising out of, relating to or resulting from: (i) any breach of a representation or
warranty made by Buyer in or pursuant to this Agreement; (ii) any breach of the covenants or agreements made by Buyer in or pursuant to this Agreement; or
(iii) any Assumed Liabilities (collectively, “Seller Indemnifiable Damages”).

5.2 Survival of Representations and Warranties. The right of the XPO Indemnified Parties to make a claim for XPO Indemnifiable Damages for breach
of representations and warranties set forth herein shall survive for a period of eighteen (18) months after the Effective Time; provided, however, the XPO
Indemnified Parties’ right to make claims under the representations and warranties set forth in Section 2.6 and Section 2.12 shall survive until 30 days after the
expiration of the applicable statutory period of limitations and the right of an XPO Indemnified Party to make claims under the representations and warranties set
forth in Sections 2.1 and 2.2 shall survive indefinitely. The right of the Seller Indemnified Parties to make a claim for Seller Indemnifiable Damages for breach of
representations and warranties set forth in Article 3 shall survive indefinitely. No claim for the recovery of XPO Indemnifiable Damages for breach of a
representation or warranty herein may be asserted by an XPO Indemnified Party after the applicable period has expired; provided, however, that claims for XPO
Indemnifiable Damages first asserted by timely delivery of a claims notice within such period shall continue to survive until such claims have been satisfied or
otherwise resolved. Notwithstanding any knowledge of facts determined or determinable by any Party by investigation or disclosures on the Schedules, the right
to indemnification shall not be affected by such knowledge, investigation or disclosure and each Party shall have the right to fully rely on the representations,
warranties, covenants, and agreements of the other Parties contained in this Agreement. Each representation, warranty, covenant and agreement of the Parties
contained in this Agreement is independent of each other representation, warranty, covenant and agreement.
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5.3 Limitations of Liability. Notwithstanding anything in this Agreement to the contrary, the indemnification obligations and liabilities under this
Agreement shall be limited as set forth below:

(a) the Seller Companies will have no liability (for indemnification or otherwise) with respect to the matters described in Section 5.1(a)(i) until the
total of all XPO Indemnifiable Damages with respect to such matters exceeds $500,000 in the aggregate (the “Threshold”), and then the XPO Indemnified Parties
shall be entitled to the aggregate amount of all such XPO Indemnifiable Damages in excess of the Threshold; provided, however, that this Section 5.3(a) shall not
apply to claims under Sections 2.1, 2.2 and 2.6, or to claims for Seller Taxes, or to any breach of any of the Seller Companies’ representations or warranties of
which any of the Seller Companies has knowledge at any time at or prior to the Effective Time;

(b) except in the case of fraud or intentional misrepresentation, the maximum liability that the Seller Companies shall have to XPO Indemnified
Parties with respect to the matters described in Section 5.1(a)(i) shall not exceed, in the aggregate, $8,500,000, and the maximum liability that the XPO
Companies shall have to the Seller Indemnified Parties with respect to matters described in Section 5.1(b)(i) shall not exceed, in the aggregate, $8,500,000.

(c) With respect to any third party claim subject to Section 5.4 hereof, each Party shall (and shall use commercially reasonable efforts to cause, as
applicable, each XPO Indemnified Party and Seller Indemnified Party to, take all commercially reasonable actions to mitigate any material Obligations incurred
or reasonably expected to be incurred by it; provided, however, that incurring more than de minimus costs (absent advancement of expenses by the other party) or
taking any action contrary to such party’s best interests shall not be considered commercially reasonable;

(d) no Indemnified Party may recover Obligations more than once for any specific fact, omission or circumstance, notwithstanding the fact that such
fact, omission or circumstance may constitute the breach of more than one (1) representation or warranty;

(e) in the event that an Indemnifying Party pays any amount to any Indemnified Party pursuant to Section 5.1 and it is finally determined that,
pursuant to the provisions of this Article 5, such Indemnifying Party was not required to pay such amount, the applicable Indemnified Party shall, promptly
following such Indemnifying Party’s request therefor, reimburse such Indemnifying Party for all such amounts paid to such Indemnified Party; and

(f) except to the extent paid by the Indemnified Party to a third party pursuant to a judgment, order, decree, penalty, assessment or ruling rendered
against the Indemnified Party pursuant to a third party action, in no case shall Obligations include any incidental, consequential, indirect or special losses or
damages (including, without limitation, lost profits, lost revenues and loss of business).

5.4 Procedure for Indemnification – Third Party Claims.

(a) Promptly after receipt by a Party entitled to indemnification under this Article 5 (an “Indemnified Party”) of notice of the commencement of any
claim or proceeding against it by a third party for which it is entitled to indemnification under this Article 5 (an “Indemnity Claim”), such Indemnified Party shall,
if an Indemnity Claim is to be made with respect thereto against a Party obligated to provide indemnification pursuant to this Article 5 (the “Indemnifying
Party”), promptly give written notice to such Indemnifying Party of the commencement of such Indemnity Claim (the “Dispute Notice”), but any delay in
notifying such Indemnifying Party will not relieve such Indemnifying Party of any liability that it may have to any Indemnified Party, except to the extent that
such Indemnifying Party demonstrates that the defense of such action is materially prejudiced by the Indemnified Party’s delay in giving such notice.
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(b) If an Indemnified Party asserts an Indemnity Claim, the Indemnifying Party shall have the right to participate in the defense of any proceeding in
connection with such Indemnity Claim at its expense unless the Indemnifying Party is also a person against whom the Indemnity Claim is made and the
Indemnified Party determines in good faith that joint representation would be inappropriate; provided, the Indemnified Party shall control such defense.

(c) The Parties will cooperate with and make available such assistance, personnel, witnesses and materials as may be reasonably requested to defend
a third party claim. Each Indemnified Party shall reasonably consult and cooperate with each Indemnifying Party with a view towards mitigating Obligations, in
connection with claims for which a party seeks indemnification under this Article 5.

5.5 Procedure for Indemnification – Other Claims. In the event any Indemnified Party should have a claim against any Indemnifying Party hereunder
which does not involve a third party claim and does not relate to a Dispute Notice, the Indemnified Party shall transmit to the Indemnifying Party a written notice
describing in reasonable detail the nature of the claim and the basis of the Indemnified Party’s request for indemnification under this Agreement (the “Indemnity
Notice”). If the Indemnifying Party does not notify the Indemnified Party within forty-five (45) days from its receipt of the Indemnity Notice that the
Indemnifying Party disputes such claim, the claim specified by the Indemnified Party in the Indemnity Notice shall, subject to the further provisions of this
Article 5, be deemed a liability of the Indemnifying Party under this Article 5.

5.6 Indemnification as Sole Remedy. The indemnification provided for in this Article 5 shall be the sole and exclusive remedy and recourse for any
matters arising out of this Agreement; provided, however, that in the case of fraud, intentional misrepresentation or willful misconduct, the applicable party shall
have all remedies available at law or equity without giving effect to any of the limitations set forth in this Article 5 hereof; provided, further, that this Section 5.6
shall not limit any Party’s right to seek and obtain equitable remedies with respect to any covenant contained in this Agreement. The representations, warranties,
covenants, agreements and obligations of each of the Seller Companies are joint and several.

5.7 Acknowledgements. The representations and warranties of the Seller Companies expressly set forth in Article 2 of this Agreement, and the
representations and warranties of XPO expressly set forth in Article 3 of this Agreement, constitute the sole and exclusive representations and warranties made by
such parties in connection with the transactions contemplated hereby. Buyer acknowledges and agrees that it has not relied on any representations or warranties
whatsoever, other than the representations and warranties of the Seller Companies expressly set forth in Article 2 of this Agreement.

ARTICLE 6
CERTAIN DEFINITIONS

6.1 Defined Terms. As used herein, the following terms shall have the following meanings:

“Accountants” has the meaning as set forth in Section 1.7(a).

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling or controlled by or under direct or indirect
common control with such specified Person or, with respect to any natural Person, any person having a relationship with such Person by blood, marriage or
adoption not more remote than first cousin.
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“Agreement” has the meaning as set forth in the Preamble.

“Ancillary Documents” has the meaning as set forth in Section 2.2(a).

“Assumed Contracts” has the meaning as set forth in Section 1.1(c).

“Assumed Liabilities” has the meaning as set forth in Section 1.3.

“Assumed Permits” has the meaning as set forth in Section 1.1(d).

“Brokerage” has the meaning as set forth in Section 4.1.

“Business” has the meaning as set forth in the Recitals.

“Buyer” has the meaning as set forth in the Preamble.

“Cash” means, as of any time, all cash and all cash equivalent assets of the Company (reduced by any certificates of deposit, bankers’ acceptances or other
restricted cash and any outstanding checks, transfers and funds written, made or payable to or for the benefit of any Seller Company that have not yet been
received or which have not cleared, but including any checks received and deposited by the Company or its Subsidiaries prior to the Effective Time), determined
on a consolidated basis in accordance with GAAP; provided, however, that cash deposits under any Assumed Contracts shall be included in Purchased Assets and
shall not be included in “Cash.”

“Code” means the Internal Revenue Code of 1986, as amended.

“Company” has the meaning as set forth in the Preamble.

“Competitive Business” has the meaning as set forth in Section 4.1.

“Contract” means any agreement, contract, lease, note, mortgage, indenture, loan agreement, franchise agreement, covenant, employment agreement,
license, instrument, purchase and sales order, commitment, undertaking, obligation, whether written or oral, express or implied.

“Copyrights” has the meaning as set forth in Section 2.13(a).

“Dispute Notice” has the meaning as set forth in Section 5.4(a).

“Effective Time” has the meaning as set forth in Section 1.1.

“Employees” has the meaning as set forth in Section 2.11(a).

“Environmental Laws” has the meaning as set forth in Section 2.12(a).

“Excluded Assets” has the meaning as set forth in Section 1.2.

“Financial Statements” has the meaning as set forth in Section 2.3(a).

“GAAP” means generally accepted accounting principles in effect from time to time in the United States as applied on a consistent basis throughout the
periods indicated and reflected in the audited financial statements of Buyer’s consolidated group.
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“Governmental Authority” means any nation or government, any state, regional, local, or other political subdivision thereof, and any entity or official
exercising executive, legislative, judicial, regulatory, or administrative functions of or pertaining to government.

“Indemnified Party” has the meaning as set forth in Section 5.4(a).

“Indemnifying Party” has the meaning as set forth in Section 5.4(a).

“Indemnity Claim” has the meaning as set forth in Section 5.4(a).

“Indemnity Notice” has the meaning as set forth in Section 5.5.

“Leases” has the meaning as set forth in Section 2.10(b).

“Legal Proceedings” has the meaning as set forth in Section 2.8.

“Legal Requirements” has the meaning as set forth in Section1.1(e).

“Lien” means any mortgage, pledge, security interest, encumbrance, title defect, lien or charge of any kind (including the filing of or agreement to give any
financing statement under the Uniform Commercial Code or comparable law or any jurisdiction in connection with such mortgage, pledge, security interest,
encumbrance, lien, or charge).

“Marks” has the meaning as set forth in Section 2.13(a).

“Material Adverse Change (or Effect)” means a change (or effect) in the financial condition, properties, assets, liabilities, rights, obligations, operations,
business or prospects of the Company, taken as a whole, which change (or effect) individually or in the aggregate, is materially adverse to such condition,
properties, assets, liabilities, rights, obligations, operations, business or prospects, but shall exclude any change, effect or occurrence to the extent arising or
resulting from: (a) any change in general business or economic conditions, or in the industry in which the Company operates, that does not disproportionately
affect the Company, taken as a whole, as compared to other Persons in such industry; (b) national or international political or social conditions, including the
engagement by the United States of America in hostilities, or the occurrence of any military or terrorist attack upon the Unites States of America; (c) any changes
in laws, rules, regulations, orders or other binding directives issued by any Governmental Authority that does not disproportionately affect the business, assets,
liabilities, financial condition, operations or financial position of the Company, taken as a whole, as compared to other Persons in the industry in which the
Company operates; or (d) the announcement or pendency of the transactions contemplated by this Agreement.

“Net Names” has the meaning as set forth in Section 2.13(a).

“Obligations” has the meaning as set forth in Section 5.1(a).

“OHH” has the meaning as set forth in the Preamble.

“OHL” has the meaning as set forth in the Preamble.

“OHL Restricted Persons” has the meaning as set forth in Section 4,2(b).

“Parties” has the meaning as set forth in the Preamble.
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“Party” has the meaning as set forth in the Preamble.

“Patents” has the meaning as set forth in Section 2.13(a).

“Permits” has the meaning as set forth in Section 2.7(b).

“Permitted Liens” means (i) Liens for Taxes not yet due and payable (or the subject of an extension) or being contested in good faith by appropriate
procedures and for which reserves have been established in accordance with GAAP); (ii) mechanic’s, carrier’s, workmen’s, repairmen’s or other like Liens arising
or incurred in the ordinary course of business or for amounts that are not delinquent and which are reflected in the calculation of Final Working Capital as of the
Effective Time or are set forth on the Current Balance Sheet; (iii) easements, encroachments, rights of way, zoning ordinances and other similar encumbrances or
minor imperfections in title affecting the Leased Real Property or third party rights which do not and could not reasonably be expected to materially impede the
Business as currently conducted; (iv) Liens, if any, created as a result of any act taken by or through the XPO Companies or any of XPO’s Affiliates; (v) the right
reserved to or vested in any Governmental Authority by any statutory provision; (vi) any non-exclusive license of Intellectual Property granted in the ordinary
course of business or as set forth on Schedule 1.1(c).

“Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock company, estate, trust, unincorporated
association, joint venture, Governmental Authority or other entity, of whatever nature.

“Plans” means employee benefit plans or similar arrangements under which the Company has or may have liability, including without limitation, all
retirement, profit sharing, defined contribution, and defined benefit plans as well as any severance, vacation pay, health and welfare, post-retirement,
employment, or other agreements (oral or written) relating to current or former employees or independent contractors of the Company.

“Purchase Price” has the meaning as set forth in Section 1.5.

“Purchased Assets” has the meaning as set forth in Section1.1.

“Receivables” has the meaning as set forth in Section1.1(b).

“Restricted Period” has the meaning as set forth in Section 4.1.

“Seller Companies” has the meaning as set forth in the Preamble.

“Seller Indemnifiable Damages” has the meaning as set forth in Section 5.1(b).

“Seller Indemnified Parties” has the meaning as set forth in Section 5.1(b).

“Seller Taxes” means any Taxes: (a) imposed on any of the Seller Companies for any period or with respect to any affiliated group of which any Seller
Company is a member (within the meaning of Section 1504(a) of the Code or any similar group defined under a similar provision of state, local or foreign law);
or (b) imposed with respect to the Business or the Purchased Assets for any period (or portion of any period) ending as of or prior to the Effective Time.

“Significant Customers” has the meaning as set forth in Section 2.16.
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“Subsidiary” means, with respect to any given Person, any corporation, limited liability company, partnership, or legal entity (an “Entity”) of which that
Person, directly or indirectly, either acting alone or with one or more of that Person’s other Subsidiaries, owns, or has the power to vote or exercise a controlling
influence with respect to, more than half of the capital stock, limited liability company membership interests, or other ownership or equity interests giving holders
the right to do one or both of the following: (1) elect the board of directors, board of managers, or other governing body of that Entity, or (2) receive the net assets
available for distribution upon liquidation or dissolution of that Entity after satisfying the debts and obligations of the Entity to its creditors.

“Tax” has the meaning as set forth in Section 2.6.

“Tax Returns” has the meaning as set forth in Section 2.6.

“Taxes” has the meaning as set forth in Section 2.6.

“TDI” has the meaning as set forth in the Preamble.

“Threshold” has the meaning as set forth in Section 5.3(a).

“TLI” has the meaning as set forth in the Preamble.

“Trade Secrets” has the meaning as set forth in Section 2.13(a).

“Transaction” has the meaning as set forth in the Recitals.

“TSA” has the meaning as set forth in Section 1.8.

“Working Capital Dispute Notice” has the meaning as set forth in Section 1.6(c).

“Working Capital Schedule” has the meaning as set forth in Section 1.6(b).

“Working Capital Target” has the meaning as set forth in Section 1.6 (a).

“XPO” has the meaning as set forth in the Preamble.

“XPO Companies” has the meaning as set forth in the Preamble.

“XPO Indemnifiable Damages” has the meaning as set forth in Section 5.1(a).

“XPO Indemnified Parties” has the meaning as set forth in Section 5.1(a).

“XPO Restricted Persons” has the meaning as set forth in Section 4.2(a).

ARTICLE 7
GENERAL PROVISIONS

7.1 Expenses. Except as otherwise herein expressly provided, each Party shall bear its own expenses (including without limitation fees of their respective
attorneys, consultants and experts) incurred by such Party in connection with this Agreement or the consummation of the Transaction. Notwithstanding anything
herein to the contrary, the Seller Companies, on the one hand, and the XPO
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Companies, on the other hand, shall bear 50% of all transfer, documentary, use, stamp, registration sales and all similar Taxes and fees (including any penalties
and interest) arising in connection with sale and purchase of the Purchased Assets or the Transaction, whether such Taxes are imposed on the Company or either
of the XPO Companies.

7.2 Notices. All notices, requests, demands, and other communications under this Agreement shall be in writing and shall be deemed to have been duly
given on the date of service if served personally or by recognized overnight courier service on the Party to whom notice is to be given, on receipt of confirmation
of good transmission by facsimile, sent via electronic email or other form of electronic communication with proof of receipt of confirmation, or on the fourth day
after mailing if mailed to the Party to whom notice is to be given by first class mail, registered or certified, return receipt requested, postage prepaid, and properly
addressed as follows:
 
To the XPO Companies:   with a copy to:

XPO Logistics, Inc.   Scudder Law Firm, P.C., L.L.O.
Five Greenwich Office Park   411 South 13th Street, Second Floor
Greenwich, CT 06831   Lincoln, Nebraska 68508
Attn: General Counsel   Attn: Mark A. Scudder
E-mail: gordon.devens@xpologistics.com   E-mail: mscudder@scudderlaw.com

To the Seller Companies:   with a copy to:

Ozburn-Hessey Logistics, LLC   Kirkland & Ellis LLP
7101 Executive Center Dr., Suite 333   601 Lexington Avenue
Brentwood, TN 37027   New York, NY 10022
Attn: General Counsel   Attn: Michael Movsovich
E-mail: feichler@ohl.com   E-mail: michael.movsovich@kirkland.com

Any Party may change its address for notice by written notice given to the other Parties in accordance with this Section.

7.3 Further Assurances. The Parties shall cooperate reasonably with each other and with their respective representatives in connection with any steps
required to be taken as part of their respective obligations under this Agreement, and shall execute and deliver to each other such other documents, and do such
other acts and things, all as the other Party may reasonably request for the purpose of carrying out the intent of this Agreement and the Transaction. Each of the
parties hereto agrees to cooperate with the other in the preparation and filing of all forms, notifications, reports and information, if any, required or reasonably
deemed advisable pursuant to any law, rule or regulation in connection with the Transaction.

7.4 Retention of and Access to Records. Buyer shall maintain copies of all of the Company’s records within the Purchased Assets for a period of at least
five years after the Effective Time. Buyer also shall provide the Seller Companies reasonable access to such records, during normal business hours, to enable
them to prepare financial statements or Tax Returns, deal with tax audits, or any similar and reasonable business purpose specified by the Seller Companies.

7.5 Tax Matters. The XPO Companies and the Seller Companies shall cooperate, as and to the extent reasonably requested by any other Party, in
connection with the filing of Tax Returns for period prior to the Effective Time and any audit, litigation, or other proceeding with respect to Taxes. Buyer
acknowledges that Buyer shall be responsible for all Taxes imposed with respect to the Business or the Purchased Assets for any period (or portion of any period)
commencing after the Effective Time.
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7.6 Confidentiality; Publicity. Except as may be required by law, rule, regulation, or pursuant to a stock exchange listing agreement or as otherwise
permitted or expressly contemplated herein, no party hereto and none of their respective Affiliates, employees, agents, and representatives shall disclose to any
third party this Agreement, the subject matter or terms hereof or any confidential information or other proprietary knowledge concerning the business or affairs of
any other party which it may have acquired from such party in the course of pursuing the transactions contemplated by this Agreement without the prior written
consent of the other parties hereto; provided, that any information that is otherwise publicly available, without breach of this provision, or has been obtained from
a third party without a breach of such third party’s duties, shall not be deemed confidential information, and after the Effective Time XPO shall not be restricted
with respect to any confidential information included within the Purchased Assets. This Agreement, the terms of the Transaction, the financial statements of the
Company, and related information will be publicly disclosed by XPO in their press releases, filings with the Securities and Exchange Commission, and investor
communications. The Seller Companies hereby consent to such disclosure and waive the provisions of any applicable confidentiality or similar agreement that
otherwise would have prevented such disclosure. No press release or other public announcement related to this Agreement or the transactions contemplated
hereby shall be issued by any of the Seller Companies or their Affiliates without the prior written approval of XPO.

7.7 Governing Law; Forum. This Agreement shall be construed and enforced in accordance with the laws of the State of Delaware without regard to
conflicts-of-laws principles that would require the application of any other law. Except as provided in Section 4.5 hereof, any action or proceeding seeking to
enforce any provision of, or based on any right arising out of, this Agreement may only be brought against any of the Parties in the State or Federal courts in the
State of Delaware sitting in Wilmington, Delaware, and each of the Parties consents to the jurisdiction of such courts (and of the appropriate appellate courts) in
any such action or proceeding and waives any objections to venue laid therein. Process in any action or proceeding referred to in the preceding sentence may be
served on any Party anywhere in the world.

7.8 Entire Agreement. This Agreement, the Ancillary Documents and the attached Schedules contain the entire agreement among the Parties hereto and
supersede all prior agreements among the Parties hereto with respect to the Transaction. All Schedules referred to herein are intended to be, and hereby are,
specifically made a part of this Agreement.

7.9 Assignment. This Agreement shall be binding upon and inure to the benefit of the Parties and their respective heirs, successors, legal representatives,
and permitted assigns. This Agreement may not be assigned by any Party without the prior written consent of the other Parties; provided, the XPO Companies
may assign their rights under this Agreement to an affiliated or related entity or party, so long as XPO remains liable for performance of any of the duties of the
XPO Companies contained herein.

7.10 Severability. If any provision of this Agreement is held to be illegal, invalid, or unenforceable, such provision shall be fully severable and this
Agreement shall be construed and enforced as if such illegal, invalid, or unenforceable provision had never comprised a part hereof; and the remaining provisions
hereof shall remain in full force and effect and shall not be affected by the illegal, invalid, or unenforceable provision or by its severance therefrom. Furthermore,
in lieu of such illegal, invalid, or unenforceable provision there shall be automatically added as a part of this Agreement a provision as similar in terms to such
illegal, invalid, or unenforceable provision as may be possible and still be legal, valid and enforceable.
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7.11 Amendments. This Agreement shall not be changed or terminated orally and no waiver of compliance with any provision or condition hereof and no
consent provided for herein shall be effective unless evidenced by a written instrument duly executed by the Party to be charged therewith.

7.12 Headings. Paragraph headings herein are for convenience only and shall not affect the interpretation of any provision.

7.13 Counterparts; Electronic Delivery. This Agreement may be executed in one or more counterparts, all of which, when taken together, shall constitute
one and the same instrument. Delivery of an executed copy of this Agreement by telecopy or other means of electronic communication producing a printed copy
will be deemed to be an execution and delivery of this Agreement on the date of such communication by the Parties so delivering such a copy. Any Party so
delivering such a copy via electronic communication shall deliver an executed original of this Agreement to the other Parties upon request.

7.14 Construction. This Agreement is the joint product of the Parties, and each provision hereof has been subject to mutual consultation, negotiation, and
agreement of the Parties and shall not be construed for or against any Party hereto. The word “including” means “including without limitation.” The Parties intend
that each representation, warranty, and agreement contained in this Agreement will have independent significance. If any Party has breached any representation,
warranty, or agreement in any respect, the fact that there exists another representation, warranty or agreement relating to the same subject matter (regardless of the
relative levels of specificity) that the Party has not breached will not detract from or mitigate the fact that the Party is in breach of the first representation,
warranty, or agreement. The use of the masculine, feminine, or neuter gender or the singular or plural form of words will not limit any provisions of this
Agreement. A statement that an item is listed, disclosed, or described means that it is correctly listed, disclosed, or described, and a statement that a copy of an
item has been delivered means a true and correct copy of the item has been delivered.

[Signature page follows]
 

24



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.
 

XPO LOGISTICS, INC., a Delaware corporation

/s/ Gordon E. Devens
Name: Gordon E. Devens
Title: Senior Vice President and General Counsel

XPO LOGISTICS, LLC, a Delaware limited liability company

/s/ Gordon E. Devens
Name: Gordon E. Devens
Title: Secretary

SIGNATURE PAGE
TO

ASSET PURCHASE AGREEMENT



TURBO LOGISTICS, INC., a Georgia corporation

/s/ Frank Eichler
Name:  Frank Eichler
Title:  Secretary and General Counsel

TURBO DEDICATED, INC., a Georgia corporation

/s/ Frank Eichler
Name:  Frank Eichler
Title:  Secretary and General Counsel

OZBURN-HESSEY LOGISTICS, LLC, a Tennessee limited
liability company

/s/ Frank Eichler
Name:  Frank Eichler
Title:  Secretary and General Counsel

OHH ACQUISITION CORPORATION, a Delaware
corporation

/s/ Frank Eichler
Name:  Frank Eichler
Title:  General Counsel

SIGNATURE PAGE
TO

ASSET PURCHASE AGREEMENT



Exhibit 99.1

XPO Logistics Acquires OHL’s Turbo Logistics

$50 Million Investment Expands Freight Brokerage Operations

GREENWICH, Conn. — October 25, 2012 — XPO Logistics, Inc. (NYSE: XPO) today announced that it has acquired the operating assets of Turbo Logistics,
Inc., the freight brokerage division of Ozburn-Hessey Logistics, LLC (OHL). The cash purchase price was $50 million, excluding any working capital
adjustments, with no assumption of debt. The acquisition is expected to be immediately accretive to earnings.

Founded in 1984, Turbo Logistics serves more than 600 customers through four locations: Gainesville, Ga.; Reno, Nev.; Chicago, Ill.; and Dallas, Texas. The
company had 170 employees and trailing 12 months revenue of approximately $124 million as of September 30, 2012.

Bradley Jacobs, chairman and chief executive officer of XPO Logistics, said, “Turbo Logistics is a well run, highly scalable brokerage business that has earned 28
years of respect in the industry. They have a strong carrier network and deep relationships in the retail, manufacturing and food and beverage sectors. Turbo’s
expedite business has synergies with our Express-1 expedite division, and on the truckload side, we’ve now acquired a significant position in the temperature-
controlled freight market.

“We’re very pleased that David Coker and Jeff Battle will be staying on in leadership positions. Their combined 33 years of experience at Turbo will help us scale
up in Gainesville, the largest location, and in Reno. Our plan for Chicago is to merge it with one of our fastest-growing cold-starts, led by Abtin Hamidi. We’ll do
the same in Dallas, where we have a cold-start run by Doug George that’s gaining traction. We’re effectively creating large, combined platforms that we can scale
up dramatically in these two metro areas.”

Jacobs continued, “We’re on track or ahead of schedule with every major component of our growth strategy: acquisitions, cold-starts and the optimization of our
operations. With the acquisition of Turbo, we’re fast approaching the $500 million revenue run rate we targeted for year-end.”

Conference call on October 26, 2012

The company will hold a conference call on Friday, October 26, 2012, at 8:30 a.m. Eastern Time to discuss the acquisition. Participants can call toll-free from the
US/Canada: 1-888-771-4371; international participants call: +1-847-585-4405. Use passcode XPO Logistics. The conference will also be available via live
webcast at www.xpologistics.com, where it will be archived.

About XPO Logistics, Inc.

XPO Logistics, Inc. (NYSE: XPO) is one of the fastest growing providers of non-asset based, third-party freight transportation services in North America. The
company uses its network of more than 20,000 relationships with ground, sea and air carriers to find the best transportation solutions for its customers. XPO
Logistics offers its services through three distinct business units: freight brokerage; expedited transportation (Express-1, Inc.); and freight forwarding (Concert
Group Logistics, Inc.). The company serves more than 7,500 customers in the retail, commercial, manufacturing and industrial sectors through 56 locations,
including 33 branches in the United States and Canada and 23 agent offices. www.xpologistics.com

Forward-Looking Statements

This press release includes forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. All statements other than statements of historical fact are, or may be deemed to be, forward-looking statements. In
some cases, forward-looking statements can be identified by the use of forward-looking terms such as “anticipate,” “estimate,” “believe,” “continue,” “could,”
“intend,” “may,” “plan,” “potential,” “predict,” “should,” “will,” “expect,” “objective,” “projection,” “forecast,” “goal,” “guidance,” “outlook,” “effort,” “target”
or the negative of these terms or other comparable terms. However, the absence of these words does not mean that the statements are not forward-looking.



These forward-looking statements are based on certain assumptions and analyses made by us in light of our experience and our perception of historical trends,
current conditions and expected future developments, as well as other factors we believe are appropriate in the circumstances. These forward-looking statements
are subject to known and unknown risks, uncertainties and assumptions that may cause actual results, levels of activity, performance or achievements to be
materially different from any future results, levels of activity, performance or achievements expressed or implied by such forward-looking statements. Factors that
might cause or contribute to a material difference include, but are not limited to, those discussed in our filings with the SEC and the following: economic
conditions generally; competition; our ability to find suitable acquisition candidates and execute our acquisition strategy; our ability to raise capital; our ability to
attract and retain key employees to execute our growth strategy; our ability to develop and implement a suitable information technology system; our ability to
maintain positive relationships with our network of third-party transportation providers; and governmental regulation. All forward-looking statements set forth in
this press release are qualified by these cautionary statements and there can be no assurance that the actual results or developments anticipated by us will be
realized or, even if substantially realized, that they will have the expected consequences to or effects on us or our business or operations. Forward-looking
statements set forth in this press release speak only as of the date hereof and we do not undertake any obligation to update forward-looking statements to reflect
subsequent events or circumstances, changes in expectations or the occurrence of unanticipated events.

Investor Contact:
XPO Logistics, Inc.
Dana Gibson, +1-203-930-1470
dana.gibson@xpologistics.com

Media Contact:
Brunswick Group
Gemma Hart, +1-212-333-3810


