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Introductory Note

On August 10, 2018, Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc. (“Universal Intermodal”), a wholly-owned subsidiary of
Universal Logistics Holdings, Inc. (the “Company”), entered into and closed on a stock purchase agreement to acquire Southern Counties Express, Inc. and
Aquarius Financial, Inc. (collectively, “Southern Counties”). Southern Counties offers full-service harbor drayage, transloading, warehousing, and project
cargo services across a number of industries within southern California. To finance the acquisition, the Company and its applicable borrowing subsidiaries
executed an Amended and Restated Revolving Credit, Term Loan and Security Agreement.

Item 1.01 Entry into a Material Definitive Agreement.

Stock Purchase Agreement

On August 10, 2018, Universal Intermodal entered into a Stock Purchase Agreement (the “Purchase Agreement”) with The Brian and Rocio Griley Family
Trust u/t/d March 18, 2008 and Donald Griley Irrevocable Trust f/b/o Patrick Griley u/t/d March 1, 2008 to acquire all of the issued and outstanding shares of
capital stock of Southern Counties for a cash purchase price of $65,000,000. Universal Intermodal completed the acquisition of Southern Counties on the
same day, August 10, 2018. Under the terms of the Purchase Agreement, the purchase price was determined on a cash-free, debt-free basis and is subject to
customary post-closing adjustments. In addition, upon the closing of the acquisition, Universal Intermodal made an additional cash payment of approximately
$682,000 as reimbursement for certain prepaid expenses of Southern Counties, for a total purchase price of approximately $65,682,000. Based in Rancho
Dominguez, California, Southern Counties provides harbor drayage, transloading, warehousing and project cargo services to the Ports of Los Angeles and
Long Beach.

The foregoing summary of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the
Purchase Agreement, which is filed as Exhibit 2.1 and is incorporated by reference into this report.

Revolving Credit, Term Loan and Security Agreement

On August 10, 2018, the Company and its applicable borrowing subsidiaries entered into an Amended and Restated Revolving Credit, Term Loan and Security
Agreement (the “Credit Agreement”) with PNC Bank National Association and Steel City Capital Funding, a division of PNC Bank National Association
(collectively, “PNC”). The Credit Agreement provides for aggregate borrowings of up to $180,000,000, and replaces the Company’s previously amended
credit facility with PNC. The Credit Agreement also added Universal Logistics Holdings, Inc. and the Southern Counties entities as additional borrowers to
the agreement.

The Credit Agreement consists of a $30,000,000 term loan and a $150,000,000 revolving credit facility. Borrowings under the term loan were advanced on
August 10, 2018 and mature on August 10, 2019. The term loan will be repaid in equal monthly installments of $357,142.86 commencing on October 1, 2018,
with the remaining principal balance plus all unpaid interest due at maturity. Borrowings under the revolving credit facility may be made until, and mature
on, December 23, 2020.

Borrowings under the Credit Agreement bear interest at LIBOR or a base rate, plus an applicable margin for each. The applicable margin for the term loan is
5.50%, plus 2.5% of paid in kind interest (“PIK Interest”). PIK Interest compounds monthly and is due and payable up maturity of the term loan. PIK Interest
may be fully waived by PNC provided refinancing of the Credit Agreement is led by PNC. The applicable margin for advances under the revolving credit
facility fluctuate based on excess availability, as defined in the Credit Agreement. Through July 1, 2019, the Credit Agreement allows for a period of
increased availability for revolving credit advances. During such period, an increased interest rate margin also applies; however, the Company may elect at
any time to reduce the increased availability.

As security for indebtedness pursuant to the revolving credit facility, PNC was granted a first priority perfected security interest in cash, deposits and accounts
receivable of the applicable borrowers, and selected other assets. The term loan is secured by a first priority perfected security interest and pledge of the
Company’s applicable operating entities, as defined in the Credit Agreement.

The Credit Agreement includes customary affirmative and negative covenants and events of default, as well as financial covenants requiring minimum fixed
charge coverage and leverage ratios, as defined in the Credit Agreement. The Credit Agreement also includes customary mandatory prepayments provisions.

Including the term loan advance, on August 10, 2018, the Company and its applicable borrowing subsidiaries borrowed an additional $65,682,000 under the
Credit Agreement to acquire Southern Counties and to pay fees and expenses associated with the Credit Agreement. After giving effect to the additional
borrowing, the total principal balance outstanding was $137,398,000.

The foregoing summary of the Credit Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Credit
Agreement, which is filed as Exhibit 10.1 and is incorporated by reference into this report.



Item 2.01 Completion of Acquisition or Disposition of Assets.

The information set forth under the caption “Stock Purchase Agreement” in Item 1.01 of this current report on Form 8-K is hereby incorporated by reference
into this Item 2.01.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth under the caption “Revolving Credit, Term Loan and Security Agreement” in Item 1.01 of this current report on Form 8-K is hereby
incorporated by reference into this Item 2.03.

Item 7.01 Regulation FD Disclosure.

On August 10, 2018, the Company issued a press release announcing the signing of the Purchase Agreement. A copy of the press release is furnished as
Exhibit 99.1 and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

2.1% Stock Purchase Agreement dated as of August 10, 2018 among_Mason Dixon Intermodal, Inc.,_ The Brian and Rocio Griley
Family Trust uw/t/d March 18, 2008 and Donald Griley Irrevocable Trust f/b/o Patrick Griley u/t/d March 1, 2008.

10.1 Amended and Restated Revolving_Credit, Term Loan and Security Agreement dated as of August 10, 2018 among_Universal
Logistics Holdings, Inc., Universal Truckload, Inc., Universal Dedicated, Inc., Mason Dixon Intermodal, Inc., Logistics Insight
Corp.,_Universal Logistics Solutions International, Inc.,_Universal Specialized, Inc., Cavalry Logistics, LLC, Universal
Management Services, Inc., Fore Transportation Inc., Fore Transport, Inc., 4 Cargo LLC, Southern Counties Express, Inc. and
Aquarius Financial, Inc.,_as borrowers,_certain subsidiaries of Universal Logistics Holdings, Inc. as guarantors, and PNC Bank,
National Association,_as revolving_lender and as agent,_and Steel City Capital Funding, a division of PNC Bank, National
Association,_as term loan lender.

99.1 Press Release dated August 10, 2018 announcing the Company’s acquisition of Southern Counties Express, Inc.

* Schedules to the Purchase Agreement have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish
supplementally a copy of any omitted schedule upon the request of the SEC.



SIGNATURES

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,
thereunto duly authorized.

UNIVERSAL LOGISTICS HOLDINGS, INC.

Date: August 16, 2018 /s/ Steven Fitzpatrick

Steven Fitzpatrick
Secretary



Exhibit 2.1

STOCK PURCHASE AGREEMENT

BY AND AMONG

MASON DIXON INTERMODAL, INC.
(d/b/a Universal Intermodal Services, Inc.)

(as “Buyer”)

THE BRIAN AND ROCIO GRILEY FAMILY TRUST U/T/D MARCH 18, 2008
and
DONALD GRILEY IRREVOCABLE TRUST F/B/O PATRICK JAMES GRILEY U/T/D MARCH 1, 2008
(as “Sellers”)
and
BRIAN GRILEY AND ROCIO GRILEY, INDIVIDUALLY FOR CERTAIN LIMITED PURPOSES
(each, a “Griley Family Member”)
and

BRIAN GRILEY
as “Sellers’ Representative
“S ll b R - »

AUGUST 10, 2018
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (the “Agreement”) is made as of August 10, 2018 (the “Effective Date”), by and among
Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc., a Michigan corporation (“Buyer”), The Brian and Rocio
Griley Family Trust u/t/d March 18, 2008 (“Family Trust”) and Donald Griley Irrevocable Trust f/b/o Patrick Griley u/t/d March 1,
2008 ( “Griley Trust” and together with Family Trust, each a “Seller,” and collectively, the “Sellers”). Brian Griley is also a party to
this Agreement in his capacity as representative of the Sellers (the “Sellers’ Representative”) and Brian Griley and Rocio Griley
individually (each, a “Griley Family Member”) are parties to this Agreement for certain limited purposes. Buyer, Sellers, and the
Sellers’ Representative are referred to from time to time in this Agreement individually as a “Party” and together as the “Parties.”

Background
A. Family Trust and Griley Trust collectively own all of the issued and outstanding shares (the “Southern Counties
Shares”) of the capital stock of Southern Counties Express, Inc., a California corporation (“Southern
Counties™).
B. Family Trust owns all of the issued and outstanding shares (the “Aquarius Financial Shares”) of the capital

stock of Aquarius Financial, Inc., a California corporation (“Aquarius Financial”).

C. The Southern Counties Shares and the Aquarius Financial Shares are referred to together in this Agreement as
the “Shares”.

D. Southern Counties and Aquarius Financial are each referred to individually in this Agreement as a “Company”
and collectively, as the “Companies”.

E. Southern Counties and its Subsidiaries provide transportation services, including intermodal drayage, dry-van,
and flatbed as well as warehouse storage and fulfillment services (the “OpCo Business”).

F. Aquarius Financial is engaged in the business of financing tractors to independent contractor truck drivers
servicing the southern California market as well as leasing trailing equipment to Southern Counties (the
“Finance Business”).

G. The OpCo Business and the Finance Business are referred to collectively in this Agreement as the “Businesses”.

H. Each Griley Family Member will directly and indirectly benefit from the completion of the transactions
contemplated by this Agreement, and each acknowledges that Buyer would not have entered into this
Agreement or completed the transactions contemplated by this Agreement without each of them becoming
parties to this Agreement.



L The Parties desire to enter into this Agreement pursuant to which the Sellers will sell to Buyer, and Buyer will
purchase from the Sellers, all of the Shares upon the terms and subject to the conditions of this Agreement.

The Parties, intending to be legally bound, agree as follows.
Agreement

I. DEFINITIONS; CONSTRUCTION

1.1 Definitions. Capitalized terms not otherwise defined when first used have the meanings set forth in Appendix
A.
1.2 Construction.
(a) Unless the context of this Agreement otherwise clearly requires (i) references to the plural include the

singular, and references to the singular include the plural, (ii) references to one gender include the other gender, (iii) the words
“include,” “includes” and “including “ do not limit the preceding terms or words and shall be deemed to be followed by the words
“without limitation”, (iv) the terms “hereof”, “herein”, “hereunder”, “hereto” and similar terms in this Agreement refer to this
Agreement as a whole and not to any particular provision of this Agreement, (v) the terms “day” and “days” mean and refer to
calendar day(s), (vi) the terms “year” and “years” mean and refer to calendar year(s), and (vii) all references to “$” or to “dollars”

shall mean United States dollars.

(b) Unless otherwise set forth in this Agreement, references in this Agreement to (i) any document,
instrument or agreement (including this Agreement) (A) includes and incorporates all exhibits, schedules and other attachments
thereto, (B) includes all documents, instruments or agreements issued or executed in replacement thereof and (C) means such
document, instrument or agreement, or replacement or predecessor thereto, as amended, modified or supplemented from time to
time in accordance with its terms and in effect at any given time, and (ii) a particular Law means such Law, as amended, modified,
supplemented or succeeded from time to time and in effect on the Closing Date. All Appendices, Article, Section, Exhibit and
Schedule references in this Agreement are to Appendices, Articles, Sections, Exhibits and Schedules of this Agreement, unless
otherwise specified. The headings of the several Articles and Sections are inserted for convenience of reference only and are not
intended to be part of or to affect the meaning or interpretation of this Agreement.

(o) The Article and Section headings contained in this Agreement are exclusively for the purpose of
reference, are not part of the agreement of the Parties and shall not in any way affect the meaning or interpretation of this
Agreement

(d Any reference in this Agreement to “made available” or “provided” means a document or other item
of information that was provided or made available to Buyer and its Representatives on the Datasite and uploaded in legible form to
the Datasite at least three Business Days prior to the Closing Date as evidenced by a printout of all materials in the Datasite as of
such time and which has been identified as a new addition to such Datasite for at least three Business Days prior to the Closing Date
and has not been modified subsequently.



(e) The Parties have participated jointly in the negotiation and drafting of this Agreement, and any rule
of construction or interpretation otherwise requiring this Agreement to be construed or interpreted against either Party by virtue of
the authorship of this Agreement shall not apply to the construction and interpretation hereof. The Parties agree that any drafts of
this Agreement prior to the final fully executed drafts shall not be used for purposes of interpreting any provision thereof, and each
Party agrees that no Party or any Affiliate thereof shall make any claim, assert any defense or otherwise take any position
inconsistent with the foregoing in connection with any Proceeding among any of the foregoing.

II. PURCHASE AND SALE

2.1 Purchase and Sale. Upon the terms and subject to the conditions of this Agreement, at the Closing each of
Family Trust and Griley Trust shall sell and transfer to Buyer, and Buyer shall purchase and accept from Family Trust and Griley
Trust, all of the Shares, free and clear of all Liens.

2.2 Purchase Price. The consideration for all of the Shares will be an amount equal to the sum (as adjusted
following the Closing pursuant to Section 2.4, the “Purchase Price”) of:

(a) $65,000,000, allocated between Southern Counties and Aquarius Financial as set forth on Schedule
2.2(a); plus or minus, as the case may be;

(b) the amount by which the Closing Working Capital is greater than or less than, respectively, the Target
Working Capital (the “Working Capital Adjustment”). “Closing Working Capital” means the amount calculated by subtracting the
current liabilities of Southern Counties and Aquarius Financial as set forth on Schedule 2.2(b) (excluding Cash and Cash
Equivalents, and Indebtedness) from the current assets of Southern Counties and Aquarius Financial as set forth on Schedule 2.2(b)
as of the Closing Date, determined in accordance with the applicable Accounting Practices. An illustration of the calculation of the
Closing Working Capital is shown on Schedule 2.2(b). “Target Working Capital” is $3,200,000.

2.3 Payment of Purchase Price. The Purchase Price shall be paid as follows.

(a) Buyer shall pay to Sellers a cash closing payment (the “Closing Payments™) in an amount equal to (i)
the Purchase Price, minus (ii) the amount of the Escrow Fund, minus (iii) the amount of the Existing Indebtedness owing by either
of Southern Counties or Aquarius Financial, and minus (iv) all Sellers’ Transaction Expenses paid by Buyer pursuant to Section
3.3(d), by wire transfer of immediately available funds to the account or accounts and in the amounts specified in Schedule 2.3(a):

(b) Within five Business Days after the calculation of the Final Purchase Price becomes final and binding
on, and non-appealable by, the Parties pursuant to Section 2.4, Buyer or Sellers, as the case may be, shall make the following
payment:

@) If the Final Purchase Price is greater than the Purchase Price, then (A) Buyer shall pay to
Sellers the amount of the difference between the Final Purchase Price and the Purchase Price by wire transfer of immediately
available funds to the accounts and in the amounts specified in writing by the Sellers’ Representative, and (B) Buyer and Sellers’
Representative shall instruct the Escrow Agent to release the entire amount of the Working Capital Escrow Fund to Sellers as
directed by the Sellers’ Representative.



(ii) If the Final Purchase Price is less than the Purchase Price (the amount of such difference
being the “Deficit Amount”), then (A) Buyer and Sellers’ Representative shall instruct the Escrow Agent (1) to release the Deficit
Amount to Buyer, and (2) if the Deficit Amount is less than the Working Capital Escrow Fund, to release the remaining balance of
the Working Capital Escrow Amount, if any, to Sellers as directed by the Sellers’ Representative, and (B) if the Deficit Amount is
greater than the Working Capital Escrow Fund, then Sellers, jointly and severally, shall pay to Buyer the amount of the difference
between the Deficit Amount and the Working Capital Escrow Fund, in each case, by wire transfer of immediately available funds to
the account or accounts and in the amounts specified in writing by Buyer; provided, however, that if Sellers do not timely make such
payment to Buyer as required by this Section, then Buyer shall have the right to direct the Escrow Agent to deliver to Buyer the
amount of such payment from the Indemnification Escrow Fund and Seller shall promptly replenish the Indemnification Escrow
Fund for the full amount of such funds distributed to Buyer from the Indemnification Escrow Fund pursuant to this Section.

2.4 Calculation of Final Purchase Price.

(a) On or before the 90th day following the Closing Date, Buyer shall (i) prepare, or cause to be prepared,
a consolidated balance sheet of each of Southern Counties and Aquarius Financial as of the close of business on the Closing Date,
and a calculation of the Closing Working Capital and the Final Purchase Price based thereon (collectively, the “Closing Financial
Information™), and (ii) deliver the Closing Financial Information to Sellers’ Representative. The Closing Financial Information shall
be determined in accordance with Section 2.2(a). The Purchase Price, once finally resolved and/or agreed to in accordance with this
Section 2.4 shall become the “Final Purchase Price”.

(b) During the thirty day period following delivery of the Closing Financial Information to Sellers’
Representative, Sellers’ Representative shall be permitted to review the books, records, accounting records and accounting work
papers used by Buyer in the preparation of the Closing Financial Information. The Final Purchase Price as calculated by Buyer shall
be final and binding on, and non-appealable by, the Parties on the thirtieth day following delivery of the Closing Financial
Information, unless Sellers’ Representative gives written notice of his disagreement (the “Notice of Disagreement”) with the
calculation of the Final Purchase Price to Buyer on or prior to such date. The Notice of Disagreement shall (i) specify in reasonable
detail, and on a line item by line item basis, the disputed items and the nature and amount of any disagreement so asserted (the
“Disputed Items™), (ii) an alternative amount for each such Disputed Item, (iii) a proposed calculation by Sellers’ Representative of
the Closing Working Capital and the Final Purchase Price based thereon, and (iv) only include disagreements based on one of the
foregoing not being calculated in accordance with Section 2.2 or mathematical or factual errors. All items in the Closing Financial
Information which are not specified in the Notice of Disagreement as being Disputed Items shall be deemed accepted by the Sellers’
Representative on behalf of the Sellers and shall not be subject to any further dispute or adjustment.

4



(© If Sellers’ Representative duly and timely delivers to Buyer the Notice of Disagreement, then the
calculation of the Final Purchase Price shall become final and binding on, and non-appealable by, the Parties on the earlier of (i) the
date Sellers’ Representative and Buyer resolve in writing all differences they have with respect to the matters specified in the Notice
of Disagreement, or (ii) the date all disputed matters are finally resolved in writing by the Reviewing Accountant (as defined
below). If Sellers’ Representative and Buyer fail to resolve the issues outstanding with respect to the Notice of Disagreement and
the calculation of the Final Purchase Price within thirty days after Buyer’s receipt of the Notice of Disagreement, then Sellers’
Representative and Buyer shall submit the issues remaining in dispute to a partner having relevant expertise and practicing at CBIZ,
or, if such firm is unable or unwilling to act, a partner having relevant expertise at such other regionally recognized independent
public accounting firm as shall be agreed upon by the Parties in writing (the “Reviewing Accountant”). Sellers’ Representative and
Buyer shall jointly instruct the Reviewing Accountant that it (A) shall act as an expert and not as an arbitrator, (B) shall review only
the matters that were properly included in the Notice of Disagreement, (C) shall make its determination based upon the terms and
conditions set forth in Section 2.2 and this Section 2.4(c) and within the range of (1) the amount of Final Purchase Price set forth in
the Closing Financial Information, and (2) the amount of Final Purchase Price set forth in the Notice of Disagreement, and (D) shall
render its decision within sixty days after the referral of the dispute to the Reviewing Accountant for a decision pursuant
hereto. The determination by the Reviewing Accountant shall be final and binding on, and non-appealable by, the Parties. The fees
and expenses of the Reviewing Accountant incurred in rendering any judgment pursuant to this Section 2.4 shall be paid one-half by
Sellers’ Representative and one-half by Buyer. The fees and expenses of Sellers’ Representative’s advisors incurred in connection
with their review of the Closing Financial Information and, if applicable, the Notice of Disagreement, shall be paid by Sellers’
Representative, and the fees and expenses of Buyer’s advisors incurred in connection with its preparation of the Closing Financial
Information, and, if applicable, the Notice of Disagreement, shall be paid by Buyer. Judgment may be entered upon the
determination of the Reviewing Accountant in any court having jurisdiction over the Party against which such determination is to be
enforced.

2.5 Payment of Certain Prepaids. At Closing, Buyer shall pay to Southern Counties $682,420.66 as
reimbursement for certain pre-paid expenses of Southern Counties (the “Prepaid Expenses Payment”) by wire transfer of
immediately available funds to the account or accounts as specified by Southern Counties. Immediately upon the receipt of the
Prepaid Expenses Payment, Southern Counties shall distribute to the Sellers, in the amounts determined by Sellers and Southern
Counties, such Sellers’ portion of the Prepaid Expenses Payment.

2.6 Sellers’ Responsibilities with Respect to Retained Liabilities. Sellers shall be responsible for payment of all
Retained Liabilities. Without limiting the foregoing, Sellers shall pay, or shall cause each Company to pay, on or before the Closing
Date all Retained Liabilities that are due or payable as of such date (other than Existing Indebtedness that is paid by Buyer pursuant
to Section 3.3(c)). To the extent that any of the Retained Liabilities are not paid on the Closing Date, or deducted from the Purchase
Price, as the case may be, Buyer shall not be deemed to have waived any of its rights or remedies under this Agreement and the
Sellers shall remain obligated after the Closing to pay all such Retained Liabilities.
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III. CLOSING

3.1 Closing Date. The completion of the transactions contemplated by this Agreement (the “Closing”) shall take
place remotely via the exchange of documents and signatures, on the Effective Date (the day on which the Closing takes place is
referred to as the “Closing Date”). All documents delivered and actions taken at Closing shall be deemed to have been delivered or
taken simultaneously, and no such delivery or action shall be considered effective or complete unless or until all other such
deliveries or actions are completed or waived in writing by the Party against whom such waiver is sought to be enforced. The
Closing shall be effective as of 11:59 p.m. on the Closing Date.

3.2 Sellers Deliveries at the Closing. At the Closing, Sellers and the Sellers’ Representative shall deliver to
Buyer:

(a) the Assignment of Shares representing all of the Southern Counties Shares, substantially in the form
attached hereto as Exhibit A (the “Southern Counties Share Assignment”), executed by each of the Family Trust and the Griley
Trust, as applicable, along with physical copies of stock certificates representing such Shares;

(b) the Assignment of Shares representing all of the Aquarius Financial Shares, substantially in the form
attached hereto as Exhibit B (the “Aquarius Financial Share Assignment”), executed by the Family Trust, along with physical copies
of stock certificates representing such Shares;

(0 the Escrow Agreement, substantially in the form attached hereto as Exhibit C (the “Escrow
Agreement”), executed by the Sellers’ Representative;

(d a Part Time Employment Consulting Agreement with Brian Griley, substantially in the form attached
hereto as Exhibit D (the “Consulting Agreement”), executed by Brian Griley;

(e) each of the Consents specified in Schedule 5.4 or otherwise necessary to permit the transactions
contemplated by this Agreement, which shall be in form and substance satisfactory to Buyer and in full force and effect;

® a release and waiver executed by any current director and/or officer of each Company as are
designated by Buyer, substantially in the form attached hereto as Exhibit E (each, a “D&O Release”);

(g) a lien termination and release letter issued by each holder of Indebtedness not earlier than two
Business Days prior to the Closing Date, in form and substance reasonably acceptable to Buyer, which sets forth (i) the amount
required to repay in full all Indebtedness owed to such holder on the Closing Date, (ii) the wire transfer instructions for the
repayment of such Indebtedness to such holder, and (iii) a release of all Liens and terminations of any guaranties granted by any
Company to such holder or otherwise arising with respect to such Indebtedness, effective upon payment of the specified amount of
Indebtedness (collectively, the “Lien Termination Letters”), together with any applicable termination statements;
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(h) evidence of the discharge of all Retained Liabilities, in form and substance reasonably satisfactory to
Buyer, other than such Retained Liabilities that are paid pursuant to Section 3.3;

@) evidence of payment of all Transfer Taxes due and payable (if any) by Sellers to the appropriate
taxing authority;

1)) a certification from each Seller pursuant to Treasury Regulation Section 1.1445-2(b), in form and
substance satisfactory to Buyer, that such Seller is not a foreign person within the meaning of Code Section 1445;

(k) as applicable, a copy of the articles of incorporation or articles of organization, as amended, for each
Company and Company Subsidiary, certified by the Secretary of State of the State of California as of a date not more than five days
prior to the Closing Date;

1)) certificates of good standing for each Company and Company Subsidiary issued not earlier than five
days prior to the Closing Date by the Secretary of State of the State of California;

(m) such other documents as Buyer or its counsel may reasonably request to demonstrate satisfaction of
the conditions and compliance with the agreements set forth in this Agreement.

3.3 Buyer Deliveries at the Closing. At the Closing, Buyer shall deliver to Sellers, Sellers’ Representative and
other designated Persons, as the case may be:

(a) payment to Sellers of the Closing Payment as provided in Section 2.3(a);
(b) payment to Southern Counties of the Prepaid Expenses Payment as provided in Section 2.5;
(© deposit with U.S. Bank National Association (the “Escrow Agent”) the total amount of the Escrow

Fund into escrow to be held and distributed by the Escrow Agent in accordance with the terms of the Escrow Agreement;

(d payment, on behalf of the Companies, of the Existing Indebtedness, by wire transfers of immediately
available funds pursuant to the Lien Release Letter;

(e) payment, on behalf of the Companies, of the aggregate Sellers’ Transaction Expenses, as identified
on Schedule 3.3(d). The Companies shall withhold from any Sellers’ Transaction Expenses payable to an employee of the
Companies all applicable federal, state and local income Tax, social security Tax, Medicare Tax, state disability Tax, unemployment
Tax and other Tax required to be withheld;

® to the Sellers’ Representative, a duly executed counterpart to the Escrow Agreement;
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() to Brian Griley, a duly executed counterpart to the Consulting Agreement;

(h) such other documents as Sellers or their counsel may reasonably request to demonstrate satisfaction
of the conditions and compliance with the agreements set forth in this Agreement.

IV. REPRESENTATIONS AND WARRANTIES CONCERNING THE SELLERS
Each Seller, jointly and severally, represents and warrants to Buyer as follows.

4.1 Organization. If such Seller is a trustee acting for and on behalf of any of the Sellers, such trust is a trust duly
established and validly existing under the Laws of the state of its creation and such trust has the requisite power and authority to
hold the property held in such trust, to carry on the affairs of such trust as now being conducted and, acting for and on behalf of such
trust, has the requisite power and authority to enter into this Agreement and carry out and perform all of such trust’s obligations as
Seller hereunder.

4.2 Authority and Enforceability. Such Seller has full power, authority and legal right and capacity (including,
each trust) to execute and deliver this Agreement and to perform his, her or its obligations hereunder and to consummate the sale of
the Shares and the other transactions contemplated hereby. The execution, delivery and performance of this Agreement, the Escrow
Agreement, the Consulting Agreement, the D&O Release(s), and the other agreements and documents to be executed and delivered
by such Seller pursuant to the provisions of this Agreement (collectively, the “Seller Documents”) and the consummation by such
Seller of the transactions contemplated hereby and thereby have been duly and validly authorized by all necessary action on the part
of such Seller and the Companies and no other proceedings on the part of such Seller or the Companies are necessary to authorize
this Agreement or the Seller Documents or to consummate the transactions contemplated hereby. This Agreement has been, and at
the Closing the Seller Documents shall be, duly and validly executed and delivered by such Seller and constitute, or shall constitute,
the legal, valid and binding obligation of such Seller, enforceable against such Seller in accordance with their respective terms.

4.3 No Conflict or Violation. Other than the Existing Indebtedness, neither the execution and delivery of this
Agreement or the Seller Documents by such Seller nor the consummation by such Seller of any of the transactions contemplated
hereby do or will (with or without notice or lapse of time or both) (a) contravene, conflict with or result in a violation of any Law or
any Governmental Order to which such Seller is subject, (b) contravene or conflict with, result in any breach of, constitute a default
under, or give to others any rights of payment, termination, amendment, modification, acceleration, suspension, revocation or
cancellation of, or result in the creation of any Lien on any of the assets of such Seller pursuant to any Contract to which such Seller
is a party, or (c) result in the creation of any Lien on any of the Shares owned by such Seller.

4.4 Third-Party Consents and Approvals. Except as set forth on Schedule 5.4, no Consent of or to any Person
including any Governmental Authority is required for the execution, delivery and performance of this Agreement and the Seller
Documents by such Seller or the consummation of the transactions contemplated hereby and thereby.
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4.5 Ownership of Shares. Such Seller is the sole record and beneficial owner of, and has good and valid title to,
the Shares set forth opposite such Seller’s name on Schedule 5.6(a), free and clear of any and all Liens. Except for this Agreement,
none of such Shares is subject to (a) any option, warrant, purchase right or other Contract that requires such Seller to sell, transfer or
otherwise dispose of any of such Shares, or (b) any voting trust, proxy or other Contract or understanding with respect to the voting,
dividend rights, preferences, sale, acquisition or other disposition of any of such Shares. Upon delivery of such Shares to Buyer and
full payment therefore as contemplated hereby, Buyer shall acquire good and valid title to all of the Shares, free and clear of all
Liens.

4.6 No Pending Proceedings. There is no outstanding Governmental Order and there is no Proceeding pending
and, to the actual knowledge of each Seller, no Proceeding is threatened against, by or affecting a Seller or any of their properties or
assets, at law or in equity, in any such case which relates to, or could adversely affect, the Shares or the transactions contemplated
by this Agreement.

V. REPRESENTATIONS AND WARRANTIES CONCERNING THE COMPANIES AND COMPANY SUBSIDIARIES
Each Seller, jointly and severally, represents and warrants to Buyer as follows.

5.1 Organization. Each Company and Company Subsidiary is a corporation or limited liability company, as
applicable, duly organized, validly existing and in good standing under the laws of the State of California. Each Company and
Company Subsidiary has all requisite company power and authority to own, lease and operate its properties and assets and to carry
on the Businesses, as it is now being conducted and to carry out the transactions contemplated by this Agreement. The stock
records of each Company and Company Subsidiary are correct and complete as provided by Sellers on the Datasite. Sellers have
provided on the Datasite correct and complete copies of the Organizational Documents of each Company and Company Subsidiary
and reflect all amendments made thereto at any time prior to the Closing Date. The minute books (containing the records of
meetings or actions by written consent of the board of directors or managers) are correct and complete in all material respects.
Schedule 5.1 sets forth a list all of the officers and directors of each Company and Company Subsidiary.

5.2 Qualification; Location of Business and Assets. Each Company and each Company Subsidiary is duly
licensed or qualified to do business as a foreign corporation or foreign limited liability company, as applicable, and is in good
standing in the jurisdictions set forth in Schedule 5.2, which jurisdictions are the only jurisdictions wherein the character or location
of the properties owned or leased or the nature of activities conducted by each Company and Company Subsidiary make such
qualification necessary. There has not been any claim by any jurisdiction to the effect that any Company or any Company
Subsidiary is required to qualify or otherwise to be authorized to do business as a foreign company in any jurisdiction in which such
Company or such Company Subsidiary has not qualified or obtained such authorization. Set forth in Schedule 5.2 is each location
where a Company or a Company Subsidiary (a) has a place of business, or (b) owns or leases real property.
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5.3 Subsidiaries. Schedule 5.3 sets forth for each Company Subsidiary (a) its name and jurisdiction of
incorporation or other formation, (b) the total amount of authorized equity for each equity class, and (c) the total amount of issued
and outstanding equity, the names of the holders thereof, and the total amount of equity held by each holder. All of the issued and
outstanding equity of each Company Subsidiary have been duly authorized and are validly issued, fully paid and
nonassessable. The applicable Company and/or one or more Company Subsidiaries hold of record and beneficially all of the
outstanding equity of each Company Subsidiary as set forth on Schedule 5.3, in each case, free and clear of any and all Liens. None
of the issued and outstanding equity of any Company Subsidiary has been issued in violation of any preemptive rights or applicable
Law. There are no outstanding (i) securities of any Company Subsidiary convertible into, or exchangeable or exercisable for any of
the equity of any Company Subsidiary, (ii) options, warrants to purchase or subscribe, or other rights to acquire from any Company
Subsidiary any equity securities or securities convertible into or exchangeable or exercisable for equity securities of any Company
Subsidiary, or rights of first refusal or first offer relating to any equity securities of any Company Subsidiary, or (iii) bonds,
debentures, notes or other Indebtedness or securities of any Company Subsidiary having the right to vote (or convertible into, or
exchangeable for, securities having the right to vote) on any matters on which holders of any Company Subsidiary may
vote. Except for the Subsidiaries set forth on Schedule 5.3, no Company or Company Subsidiary owns or has any right to acquire,
directly or indirectly, any outstanding capital stock of, or other equity interests in, any Person.

5.4 Third-Party Consents and Approvals. Except as set forth on Schedule 5.4, no Consent of or to any Person
including any Governmental Authority is required for the consummation of the transactions contemplated by this Agreement.

5.5 No Conflict or Violation. Neither the execution and delivery of this Agreement nor the consummation of any
of the transactions contemplated hereby do or will (with or without notice or lapse of time or both) (a) contravene, conflict with or
result in a violation of any provision of any Company’s Organizational Documents or any Company Subsidiary’s Organizational
Documents; (b) contravene or conflict with or result in a violation of any Law or any Governmental Order to which any Company
or any Company Subsidiary is subject, (c) contravene or conflict with or result in a violation of any of the terms or requirements of
any Permit applicable to any Company or any Company Subsidiary, or (d) contravene or conflict with, result in any breach of,
constitute a default under, or give to others any rights of payment, termination, amendment, modification, acceleration, suspension,
revocation or cancellation of, or result in the creation of any Lien on any of the assets of any Company or any Company Subsidiary
pursuant to, any Material Contract.

5.6 Capitalization.

(a) The Shares constitutes all of the authorized equity securities of each Company that are issued and
outstanding. All of the Shares are duly authorized, validly issued, fully paid and nonassessable, and held of record and beneficially
by the respective Sellers as set forth on Schedule 5.6(a), which sets forth a true and complete statement of the Shares, including the
owner of such Shares, in each case, free and clear of all Liens (other than those that may be imposed by applicable securities
Laws). None of the Shares has been issued in violation of any preemptive rights or applicable Law. There are no outstanding (i)
securities of either Company
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convertible into, or exchangeable or exercisable for, shares of the capital stock of either Company, (ii) options, warrants to purchase
or subscribe, phantom equity, or other rights to acquire from any Company any shares of the capital stock of either Company or
other equity securities or securities convertible into or exchangeable or exercisable for such shares or other equity securities of any
Company, or rights of first refusal or first offer relating to any such shares or other equity securities of any Company, or (iii) bonds,
debentures, notes or other Indebtedness or securities of any Company having the right to vote (or convertible into, or exchangeable
for, securities having the right to vote) on any matters on which shareholders of any Company may vote. There are no voting trusts,
proxies or other agreements or understanding with respect to the voting of the Shares.

(b) Schedule 5.6(b) sets forth a true and complete statement of the authorized and issued capital stock or
other equity interests of each Company Subsidiary, including the owner of such issued capital stock or other equity interest. All of
the issued and outstanding shares of the capital stock or other equity interests of each Company Subsidiary are duly authorized,
validly issued, fully paid and nonassessable, and are not subject to (i) any option, warrant, phantom equity, or other rights to acquire
from any Company Subsidiary such shares or equity interest, (ii) agreements pursuant to which registration rights in the securities of
any Company Subsidiary have been granted, (iii) preemptive rights or rights of first refusal with respect to the equity interests of
any Company Subsidiary, or (iv) any voting trust, proxy, stockholder agreement or other Contract or understanding with respect to
the voting or transfer of such shares or equity interests. A Company owns of record and beneficially all of the issued and
outstanding shares of the capital stock or other equity interests of the Company Subsidiaries free and clear of any Liens (other than
those that may be imposed by applicable securities Laws).

5.7 Financial Condition. The Sellers have made available on the Datasite correct and complete copies of (a) the
audited consolidated balance sheets and statements of income, cash flow and stockholders’ equity of Southern Counties as of and
for the twelve-month periods ended December 31, 2016 and December 31, 2017, together with the auditor’s reports thereon (the
“Audited Financial Statements”), (b) the unaudited balance sheets and statements of income, cash flow and stockholders’ equity of
Aquarius Financial as of and for the twelve-month periods ended December 31, 2016 and December 31, 2017 (the “Aquarius
Financial Statements™), and (c) an unaudited (i) consolidated balance sheet and statements of income and cash flow of Southern
Counties and (ii) balance sheet and statements of income and cash flow of Aquarius Financial, each as of and for the five-month
period ended May 31, 2018 (the items of this subsection (c) collectively, the “Interim Financial Statements” and, together with the
Audited Financial Statements and the Aquarius Financial Statements, the “Financial Statements”). Except as set forth on Schedule
5.7, the Financial Statements are consistent with the books and records of each Company and present fairly, in all material respects,
the financial position, assets and liabilities of each Company and the results of operations, stockholders’ equity and cash flows of
each Company as of the dates and for the periods indicated in such Financial Statements. The Audited Financial Statements and the
Interim Financial Statements of Southern Counties have been prepared in accordance with GAAP (except, in the case of the Interim
Financial Statements (i) for recurring year-end audit adjustments, and (ii) for the absence of footnotes and other presentation items,
none of which would be materially adverse to Southern Counties, individually or in the aggregate, if properly presented). The books
and records of each Company accurately and fairly, in all material respects, reflect the operations and conduct of business of each
Company.
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5.8 No Undisclosed Liabilities. No Company nor any Company Subsidiary has any Liabilities of any kind, except
(i) Liabilities fully reflected or reserved against on the applicable Financial Statements, (ii) Liabilities for costs and expenses
incurred in connection with the transactions contemplated by this Agreement, and (iii) current Liabilities incurred in the Ordinary
Course of Business since the date of the applicable Financial Statements.

5.9 Indebtedness and Guarantees. The Companies and the Company Subsidiaries have no Liabilities in respect
of Indebtedness except as set forth on Schedule 5.9. For each item of Indebtedness, Schedule 5.9 correctly sets forth the debtor, the
creditor, and the collateral, if any, securing the Indebtedness. Except as set forth on Schedule 5.9, no Company or any Company
Subsidiary has any Liability in respect of a guarantee of any Liability of any other Person.

5.10 Absence of Certain Changes. Except for the execution of this Agreement, as expressly contemplated by this
Agreement, or as set forth on Schedule 5.10, since December 31, 2017, the Companies and the Companies Subsidiaries have
conducted the Businesses only in the Ordinary Course of Business and have not:

(a) amended any of the Companies’ or any Company Subsidiary’s Organizational Documents;

(b) made any change in any Company or any Company Subsidiary authorized equity securities, issued
any equity securities of any class or become party to any subscriptions, warrants, rights, options, convertible or exchangeable
securities or other agreements or commitments of any character relating to the issued and unissued equity or other securities of the
Companies or any Company Subsidiary, or granted any equity appreciation or similar rights;

(0 sold, leased, licensed, transferred, abandoned or assigned or otherwise disposed of any assets
(tangible or intangible), other than (i) sales of inventory in the Ordinary Course of Business, or (ii) sales of obsolete or worn out
equipment;

(d borrowed any amount or incurred or become subject to any Indebtedness or subjected any of its
assets or properties to any Lien or cancelled any Indebtedness owed to it;

(e) granted to any employee or other person any change of control, severance, retention or termination
compensation or benefits;

® declared, set aside or paid any dividend or made or agreed to make any other distribution or payment
in respect of its Shares or other securities (other than as necessary to pay applicable Taxes) or redeemed, purchased or otherwise
acquired or agreed to redeem, purchase or acquire any of its Shares or other securities;

() suffered any material casualty, damage, destruction or loss, or any material interruption in use, of any
material assets or properties, whether or not covered by insurance, or suffered any repeated, recurring or prolonged shortage,
cessation or interruption of supplies or utilities or other services required to conduct its business and operations;
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(h) made any payment of or increase in any bonuses, salaries, or other compensation to any member,
director, manager, officer or (except in the Ordinary Course of Business and in accordance with plans existing as of the date of the
applicable Financial Statements) employee or entered into any employment, severance, or similar Contract with any member,
director, manager, officer or employee;

@) adopted, amended, or terminated any Employee Plan or other employment benefit program, profit
sharing plan, bonus plan, or deferred compensation arrangement or other benefit or compensation plan, program, policy, agreement
or arrangement;

1)) mortgaged, pledged or subjected any of its assets to any Lien;

(k) accelerated, amended, terminated, or cancelled or had terminated or cancelled any Material Contract,
or canceled, modified or waived any material debts or claims held by it or waived any rights material to the Businesses;

Q)] sold or in any way transferred or otherwise disposed of any of its material assets or properties except
for dispositions in the Ordinary Course of Business or use of cash in the Ordinary Course of Business;

(m) made any capital expenditure (or series of related capital expenditures) or commitment therefor in
excess of $25,000 individually or $50,000 in the aggregate;

(n) experienced any casualty, damage, destruction or loss (whether or not covered by insurance) to any of
its property in excess of $50,000 individually or $100,000 in the aggregate;

(o) had discussions with any labor union regarding any organization or other activity, had any actual or
overtly threatened employee strikes, work stoppages, slow-downs or lock outs, or, had any material adverse change in its
relationship with any of its employees, salesmen, distributors, or Independent Contractors;

(p) changed any of its policies with respect to the payment of accounts payable or accrued expenses or
the collection of the accounts receivable or other Receivables, including any acceleration of the collection of accounts receivable or
deferral of the payment of accounts payable, or made any write down in the value of its inventory in a manner that is outside of the
Ordinary Course of Business;

(9) made any change in its cash management practices or in the accounting methods, principles or
practices;

(r) changed any of the Company’s Accounting Practices in any material respect;

(s) instituted, settled, or agreed to settle any Proceeding related to the assets of any Company, any

Company Subsidiary, or the Businesses;
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® failed to replenish its inventories or supplies in a normal and customary manner consistent with the
Companies’ prior practices or made any purchase commitment other than in the Ordinary Course of Business;

() prepaid any of the obligations of any Company, any Company Subsidiary, or any other obligations
relating to the Businesses;

) except for the execution of this Agreement, entered into any transaction other than in the Ordinary
Course of Business;

(w) experienced a Material Adverse Effect or any event, change, development or effect which,
individually or together with other such events, changes, developments or effects, could reasonably be expected to have a Material
Adverse Effect;

(x) made any material change in the manner in which it markets its service;

) operated, Controlled, engaged, employed, maintain, or managed, as applicable, any assets,
employees, independent contractors or business operations in the State of Texas; or

(z) committed to do any of the foregoing.

5.11 Accounts Receivable. The Receivables of each Company as set forth in the applicable Financial Statements
or arising since the date of the balance sheet included in the Interim Financial Statements have arisen solely out of bona fide sales
and deliveries of goods, performance of services and other business transactions in the Ordinary Course of Business; are not subject
to valid defenses, set-offs or counterclaims; and are fully collectible in the Ordinary Course of Business within a reasonable period
of time, except, in the case of Receivables appearing on the applicable Financial Statements, to the extent of the reserve for doubtful
accounts reflected on the applicable Financial Statements. The reserve for doubtful accounts on the applicable Financial Statements
for each Company is adequate and has been determined in accordance with the applicable Accounting Practices.

5.12 Inventories. All Inventory reflected on the Financial Statements or acquired since the date thereof was
acquired and has been maintained in the Ordinary Course of Business; is merchantable and fit for the purpose for which it was
acquired; consists of items of a quality and quantity usable and saleable in the Ordinary Course of Business within a reasonable
period of time; is valued at the lower of cost or market value; and is not subject to any write-down or write-off. The quantities of
Inventory are reasonable and appropriate in the present circumstances of each Business. Except as specifically reserved on the
applicable Financial Statements, none of the Inventory is obsolete, damaged, defective or slow moving. Neither the Companies or
any Company Subsidiary is under any liability or obligation with respect to the return of Inventory in the possession of wholesalers,
retailers or other customers.
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5.13 Title; Business Assets.

(a) Each Company and Company Subsidiary has good and marketable title to, or valid leasehold interest
in, all of their respective properties and assets, free and clear of all Liens.

(b) The assets owned or leased by each Company constitute all the assets and properties that are used or
held for use by such Company and that are necessary to conduct the Businesses as presently conducted, and to perform all of the
Contracts of each Company.

5.14 Condition of Assets. Except as set forth on Schedule 5.14, all of the buildings, structures and fixtures owned
or leased by a Company or Company Subsidiary are in good operating condition and repair in all material respects, subject only to
ordinary wear and maintenance, and are usable in the regular and Ordinary Course of Business. Except as set forth on Schedule
5.14, all of the Personal Property owned or leased by a Company or Company Subsidiary material to the business, operations or
financial condition of that Company or Company Subsidiary is in good operating condition and repair in all material respects,
subject only to ordinary wear and maintenance, and are usable in the Ordinary Course of Business. Since January 1, 2018, the
Company and Company Subsidiaries have repaired or maintained all of their respective assets in the Ordinary Course of Business
ordinary course of business consistent with past practices. Except as set forth on Schedule 5.14, none of the Personal Property
owned or leased by a Company or Company Subsidiary, including trucks, tractors, trailers and material handling equipment, has
been modified in such a manner as to render such Personal Property unsafe or to adversely affect any warranty or insurance
coverage with respect thereto.

5.15 Real Property. Except as set forth on Schedule 5.15, none of the Companies nor any Company Subsidiary
has ever owned any Real Property, currently owns any Real Property or holds any rights to acquire Real Property. Schedule 5.15
contains the address and a correct and complete list of all leases and other agreements under which Real Property is leased,
subleased, licensed or otherwise occupied by a Company or Company Subsidiary (the “Leased Real Property”) and all names and
addresses of the current landlords with respect to each such Leased Real Property. Copies of such lease agreements have been
provided on the Datasite. All of such leases and agreements are in full force and effect and there is no breach or default by any
Company or Company Subsidiary, as applicable, or, to the Knowledge of Sellers, by any other third party thereunder and no
termination event exists or has occurred under the lease agreement currently in effect regarding any Leased Real Property. The
applicable Company or Company Subsidiary enjoys peaceful and undisturbed possession of all such Leased Real Property, and there
are no contractual or legal restrictions that preclude or restrict the ability to use the Leased Real Property for the purposes for which
it is currently being used. No Company or Company Subsidiary has received written notice of any pending, and to the Knowledge
of Sellers, there have been no threatened, condemnation, expropriation or other Proceeding in eminent domain, affecting any parcel
of the Leased Real Property or any portion thereof or interest therein in the two years prior to the Closing Date. Except as set forth
on Schedule 5.15, no Company or Company Subsidiary has leased or sublet as lessor or sublessor, and no Person (other than a
Company or Company Subsidiary) is in possession of, any of the Leased Real Property. The Leased Real Property identified on
Schedule 5.15 comprises all of the real property used or intended to be used in, or otherwise related to, the Business.
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5.16 Leased Personal Property. Schedule 5.16 contains a correct and complete list of all leases and other
agreements under which any Company or any Company Subsidiary leases, holds or operates any Personal Property owned by any
other Person which require aggregate annual payments of more than $10,000. The Sellers have provided true, correct and complete
copies of all such leases and agreements on the Datasite. All of such leases and agreements are valid, binding, enforceable and in
full force and effect, there is no material default thereunder by the applicable Company and, no event has occurred which, with
notice or lapse of time or both, would constitute a material default or permit termination, modification or acceleration
thereunder. To the Knowledge of Sellers, there is no default by any other party under any such leases or agreements.

5.17 Employment Matters.

(a) Schedule 5.17(a) lists the name, date of hire and/or appointment and current annual salary,
commissions, allowances or wage rate, along with any arrangement to increase such annual salary, commissions, allowances or
wage rates, of each director, officer or employee (including those provided by any third party professional employer organization of
a Company or Company Subsidiary), and classification of each person as exempt or non-exempt as of the Closing Date. The Sellers
have made available on the Datasite or at Company office correct and complete copies of any and all Form W-2s issued to each and
every individual listed on Schedule 5.17(a) for the four year period prior to the Closing Date.

(b) Schedule 5.17(b) lists the name of all independent contractors, including owner-operators and fleet
owners, of any Company or Company Subsidiary (the “Independent Contractors”). The Sellers have made available on the Datasite
correct and complete copies of any and all (i) agreements between any Company or Company Subsidiary and each Independent
Contractor whom any Company or Company Subsidiary has engaged during the four years prior to the Closing Date, and (ii) Form
1099s issued to each Independent Contractor for the four year period prior to the Closing Date.

(© Schedule 5.17(c) lists the names and addresses of all agents or agencies of a Company or Company
Subsidiary (including powers of attorney) with power or authority to bind any Company or any Company Subsidiary in any material
respect and the purpose and scope of authority of such agency.

(d) Except as disclosed on Schedule 5.17(d):

@) no Company or Company Subsidiary is a party to any collective bargaining agreement or
other contract or agreement with any labor organization or similar organization representing any of its employees nor is any such
contract or agreement presently being negotiated,;

(ii) there is no unfair labor practice or discrimination Proceeding pending or, to the Knowledge
of Sellers, threatened against or otherwise affecting the employees of any Company or any Company Subsidiary;
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(iii) there is no labor strike, slowdown, work stoppage, dispute, lockout or other material labor
controversy in effect, or, to the Knowledge of Sellers, threatened against or otherwise affecting any Company or any Company
Subsidiary, and no Company or Company Subsidiary has experienced any such labor controversy within the five years prior to the
Closing Date;

@iv) no employment related Proceeding is pending or, to the Knowledge of Sellers, threatened
from any employee of any Company or any Company Subsidiary;

W) none of the Companies or the Company Subsidiaries is a party to any Contract with an
Independent Contractor (an “IC Agreement”), nor is any such agreement being negotiated as of the Closing Date, wherein (A) the
applicable Independent Contractor is not free from the control and direction of the Companies and the Company Subsidiaries in
connection with the performance of the applicable work, both under IC Agreement for the performance of the work and in fact, (B)
the Independent Contractor does not perform work that is outside the usual course of the OpCo Business; and (C) the Independent
Contractor is not customarily engaged in an independently established trade, occupation, or business of the same nature as the work
performed for the Companies and the Company Subsidiaries;

(vi) no Company or Company Subsidiary is a party to any employment agreement or
consulting agreement with any Person, nor is any such contract or agreement presently being negotiated;

(vii) no Proceeding by or before any Governmental Authority brought by or on behalf of any
employee, prospective employee, former employee, retiree, labor organization or other representative of the employees of any
Company or any Company Subsidiary is pending or, to the Knowledge of Sellers, threatened;

(viii) no Company or Company Subsidiary is a party to or otherwise bound by, any consent
decree with, or citation by, any Governmental Authority relating to employees or employment practices, wages, hours, and terms
and conditions of employment with respect to its business;

(ix) the Companies and the Company Subsidiaries have paid in full, or accrued in their
financial books and records, to all employees of any Company or Company Subsidiary, all wages, salaries, commissions, bonuses,
benefits and other compensation due to such employees or otherwise arising under any policy, practice, agreement, plan, program,
statute or other law;

x) no Company or Company Subsidiary is liable for any severance pay or other payments to
any employee or former employee arising from the termination of employment, and no Company or Company Subsidiary will have
any liability under any benefit or severance policy, practice, agreement, plan, or program which exists or arises, or may be deemed
to exist or arise, under any applicable law or otherwise, as a result of or in connection with the transactions contemplated by this
Agreement or as a result of the termination by any Company or any Company Subsidiary of any Persons employed by any
Company or any Company Subsidiary on or prior to the Closing Date;
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(xi) no Company or Company Subsidiary has closed any facility, effectuated any layoffs of
employees or implemented any early retirement or separation program within the five years prior to the Closing Date, nor has any
Company or any Company Subsidiary planned or announced any such action or program for the future;

(xii) within ninety days prior to the Closing Date, no Company or Company Subsidiary has
effectuated (i) a “plant closing” as defined in WARN affecting any site of employment or one or more facilities or operating units
within any site of employment or facility of any Company or any Company Subsidiary, or (ii) a “mass layoff’ (as defined in
WARN) affecting any site of employment or facility of any Company or any Company Subsidiary; nor has any Company or any
Company Subsidiary been affected by any transaction or engaged in layoffs or employment terminations sufficient in number to
trigger application of any similar state or local law. No employee of any Company or any Company Subsidiary has suffered an
“employment loss” (as defined in WARN) since six months prior to the Closing Date. Within ninety days prior to the Closing Date,
no Company or Company Subsidiary has reduced the number of employees at any site of employment;

(xiii) within sixty days prior to the Closing Date, no Company or any Company Subsidiary has
effectuated a mass layoff, terminations or relocations 100 miles away affecting 50 or more employees and at least 33% of workforce
or 500 employees regardless of percentage, at a “Covered Establishment” (defined in California Labor Code § 1400a as “an
industrial or commercial facility or part thereof that employs, or has employed within the preceding twelve months, 75 or more
persons”) as set forth in the California Plant Closing Act, Labor Code § 1400 et seq,

(xiv) to the Knowledge of Sellers, the services of all essential employees and Independent
Contractors of each Company and each Company Subsidiary will continue to be available on the same terms and at the same
locations for the continuation of the Businesses after consummation of the transactions contemplated by this Agreement;

xv) all current employees of a Company or Company Subsidiary are, and all former
employees of each Company or Company Subsidiary whose employment terminated, voluntarily or involuntarily, within the three
years prior to the Closing Date, were legally authorized to work in the United States. Each Company and Company Subsidiary has
completed and retained the necessary employment verification paperwork under the Immigration Reform and Control Act of 1986
(“IRCA”) for the employees hired prior to the Closing Date, and each Company and Company Subsidiary has complied with anti-
discrimination provisions of the IRCA. Further, at all times prior to the Closing Date, each Company and each Company Subsidiary
was in material compliance with both the employment verification provisions (including the paperwork and documentation
requirements) and the anti-discrimination provisions of IRCA; and

(e) Except as disclosed on Schedule 5.17(e), no Company or Company Subsidiary has issued any credit
or charge cards to any employee or independent contractor.
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5.18 Employee Benefit Plans.

(@ Schedule 5.18(a) contains an accurate and complete list of all Employee Plans which any Company
or any Company Subsidiary maintains or maintained, or under which any Company or any Company Subsidiary has or had any
obligations, with respect to any employee or former employee, officer or former officer, director or former director, now or at any
time during the five years prior to the Closing Date.

(b) Except as disclosed on Schedule 5.18(b): (i) all accrued contributions, claims and other payments
required to be made by any Company or any Company Subsidiary to any Employee Plan through the Closing Date have been made
or reserves adequate for such purposes as of the Closing Date have been set aside therefore and reflected on the Financial
Statements; (ii) no Company or Company Subsidiary is in default in any material respect in performing any of its contractual
obligations under any of the Employee Plans or any related trust agreement or insurance contract, and there are no outstanding or
unfunded liabilities of any Employee Plan other than liabilities for benefits to be paid to participants in such Employee Plan; and
(iii) all such contributions are fully deductible under the Code as employer contributions.

(o) The only qualified retirement plan any Company, any Company Subsidiary or any of their Affiliates
maintains or has maintained during the five years prior to the Closing Date is a defined contribution profit sharing plan (with a
401(k) feature). Neither any Company, any Company Subsidiary nor any Affiliate has, during the five years prior to the Closing
Date, maintained, established, sponsored, participated in or contributed to any qualified defined contribution money purchase
pension plan, qualified defined benefit pension plan (that is subject to ERISA Title IV and Code Section 412), a “multiemployer
pension plan” (as defined in ERISA §3(37)), or a “multiple employer plan” as defined under ERISA and the Code.

(d No Company, Company Subsidiary or any Affiliates has ever maintained, established, sponsored,
participated in, contributed to or promised to establish (i) any “employee welfare benefit plan” (as defined in ERISA Section 3(1))
that provides benefits to or on behalf of any Person following retirement or other termination of employment (other than to the
extent required by Code Section 4980B), (ii) any multiemployer or multiple employer welfare arrangement, fund or plan (as defined
under ERISA), or (iii) any “funded welfare plan” within the meaning of Code Section 419.

(e) Neither any Company or any Company Subsidiary maintains or have entered into any Employee Plan
or other document, plan or agreement that is considered a non-qualified deferred compensation arrangement (as defined under Code
Section 409(A)), or that contains any change in control provisions which would cause an increase or acceleration of benefits or
vesting or contains any benefit entitlements (including severance pay, unemployment compensation, or any other type of payment)
to employees or former employees of any Company or any Company Subsidiary or other provisions, which would cause an increase
in liability of any Company or any Company Subsidiary or to the Buyer as a result of the transactions contemplated by this
Agreement or any related action thereafter.
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® Except as set forth in Schedule 5.18(f), with respect to each of the Employee Plans:

@) each Employee Plan has been established, maintained, funded and administered in all
material respects in accordance and compliance with its governing documents, and all applicable Law, including the provisions of
ERISA, the Code, COBRA, PPACA and HIPAA, and all regulations or rules promulgated thereunder; and no Company, or
Company Subsidiary or any of their Affiliates has unsatisfied obligations to any employees or qualified beneficiaries pursuant to
COBRA, HIPAA or any state Law governing health care coverage or extension;

(ii) all disclosures to employees and all filings and other reports relating to each such
Employee Plan and required (under ERISA, the Code, other applicable Law, including federal and state securities laws, and all
regulations thereunder) to have been made or filed on or before the Closing Date have been or will be duly and timely made or filed
by that date;

(iii) there is no Proceeding (other than routine claims for benefits), pending or, to the
Knowledge of Sellers, threatened or anticipated with respect to any such Employee Plan, its related assets or trusts, or any fiduciary,
administrator or sponsor of such Employee Plan, including any liability or penalty under Code Sections 4975 through 4980H;

@iv) the Sellers provided true, correct and complete copies of the following on the Datasite: (A)
the current Employee Plan document (including a written description of all oral Employee Plans), any amendments thereto, and the
related summary plan description or summary annual reports, if any; (B) each trust or custodial agreement and each deposit
administration, group annuity, insurance or other funding agreement associated with each such Employee Plan; (C) for the last three
Employee Plan years, the financial information or reports (including any FASB required reports, if applicable), relating to each such
Employee Plan; (D) all Internal Revenue Service and other governmental agency rulings relating thereto, and all applications for
such rulings; and (E) all filing and reports (including the Annual Report Form 5500 series, if applicable) filed with any
governmental agency at any time during the three year period ending on the Closing Date, along with all schedules and reports filed
therewith; and

W) neither any such Employee Plan nor any other Person or entity has engaged in a
“prohibited transaction” (as defined in ERISA Section 406 or Code Section 4975) with respect to such Employee Plan, for which no
individual or class exemption exists.

() Except as set forth in Schedule 5.18(g), with respect to each Employee Plan which is an “employee
pension benefit plan” (as defined in ERISA Section 3(2)):

@) each such Employee Plan which is intended to qualify as a tax qualified retirement plan
under Code Section 401(a) has received a favorable determination letter(s) from the Internal Revenue Service (copies of which have
been provided on the Datasite), or is subject to an opinion letter on a pre-approved plan on which the Employee Plan can rely, as to
qualification of such Employee Plan covering the period from its adoption through the Closing Date; all amendments required to
maintain such qualification have been timely adopted; nothing
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has occurred, whether by action or failure to act, which has resulted in or could reasonably be expected to cause the loss of such
qualification (whether or not eligible for review under the Internal Revenue Service’s Closing Agreement Program, Voluntary
Compliance Resolution program or any similar governmental agency program); and

(ii) Any trust maintained in connection with an Employee Plan (and from its establishment)
has been exempt from federal income taxation under Code Section 501 and has not, at any time, had any “unrelated business taxable
income” (as defined under the Code Section 512) and, to the Knowledge of Sellers, nothing has occurred with respect to the
operation of any such Employee Plan that could cause the loss of such qualification of exemption or the imposition of any liability,
penalty or Tax under Law.

5.19 Material Contracts.

(a) Schedule 5.19 contains a correct and complete list, by reference to the applicable subsection of this
Section 5.19(a), of the following Contracts to which any Company or any Company Subsidiary is a party or any of its assets are
currently bound or subject (collectively, the “Material Contracts”):

@) Each Contract that involves annual payments to or from any Company in excess of
$100,000, in the aggregate, other than Contracts with customers or suppliers and Contracts relating to the Leased Real Property;

(ii) each Contract relating to Indebtedness of any Company or any Company Subsidiary;

(iii) each Contract for capital expenditures in excess of $100,000;

(iv) each Contract with management, Independent Contractors, or consultants (or similar
arrangements);

) each Contract that limits the ability of any Company or any Company Subsidiary (or any

director or officer thereof) to compete in any line of business or with any Person or in any geographic area or during any period of
time, or otherwise to conduct the Businesses as presently conducted, or to use or disclose any information in the possession of any
Company or any Company Subsidiary;

(vi) each Contract that contains a “most favored nation” or similar provision in favor of any
counterparty or that oblige any Company or any Company Subsidiary to purchase or otherwise obtain any product or service
exclusively from a single party or sell any product or service exclusively to a single party;

(vii) each Contract with any member of any Company or any Affiliate or Related Person of
any Company or any Company Subsidiary;

(viii) each Contract that is a power of attorney or would constitute a guaranty or similar
obligation in respect of any other Person;
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(ix) each license agreement, other than off-the-shelf, commercially available, non-customized
third-party software, including any agreement with respect to any rights granted to or by any Company or any Company Subsidiary;

x) each Contract which creates or governs any partnership, limited liability company or joint
venture agreement;

(xi) each financing and leasing Contract between Aquarius Financial and any Person;

(xii) any Government Contract; and

(xiii) any other Contract not required to be disclosed pursuant to any of the other subsections

of this Section 5.19 that is material to the Companies and Company Subsidiaries taken as a whole.

(b) Each Material Contract (i) is valid and in full force and effect and constitutes a legal, valid and
binding obligation of the applicable Company or any Company Subsidiary, and, to the Knowledge of Sellers, the other parties
thereto, (ii) is enforceable in accordance with its terms, and (iii) will remain valid and in full force and effect after the Closing Date
as a result of the transactions contemplated hereby. The Sellers provided true, correct and complete copies of each of the Material
Contracts, including all amendments and supplements as of the Closing Date, on the Datasite.

(© No Company or any Company Subsidiary is (with or without the lapse of time or the giving of notice,
or both) in breach of or in default under any of the Material Contracts, and to the Knowledge of Sellers, no other party to any of the
Material Contracts is (with or without the lapse of time or the giving of notice, or both) in breach of or in default under any of the
Material Contracts.

5.20 Customers and Suppliers. Except as set forth in Schedule 5.20, (a) Sellers have no Knowledge of any
intention of or indication by a “Significant Customer” (as defined below) or a “Significant Supplier” (as defined below) of Southern
Counties or its Subsidiaries to terminate its business relationship with the Companies or the Company Subsidiaries, or to limit,
reduce, or alter its business relationship with them in any material respect and (b) since December 31, 2017, no Significant
Customer has terminated or materially limited, reduced, or altered its business relationship with the Companies or the Company
Subsidiaries. The term “Significant Customer” means the ten largest customers, by Net Revenue dollar volume, of Southern
Counties and its Subsidiaries during the twelve months ended December 31, 2017. The term “Significant Supplier” means any of
the ten largest suppliers, by dollar volume, of Southern Counties and its Subsidiaries during the twelve months ended December 31,
2017. Schedule 5.20 contains a true and correct list of the Significant Customers and Significant Suppliers and the dollar volume of
business with each Significant Customer and Significant Supplier during calendar year 2017.
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5.21 Tax Returns and Taxes. Except as otherwise disclosed on Schedule 5.21:

(a) the Companies and each Company Subsidiary have (A) timely filed all Tax Returns which are
required to be filed by the Companies and such Company Subsidiary with respect to any Taxes, and (B) paid all Taxes due or
assessed pursuant to the Tax Returns, whether or not shown thereon;

(b) all such Tax Returns were correct and complete and were prepared in compliance with all applicable
Laws;

(o all such Tax Returns properly reflect the Liabilities of the Companies for Taxes for the periods,
properties or events covered thereby;

(d) there are not now any extensions of time in effect with respect to the dates on which any Tax Returns
of any Company or any Company Subsidiary were or are due to be filed;

(e) all deficiencies asserted as a result of any examination of any Tax Returns of any Company or any
Company Subsidiary have been paid in full or finally settled;

® no claims have been asserted and no proposals or deficiencies for any Taxes of any Company or any
Company Subsidiary are being asserted, proposed or, to the Knowledge of Sellers, threatened, and no audit or investigation of any
Tax Return of any Company or any Company Subsidiary is currently underway, pending or, to the Knowledge of Sellers, threatened;

(g) no Company or Company Subsidiary has received any notice of assessment of additional Taxes or
executed or filed with any Governmental Authority any agreement or waiver extending the period of assessment of any Taxes or any
deficiency thereof;

(h) no claim has ever been made by a Governmental Authority in a jurisdiction where any Company or
any Company Subsidiary does not file Tax Returns that any Company or any Company Subsidiary is or may be subject to taxation
by that jurisdiction;

@) there are no Liens for Taxes (other than Taxes not yet due and payable) upon any of the assets any
Company or any Company Subsidiary;

1)) the Companies and Company Subsidiaries have withheld and paid all Taxes required to have been
withheld and paid in connection with any amounts paid or owing to any employee, independent contractor, creditor, member, or
other third party;

(k) all Taxes for periods beginning before December 31, 2017 have been paid or are adequately reserved
against on the books of the Companies;

Q)] no Company or Company Subsidiary has been audited by the Internal Revenue Service or any other
Governmental Authority within the five years prior to the Closing Date;
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(m) no Company or Company Subsidiary is a party to any Tax allocation agreement, Tax indemnity
agreement, Tax sharing agreement or other similar Contract;

(n) no Company or Company Subsidiary (A) has been a member of an affiliated group within the
meaning of Code Section 1504(a) (or any similar group defined under a similar provision of state, local or foreign law), and (B) has
liability for Taxes of any person (other than the Companies) under Treasury Regulation Section 1.1502-6 (or any similar provision
of state, local or foreign law), as a transferee or successor by contract or otherwise;

(0) no Company or Company Subsidiary will be required to include or accelerate the recognition of any
item in income, or exclude or defer any deduction or other tax benefit, in each case in any taxable period (or portion thereof) after
Closing, as a result of any change in method of accounting, closing agreement, intercompany transaction, instalment sale, or the
receipt of any prepaid amount, in each case prior to Closing;

(p) no Company or Company Subsidiary has participated in any reportable transaction as defined in
Section 6707A of the Code or Treasury Regulation Section 1.6011-4(b) and (c)(3);

(@) no transaction contemplated by this Agreement is subject to withholding under Section 1445 of the
Code (relating to “FIRPTA”); and

() there is no Contract, plan or arrangement covering any present, former or retired employee, director,
independent contractor or consultant that, individually or collectively, provides for, or provided for, nor will anything in this
Agreement result in, the payment of any amount or the provision of any benefit that is or could be treated as an “excess parachute
payment” pursuant to Section 280G of the Code and the regulations thereunder.

5.22 S-Corporation and Qsub Election.

(a) For all applicable time periods prior to the Closing Date and as of the Closing Date (i) each of
Southern Counties and Aquarius Financial have been and is taxed for federal income tax purposes as an “S-Corporation” under and
pursuant to Section 1362 of the Code and had made a valid state “S-Corporation” election, if applicable, and each have properly
maintained such election, including filing all Tax Returns in accordance with such applicable Tax Laws, and (ii) GF Inc. has been
and is taxed for federal income tax purposes as a “qualified subchapter S subsidiary” and has made a valid “qualified subchapter S
subsidiary” election and such elections have not been revoked or otherwise terminated. No shareholder, director, officer or
employee of the Companies or GF Inc. have received any notices, warning letters or other statements asserting or otherwise
indicating the commencement or intention to conduct an investigation, audit, or review regarding the termination or revocation of
such “S-Corporation” “qualified subchapter S subsidiary” election or status. No Proceeding is pending or inquiry has been or is
threatened regarding the termination or revocation of such “S-Corporation” or “qualified subchapter S subsidiary” election or status.
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(b) Neither of the Companies is an ineligible corporation within the meaning of Section 1361(b)(1) of the
Code and neither have more than a single class of stock outstanding as provided in Section 1361(b)(1)(D) of the Code. The
Companies are not subject to the built-in gain tax imposed under Section 1374 of the Code, whether as a result of the Company
previously converting from C-corporation status to S-corporation status or as a result of the Company acquiring the assets of a C-
corporation or of an S-corporation subject to the built-in gain tax in an exchanged basis transaction as provided in Section 1374(d)
(8) of the Code. Each Company has a permitted tax year as required under Section 1378 of the Code. At all times since the
Companies valid election as an S-corporation and up to the Closing Date, (i) each Seller is an eligible S-corporation shareholder
under Section 1361 of the Code, (ii) any Seller which is a trust and to the extent applicable, has timely and correctly filed any
election required to be filed by such trust to qualify as an eligible S-corporation shareholder for each Company under Section
1361(c)(2)(A); (iii) no ineligible shareholder has ever been the holder or beneficial owner of the stock of the Companies, nor have
any of the Sellers made a transfer, assignment or conveyance of the Shares to an ineligible shareholder in violation of Section 1361
of the Code; (iv) the Companies have not made any disproportionate distributions (including, actual, constructive, or deemed
distributions) to any of its shareholders; and (v) all distributions made by each Company to their respective shareholders have been
made consistent with each shareholder’s percentage of ownership in the Companies.

5.23 Permits. Schedule 5.23 contains a correct and complete list of all Permits (other than Environmental Permits)
used by any Company or any Company Subsidiary in the operation or conduct of the Businesses or that relate to any of the
Companies’ or any Company Subsidiary’s assets. The Permits of each Company and each Company Subsidiary constitutes all
Permits that are necessary for the lawful operation or conduct of the Businesses as presently conducted and are required for the
lawful use, lease, occupancy and ownership of the assets of the Companies and the Company Subsidiaries. Each Company and each
Company Subsidiary is in compliance with all applicable Permits, and no event has occurred which constitutes or, after notice or
lapse of time or both, would constitute a breach or default under any of the Permits or would permit revocation or termination of any
of the Permits. The Permits are in full force and effect and are renewable by their terms or in the Ordinary Course of Business
without the need to comply with any special qualification procedures or to pay any amounts other than routine filing fees. None of
the Permits will be adversely affected by consummation of the transactions contemplated by this Agreement.

5.24 Intellectual Property Rights.

(a) Schedule 5.24(a) contains a correct and complete list of all (i) Registered Intellectual Property, and
(ii) Intellectual Property Rights, including Software, that are not registered but that are material to the Company’s Business and
operations (collectively, “Company IP”). The Company IP are all of the intellectual property rights used by, required in or
necessary for the operation of the Business as currently conducted. All required filings and fees related to the Registered Intellectual
Property have been timely filed with and paid to the relevant Governmental Authority and authorized registrars, and all Company
Registered Intellectual Property are otherwise in good standing. The Company or one of the Company Subsidiaries is the owner or
licensee of all right, title and interest in and to each of the Company IP, free and clear of all Liens, and has the right to use without
payment to a third party all of the Intellectual Property Rights, except as indicated in Schedule 5.24(a).
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(b) Schedule 5.24(b) contains a complete and accurate list and summary description, including any
royalties paid or received by any Company or any Company Subsidiary, of all Contracts in relating to Company IP. Each such
Contract is in full force and effect, there are no outstanding and, to the Knowledge of Sellers, no threatened disputes or
disagreements with respect to any such Contract, and Sellers have delivered to Buyer accurate and complete copies of each such
license and agreement.

(© The operation of the Businesses as it has been and currently is conducted have not, does not and will
not infringe or misappropriate in any manner the Intellectual Property of any third party. Neither any Company nor any Company
Subsidiary has received any written notice contesting its right to use any of the Company IP. To the Knowledge of Sellers, no Person
has or is infringing or misappropriating any Registered Intellectual Property.

(d) Except as set forth in Schedule 5.24(d), neither any Company nor any Company Subsidiary has
incorporated Open Source Materials into, or combined Open Source Materials with, its owned Company Software. Neither any
Company nor any Company Subsidiary has (i) distributed Open Source Materials in conjunction with any other software, including
Company Software, developed or distributed by any Company or any Company Subsidiary; or (ii) used Open Source Materials that
creates, or purports to create, obligations for any Company or any Company Subsidiary with respect to the Businesses, or purports
to grant, to any Person, any rights or immunities under any Intellectual Property (including using any Open Source Materials that
requires, as a condition of exploitation of such Open Source Materials, that other software incorporating, incorporated into, derived
from or distributed with such Open Source Materials be (x) disclosed or distributed in source code form, (y) licensed for the purpose
of making derivative works, or (z) redistributable at no charge or minimal charge).

(e) Except for commonly available off-the-shelf computer and workstation software programs and as set
forth in Schedule 5.24(e), no Person (other than the Companies or any Company Subsidiary) holds, manages or controls any
Company Software or other Software used in the Businesses in any manner without the Companies’ or such Company Subsidiary’s,
as applicable, right and ability to maintain unhindered and continuous useful operation of such Software. The Companies or a
Company Subsidiary, as applicable, has taken commercially reasonable steps and implemented commercially reasonable
procedures, each consistent with industry practices and standards, to ensure that the Company Software and internal computer
systems (consisting of hardware, software, databases or embedded control systems, collectively with the Company Software, the
“Company Systems”) are free from all disabling codes or instructions, and all malware, viruses or other intentionally created (by
any Person) undocumented contaminants. The Companies or a Company Subsidiary, as applicable, has in place disaster recovery
plans, procedures and facilities and has taken commercially reasonable steps consistent with industry practices and standards to
safeguard the Company or such Company Subsidiary, as applicable, and the Company Systems.
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5.25 No Pending Proceedings. Except as set forth in Schedule 5.25 (the “Pending Proceedings”), there is no
Proceeding pending or, to the Knowledge of Sellers, threatened against or affecting any Company or any Company Subsidiary or
any of their respective properties or assets, at law or in equity. No event has occurred, and no circumstances exist, which would
give right to, or serve as a basis for, any such Proceeding. Except as set forth in Schedule 5.25, no Company or Company
Subsidiary has been a party to any Proceeding in the three years prior to the Closing Date. There are no outstanding Governmental
Orders against or affecting any Company or any Company Subsidiary or any of its respective properties or assets.

5.26 Compliance with Laws. Except as set forth in Schedule 5.26, the Companies conducted the Businesses in
compliance in all material respects with all applicable Laws then in effect. No notice, citation, summons or order has been assessed
and no investigation or review is pending or, to the Knowledge of Sellers, threatened by any Governmental Authority with respect to
any alleged violation by any Company or Company Subsidiary of any Law. No event has occurred or circumstance exists that (with
or without notice or lapse of time), could reasonably be expected to constitute or result in a violation by any Company or Company
Subsidiary of, or a failure on the part of any Company or Company Subsidiary to comply with, any Law.

5.27 OSHA. All of the facilities of each Company and Company Subsidiary are maintained and operated in
compliance with OSHA and any similar state statute and the rules and regulations promulgated thereunder. Except as set forth in
Schedule 5.27, neither any Company, any Company Subsidiary, nor its predecessors are or have been subject to an investigation by
the U.S. Department of Labor, Proceeding over compliance with such rules and regulations or any fine, penalty or citation relating
to or arising out of a violation or alleged violation of OSHA and any similar state statute and such rules and regulations.

5.28 Environmental Matters. Except as set forth on Schedule 5.28:

(a) No Company or Company Subsidiary (including each of their assets, operations and Business) is
now, or has previously been, in violation of or noncompliant with any Environmental Laws or Environmental Permits.

(b) Each Company and the Company Subsidiaries currently hold and at all times have held all
Environmental Permits that are or have been required for the operation of the Businesses of the Companies and the Company
Subsidiaries as currently and formerly conducted. Schedule 5.28 contains (i) a description of all Environmental Permits currently
held by any Company or any Company Subsidiary in connection with the operation of the Businesses, properties and assets, and
identifies the, nature, duration and renewal dates of and the issuing governmental entity with respect to each Environmental Permit,
and (ii) a complete list of all solid waste and hazardous waste disposal, treatment, and storage facilities which are presently or were
used by any Company or any Company Subsidiary at any time in the operation of its Business for disposal of solid waste and
Hazardous Substances. Each current Environmental Permit is valid and in good standing, and the Companies have not been advised
by any Governmental Authority of any actual or potential change in the status or terms and conditions of any Environmental
Permit. All applications for renewal, extension, reissuance or modification of Environmental Permits, or related submissions to any
Governmental Authority, have been made in a complete and timely manner and no Company or Company Subsidiary has any reason
to believe that such application(s) will be denied, in whole or in part.
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(© The operation of the Businesses do not involve the generation, usage, Release, transportation,
treatment, storage or disposal of any Hazardous Substance except (i) in compliance with Environmental Laws, and (ii) in a manner
that would not give rise to any Environmental claim or to any other liability or obligations under Environmental Laws. No
underground storage tanks, surface impoundments, landfills, asbestos containing materials or polychlorinated biphenyls are located
at, on or under any property currently or formerly owned, leased or used by any Company or any Company Subsidiary.

(d) There has been no Release of any Hazardous Substance at, on or under any property or facility
currently or formerly owned, operated or leased by any Company or any Company Subsidiary, or at any adjacent or off-site location,
that has formed or could reasonably be expected to form the basis of any Environmental claim against any Company or any
Company Subsidiary or any obligation to perform Remedial Action by any Company.

(e) There are no Environmental claims pending or, to the Knowledge of Sellers, threatened against any
Company or any Company Subsidiary. No Company or Company Subsidiary has retained or assumed, either contractually or by
operation of law, any liabilities or obligations that have formed or could reasonably be expected to form the basis of any
Environmental claim against any Company or any Company Subsidiary or any obligation to perform Remedial Action by any
Company.

® No Environmental Law imposes any obligation upon any Company or any Company Subsidiary
arising out of or as a condition to the purchase or sale of Shares as contemplated by this transaction or other related transaction,
including any requirement to modify or to transfer any Permit or license, or any requirement to file any disclosure statement, notice
or other submission with any Governmental Authority, the placement of any disclosure statement, notice, acknowledgment or
covenant in any land records, or the modification of or provision of notice under any agreement, consent order or consent decree.

() Sellers have delivered to Buyer true and complete copies and results of any environmental reports,
studies, analyses, tests or monitoring possessed or initiated by the Companies or any Company Subsidiary pertaining to any
Hazardous Substance in, on or under any property currently or formerly owned, leased or used by any Company or any Company
Subsidiary in the operation of the Businesses, or concerning compliance by the Companies, the Company Subsidiaries or the
Businesses with Environmental Laws.

5.29 Insurance Coverage. Each Company and each Company Subsidiary presently maintain, and have at all
times prior to the Closing Date maintained, liability, casualty, property loss and other insurance coverages upon its properties and
with respect to the conduct of its Business in such amounts, of such kinds and with such insurance carriers as are generally deemed
appropriate and sufficient for companies of a similar size engaged in similar types of business and operations. Schedule 5.29 sets
forth a complete and correct list of all insurance policies maintained by each Company and each Company Subsidiary and indicating
for each policy the insurance company, type of coverage, annual premium and whether the terms of such policy provide for
retrospective premium adjustments. Schedule 5.29 also sets forth all claims made under any such policy in the five years prior to
the Closing Date. Each of such policies are valid, outstanding and enforceable and there is no default with respect to any provision
contained
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in any such policy, nor has there been any failure to give any notice or present any claim under any such policy in a timely fashion
or in the manner or detail required by the policy. Each Company and Company Subsidiary has paid all premiums due, and has
otherwise performed all of its obligations, under each policy of insurance to which it is a party or that provides coverage to each
Company and Company Subsidiary. No notice of cancellation or non-renewal with respect to, or disallowance of any claim under,
any such policy has been received by any Company or any Company Subsidiary. No Company or any Company Subsidiary has
been refused any insurance, nor has its coverage been limited by any insurance carrier to which it has applied for insurance or with
which it has carried insurance during the five years prior to the Closing Date.

5.30 Relationships with Affiliates and Related Persons. Except as disclosed in Schedule 5.30, neither any
Company, nor any Company Subsidiary, nor any Seller nor any Affiliate or Related Person of any of them has, or during the three
years prior to the Closing Date, has had, any interest in any property (whether real, personal or mixed and whether tangible or
intangible) used in or pertaining to the Businesses. Neither any Company, nor any Company Subsidiary, nor any Seller nor any
Affiliate or Related Person of any of them owns, or during the three years prior to the Closing Date, has owned, of record or as a
beneficial owner, an equity interest or any other financial or profit interest in any Person that has (a) had business dealings or a
material financial interest in any transaction with any Company or any Company Subsidiary other than business dealings or
transactions disclosed in Schedule 5.30, each of which has been conducted in the Ordinary Course of Business with the applicable
Company or Company Subsidiary at substantially prevailing market prices and on substantially prevailing market terms, or (b)
engaged in competition with any Company or any Company Subsidiary with respect to any line of the products or services of any
Company or any Company Subsidiary in any market presently served by any Company or any Company Subsidiary. Except as set
forth in Schedule 5.30, none of the Sellers nor any Affiliate or Related Person of any Seller is a party to any Contract with, or has
any claim or right against, any Company or any Company Subsidiary.

5.31 Safety Rating. Schedule 5.31 contains a description of each audit, examination or other form of review
conducted by the Federal Motor Carrier Safety Administration (“FMCSA”), or any agency of the U.S. Department of
Transportation, State of California Department of California Highway Patrol (“CDCH”) or any other Governmental Authority
regarding motor carrier operations during the five years prior to the Closing Date, including the results of any such audit,
examination or review. Except as set forth on Schedule 5.31, Southern Counties (a) currently has, and at all times during the five
years prior to the Closing Date has had, a satisfactory safety rating with the FMCSA and CDCH, (b) have not been required to pay
any fine, penalty, or other form of damage to any Governmental Authority at any time during the five years prior to the Closing
Date, and (c) has complied with all Laws, rules and regulations adopted and promulgated by FMCSA, CDCH, or any other
Governmental Authority regarding motor carrier operations during the five years prior to the Closing Date.

5.32 Fuel, Safety and Other Audits. Except as set forth on Schedule 5.32, no Company or Company Subsidiary
has been subjected to any fuel, air quality safety, alcohol and controlled substance or other audit, examination or review by any
Governmental Authority during the five years prior to the Closing Date. The results of any such audit, examination, or review are
set forth on Schedule 5.32.
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5.33 Privacy Laws. Each Company and Company Subsidiary has complied in all material respects with all
applicable Laws relating to privacy, data protection, and the collection and use of personal information. Each Company and
Company Subsidiary has complied with its internal privacy policies and guidelines relating to privacy, data protection, and the
collection and use of personal information. Each Company and Company Subsidiary takes commercially reasonable measures
consistent with industry practices and standards to ensure that such information is protected against unauthorized access, use,
modification, or other misuse. No Company or and Company Subsidiary has experienced any incident in which personal
information or other sensitive data was or may have been stolen or improperly accessed, including, any breach of security or receipt
of any notices or complaints from any Person regarding personal information or other data.

5.34 California Financial Lender. Aquarius Financial is a California Finance Lender with a Finance Lender
License issued by the California Department of Business Oversight (“CDBQ”). Since the issuance of such Finance Lender License
and prior to the Closing Date and as of the Closing Date, Aquarius Financial has conducted the Finance Business in compliance and
in accordance with California Financing Law, and the regulations contained in Chapter 3, Title 10 of the California Code of
Regulations and any other applicable Laws (the “Finance Laws”), including (a) the timely filing of the annual report with the
CDBO, (b) payment of any annual assessments assessed by CDBO, (c) maintained a surety bond in a minimum amount required
under the Finance Law, and (d) maintaining a net worth of at least $25,000. Except as set forth in Schedule 5.34, Aquarius
Financial has not been subject to a review, audit, or examination by the CDBO or any penalty or fine resulting from a violation of
any Finance Law. Aquarius Financial’s Finance Lender License has never been suspended or revoked (for any period of time) by
the CDBO.

5.35 Brokers and Finders. Neither the Sellers, the Companies nor any Company Subsidiary has employed any
broker or finder or incurred any liability for any financial advisory fees, brokerage fees, commissions or finders’ fees, and no broker
or finder has acted directly or indirectly for any Company or any Company Subsidiary or any Seller in connection with this
Agreement or the transactions contemplated by this Agreement, except for Plethora Businesses and the PrimeMark Group, Inc.,
whose fees shall be paid by Sellers and are included among the Sellers’ Transaction Expenses.

VI. REPRESENTATIONS AND WARRANTIES OF BUYER
Buyer hereby represents and warrants to Sellers as follows.
6.1 Organization. Buyer is a corporation duly organized, validly existing and in good standing under the laws of
the State of Michigan. Buyer has all requisite corporate power and authority to own, lease and operate its properties and assets and

to carry out its business as and where now being conducted.
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6.2 Authority and Enforceability. Buyer has full corporate power and authority to execute and deliver this
Agreement and to perform its obligations hereunder and to consummate the transactions contemplated hereby. The execution,
delivery and performance of this Agreement, the Escrow Agreement, the Consulting Agreement, and the other agreements and
documents to be executed and delivered such Buyer pursuant to the provisions of this Agreement (the “Buyer Documents”) and the
consummation by Buyer of the transactions contemplated hereby and thereby have been duly authorized by all necessary corporate
action on the part of Buyer and no other proceedings on the part of Buyer are necessary to authorize this Agreement or the Buyer
Documents or to consummate the transactions contemplated hereby. This Agreement has been, and at the Closing the Buyer
Documents shall be, duly and validly executed and delivered by Buyer and constitute, or shall constitute, the legal, valid and
binding obligation of Buyer enforceable against Buyer in accordance with their respective terms.

6.3 Third-Party Consents. No Consent is required for the execution, delivery and performance of this Agreement
and the Buyer Documents by Buyer and the consummation of the transactions contemplated hereby and thereby.

6.4 No Conflict or Violation. Neither the execution and delivery of this Agreement or the Buyer Documents by
Buyer nor the consummation by Buyer of any of the transactions contemplated hereby do or will (with or without notice or lapse of
time or both) (a) contravene, conflict with or result in a violation of any provision of the Organizational Documents of Buyer; (b)
contravene or conflict with or result in a violation of any Law or any Governmental Order to which Buyer are subject, or (c)
contravene or conflict with, result in any breach of, constitute a default under, any Contract to which Buyer is a party.

6.5 Investment Intent. Buyer is acquiring the Shares solely for its own account for investment purposes and not
with a view to, or for offer or sale in connection with, distribution within the meaning of Section 2(a)(11) of the Securities Act.
Buyer acknowledges that in reliance on the representations and warranties herein, the Shares are not registered under the Securities
Act or any state securities law, and the Shares may not be transferred or sold, except pursuant to the registration provisions of the
Securities Act or pursuant to an applicable exemption thereon and subject to state securities laws and regulations, as applicable. At
no time was Buyer presented with a publicly issued advertising or solicitation regarding the Shares; and Buyer had access to
requested information and ample opportunity to ask company representatives questions regarding the Shares. Buyer is able to bear
the economic risk of holding the Shares, and in conjunction with his, her, or its advisors, has sufficient knowledge and experience in
financial and business matters so as to be capable of evaluating the merits and risks of such investment.

6.6 Brokers and Finders. Buyer has not employed any broker or finder or incurred any liability for any financial
advisory fees, brokerage fees, commissions or finders’ fees, and no broker or finder has acted directly or indirectly for Buyer in
connection with this Agreement or the transactions contemplated herein.
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VII. COVENANTS
7.1 Confidentiality; Access to Information.

(a) Each Seller and each Griley Family Member (collectively, the “Restricted Persons”) acknowledges
and agrees that all Confidential Information and all physical embodiments thereof are confidential and proprietary to, and are and
will remain the sole and exclusive property of, the Companies and the Company Subsidiaries. At all times after the Closing Date,
each Seller and each Griley Family Member (i) will hold such Confidential Information in trust and strictest confidence, and will
not, directly or indirectly, use, reproduce, distribute, divulge, disclose or otherwise disseminate the Confidential Information or any
physical embodiments thereof other than to the Companies and the Company Subsidiaries, Buyer and their representatives, and (ii)
will not take any action causing, or fail to take any action necessary in order to prevent, any Confidential Information to lose its
character or cease to qualify as Confidential Information.

(b) Use of Confidential Information by Restricted Persons.

@) Employees. Each Restricted Person acknowledges and agrees that he, she or it shall not at
any time either directly or indirectly, on his, her or its own behalf or on behalf of any Person, use Confidential Information to
recruit, solicit, hire or attempt to recruit, solicit, or hire, directly or by assisting others, any persons employed by or associated with
either Company or any Company Subsidiary, nor shall he, she or it at any time use Confidential Information to contact or
communicate with any such Person for the purpose of inducing any such Person to terminate the Person’s employment or
association with the Companies or the Company Subsidiaries. For purposes of this covenant, the “Persons” covered by this
prohibition include permanent employees, temporary employees, or consultants who were employed by, doing business with, or
associated with any Company or Company Subsidiary.

(ii) Third Parties. Each Restricted Person acknowledges and agrees that he, she or it shall not
at any time either directly or indirectly, on his, her or its own behalf or on behalf of any Person, use Confidential Information to
solicit, induce, or attempt to solicit or induce, the business of any distributor, vendor, supplier or contractor of any Company or
Company Subsidiary (i) in a manner that damages or disrupts the Company’s or Company Subsidiary’s relationship with such third
party, or (ii) in a manner that persuades or causes a third party to discontinue that third party’s relationship with or to any Company
or Company Subsidiary, or to reduce the volume of business it does or reduce the level of services it provides to any Company or
Company Subsidiary.

(iii) Clients and Customers. Each Restricted Person acknowledges and agrees that he, she or it
shall not at any time either directly or indirectly, on his, her or its own behalf or on behalf of any Person, use Confidential
Information to solicit, induce, or attempt to solicit or induce, any past or present customer of the Company to alter, limit, decrease or
cancel its business with the Company.
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(© As used in this Agreement:

@) “Confidential Information” means all Trade Secrets (as defined below) and all other
confidential and/or proprietary data and/or information relating primarily to the Companies or the Company Subsidiaries and the
Businesses (which does not rise to the status of a Trade Secret) which is owned or used by any of the Companies or the Company
Subsidiaries and which has value to the Businesses and to the Companies and the Company Subsidiaries and is not known to any of
the competitors of the Companies and the Company Subsidiaries. Such Confidential Information shall include proprietary
technology, operating procedures, financial statements or other financial information, know-how, market studies and forecasts,
competitive analysis, pricing policies and procedures, the substance of arrangements with customers, suppliers and others, servicing
and training programs and arrangements, marketing or similar arrangements, customer or supplier lists and any other documents
embodying such Confidential Information. For purposes of this Section 7.1, Confidential Information does not include (A)
information that is or becomes generally available to the public other than as a result of a disclosure by a Seller, or (B) information
that can be demonstrated to have been in the possession of such Seller prior to its being furnished by or on behalf of the Companies
and the Company Subsidiaries; provided, however, that the source of such information was not known by such Seller after
reasonable inquiry to be bound by a confidentiality agreement with, or other contractual, legal, or fiduciary obligation of
confidentiality to, the Companies and the Company Subsidiaries or any other party with respect to such information.

(ii) “Trade Secrets” means business or technical information of the Companies or the
Company Subsidiaries relating primarily to the Businesses, including to a pattern, program, device, compilation of information,
method, technique, or process that: (A) derives independent actual or potential commercial value (whether actual, potential or both)
from not being generally known or readily ascertainable through independent development or reverse engineering by Persons who
can obtain economic value from its disclosure or use; and (B) is the subject of efforts that are reasonable under the circumstances to
maintain its secrecy. Trade Secrets shall specifically include information relating to the design, manufacture, patterns, compilations,
programs, devices, methods, techniques, processes, applications, know-how, research and development relating to the business or
the present, past or prospective products and/or proprietary computer programs of the Company.

(d Each Restricted Person agrees that his, her or its obligations under this Section 7.1 are special and
unique and that any violation thereof would not be adequately compensated by money damages, and each grants the Buyer the right
to specifically enforce (including injunctive relief where appropriate) the terms of this Section 7.1.

(e) If a Restricted Person reasonably believes after consultation with counsel that it is required by Law to
disclose any Confidential Information, such Restricted Person will (i) provide Buyer with prompt notice before such disclosure in
order that Buyer may attempt to obtain a protective order or other assurance that confidential treatment will be accorded such
confidential information, and (ii) cooperate with Buyer in attempting to obtain such order or assurance.
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7.2 Covenant Not to Compete; Non-Solicitation.

(a) As an additional inducement to Buyer to enter into and to perform its obligations under this
Agreement, each Restricted Person, severally and not jointly, agrees that during the Restricted Period he, she or it will not, in any
manner (whether directly or indirectly, or on his or its own account, or as an owner, operator, member, manager, consultant, officer,
director, employee, agent or otherwise), anywhere in the Applicable Area, engage in any aspect of the Businesses or services as a
property broker licensed by FMCSA to arrange motor-carrier transportation or in any business that competes directly or indirectly
with, or own any interest in, provide financing to, manage, Control, participate in (whether as an owner, operator, member,
manager, consultant, officer, director, employee, agent, representative or otherwise), or consult with or render services for any
Person that is engaged in the Businesses or in any activity that competes directly or indirectly with the Businesses; provided,
however, that nothing in this Agreement or in the definition of the Businesses shall prohibit in any way any Restricted Person’s
ability to (i) engage in the Businesses or perform services as a licensed property broker to the extent necessary to perform his, her
or its duties under this Agreement or under any Consulting Agreement; (ii) make or maintain passive investments of less than 5% of
the outstanding equity securities in any entity engaged any aspect of the Businesses listed for trading on any recognized securities
exchange or in the over-the-counter markets; (iii) own or operate or consult for Transport Software Solutions, LL.C, so long as such
company does not engage in the OpCo Business; (iv) serve on industry boards, committees or association panels; or (v) consult for
companies on owner-operator issues or other industry wide concerns, so long as such activities do not compete with the OpCo
Business.

(b) To preserve the value of the Shares and of the Companies and their assets and the Businesses for
Buyer, as well as the Confidential Information and goodwill associated therewith, each Restricted Person agrees that during the
Restricted Period he, she or it will not, in any manner (whether on their own account, as an owner, operator, manager, consultant,
officer, director, employee, investor, agent or otherwise) (i) call upon, solicit or provide services to the customers, independent
contractors, vendors or suppliers of any of the Companies, (ii) hire or engage or recruit, solicit or otherwise attempt to employ or
engage or enter into any business relationship with any Person employed by any of the Companies or who was employed by any of
the Companies within one year of the time of the solicitation, or induce or attempt to induce any Person to leave such employment,
or (iii) in any way interfere with the relationship between any of the Companies and any employee, independent contractor,
customer, sales representative, broker, supplier, licensee or other business relation (or any prospective customer, supplier, licensee or
other business relationship) of any of the Companies (including by making any negative or disparaging statements or
communications regarding Buyer or any of the Companies or any of their respective operations, officers, directors or investors).

(© “Restricted Period” means the period beginning on the Closing Date and ending on the fifth
anniversary of the Closing Date. “Applicable Area” means the United States of America, Canada, and Mexico.

(d Each Restricted Person agrees that his, her or its obligations under this Section 7.2 are special and
unique and that any violation thereof would not be adequately compensated by money damages, and each grants the Buyer the right
to specifically enforce (including injunctive relief where appropriate) the terms of this Section 7.2.
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(e) Each Restricted Person agrees that the covenants against competition contained in this Section 7.2 are
reasonable and fair in all respects, and are necessary to protect the value of the Shares and of the Companies and their assets and the
Businesses for Buyer. However, if any one or more of the provisions or parts of a provision contained in this Section 7.2 shall, for
any reason, be held to be invalid, illegal or unenforceable in any respect in any jurisdiction, such invalidity, illegality or
unenforceability shall not affect any other provision or part of a provision of this Section 7.2 or any other jurisdiction, but this
Section 7.2 shall be reformed and construed in any such jurisdiction as if such invalid or illegal or unenforceable provision or part of
a provision had never been contained in this Section and such provision or part shall be reformed so that it would be valid, legal and
enforceable to the maximum extent permitted in such jurisdiction. Without limiting the foregoing, the Parties and each Restricted
Person intend that the covenants and agreements contained in this Section 7.2 shall be deemed to be a series of separate covenants
and agreements. If, in any Proceeding, a court or arbitrator shall refuse to enforce all the separate covenants and agreements
deemed to be included in this Section, it is the intention of the Parties and each Restricted Person that the covenants and agreements
which, if eliminated, would permit the remaining separate covenants and agreements to be enforced in such proceeding shall, for the
purpose of such proceeding, be deemed eliminated from the provisions of this Section 7.2.

® During the Restricted Period, each Restricted Person shall notify any subsequent employer (or any
other third party for which the Restricted Person is engaged as an independent contractor) of this Section 7.2. In addition, each
Restricted Person hereby authorizes the Companies to provide a copy of this Section 7.2 to such third party.

(8 Brian Griley acknowledges that the restrictions set forth in this Section 7.2 are in addition to, and not
in replacement or modification of, similar restrictions set forth in the Consulting Agreement. Nothing in the Consulting Agreement
shall restrict or limit any of Buyer’s rights set forth in this Section 7.2.

(h) If, at the time of enforcement of this Section 7.2, a court or any other Governmental Authority shall
hold that the duration, scope or area restrictions stated in this Section 7.2 are unreasonable under circumstances then existing, then
the Parties and each Restricted Person agree that the maximum duration, scope or area reasonable under such circumstances shall be
substituted for the stated duration, scope or area.

@) The Parties and each Restricted Person recognize and affirm that, in the event of a breach by any
Restricted Person of any of the provisions of this Section 7.2, money damages would be inadequate and Buyer would not have any
adequate remedy at law. Accordingly, each Restricted Person agrees that Buyer shall have the right, in addition to any other rights
and remedies existing in its favor, to enforce its rights and each Restricted Person’s obligations under this Section7.2 by an action or
actions for specific performance, injunction and/or other equitable relief against such Restricted Person to enforce or prevent any
violations, whether anticipatory, continuing or future, of the provisions of this Section 7.2.
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7.3 R&W Insurance Policy. Buyer has, as of the Closing Date, obtained a representations and warranties
insurance policy, bound by CFC Underwriting Limited (the “R&W Insurance Policy”) in the form attached as Exhibit F. The R&W
Insurance Policy shall be effective, following the payment of the R&W Insurance Premium at Closing. At Closing, in connection
with the issuance of such R&W Insurance Policy, Buyer will pay, or will cause to be paid, the R&W Insurance Premium and the
amount of any other costs, fees or expenses associated with obtaining the R&W Insurance Policy. The R&W Insurance Policy shall
include a full and complete waiver of all rights of subrogation and any form of recourse or right of action against Sellers, except to
the extent arising from fraud or intentional misrepresentation by any Seller.

7.4 Assistance in Proceedings. In the event and for so long as any Party is actively contesting or defending
against any Proceeding brought by a third party in connection with any action, activity, circumstance, condition, conduct, event,
fact, failure to act, incident, occurrence, plan, practice, situation, status or transaction involving the Business, the other Party shall
reasonably cooperate with the contesting or defending Party and its Representatives in the contest or defense, make available its
personnel and provide any testimony and access to its books and records as may be reasonably requested in connection with the
contest or defense, at the sole cost and expense of the contesting or defending Party (unless such contesting or defending Party is
entitled to indemnification therefor under Article VIII, in which case, the costs and expense shall be borne by the Parties in
accordance with Article VIII).

7.5 Retention of and Access to Books and Records. After the Closing Date, Buyer shall retain until the third
anniversary of the Closing Date the books and records of the Companies and the Company Subsidiaries. Buyer shall provide
Sellers’ Representative and his Representatives reasonable access thereto, during normal business hours and on at least three
Business Days’ prior written notice, to enable them to prepare financial statements or Tax returns or deal with Tax audits.

7.6 Further Assurances. Sellers, after the Closing Date, without further consideration, shall execute,
acknowledge, and deliver any further deeds, assignments, conveyances, and other assurances, documents, and instruments of
transfer, reasonably requested by Buyer, and shall take any other action consistent with the terms of this Agreement that may
reasonably be requested by Buyer for the purpose of assigning, transferring and delivering the Shares to Buyer or to better enable
Buyer to complete, perform or discharge any of the liabilities or obligations assumed by Buyer. Each of the Parties will cooperate
with the other and execute and deliver to the other Parties such other instruments and documents and take such other actions as may
be reasonably requested from time to time by any other Party as necessary to carry out, evidence and confirm the intended purposes
of this Agreement.

7.7 Press Releases. Except as required by applicable Law, no Party or and Griley Family Members shall give
notice to third parties or otherwise make any public statement or releases concerning this Agreement or the transactions
contemplated hereby except for such written information as shall have been approved in writing as to form and content by the other
Parties, which approval shall not be unreasonably withheld. Notwithstanding the foregoing, to the extent required by applicable
Law or any listing agreement with or rule of any securities exchange or association, Buyer and its direct or indirect shareholders
may make such filings with
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the United States Securities and Exchange Commission, may issue such press releases, may schedule and/or hold (and provide
responses to questions in connection with) any press conference or calls with investors or analysts, as they determine to make or
issue from time to time with respect to this Agreement and the transactions contemplated by this Agreement, and may publicly
respond to any rumors in the media with respect to this Agreement and the transactions contemplated by this Agreement; provided,
however, that, except for press conferences or calls with investors or analysts, in the case of any such filing or press release made
prior to the consummation of the Closing, Buyer shall, to the extent reasonably practicable under the circumstances and not in
conflict with applicable Law, provide to Sellers’ Representative for review (but not approval) a copy of the proposed filing or press
release reasonably prior to such filing or issuance.

7.8 Use of Names. Except as otherwise specifically provided in this Agreement, from and after the Closing,
Sellers shall not use or permit to be used any trade names or other trademarks used in the Businesses or any derivations thereof.

VIII. INDEMNIFICATION

8.1 Indemnification by Sellers. Each Seller and each Griley Family Member, jointly and severally, shall
indemnify, defend, and hold harmless Buyer, the Companies, Company Subsidiaries, and their respective successors and assigns,
and their respective officers, directors, shareholders, members, managers, Representatives, employees, agents and Affiliates (“Buyer
Indemnified Persons “) from and against, and shall reimburse Buyer Indemnified Persons for, any and all losses, Liabilities, claims,
obligations, damages, deficiencies, actions, judgments, regulatory, legislative or judicial proceedings or investigations, assessments,
levies, fines, penalties, costs, Legal Expenses, lost profits, or diminution in value, whether or not involving a third-party claim
(collectively, “Losses™), arising out of, based upon or in any way relating to:

(a) any misrepresentation in or breach of any representation or warranty of any Seller set forth in Article
IV of this Agreement or the related Schedules, or in any Seller Document, certificate, transfer instrument, document, writing, or
other instrument delivered by any Seller pursuant to this Agreement; and

(b) any misrepresentation in or breach of any representation or warranty of Sellers set forth in Article V

or other instrument delivered by Sellers pursuant to this Agreement;

(© any material breach or nonfulfillment of any covenant, agreement or other obligation of any Seller in
this Agreement or in any Seller Document, certificate, document, writing or instrument delivered by such Seller pursuant to this
Agreement;

(d) any claims by any third party to the extent caused by acts or omissions of the Companies or the
Companies Subsidiaries on or prior to the Closing Date (i) relating to Existing Indebtedness, and (ii) claims for Losses which arise
or arose out of Sellers’ operations of the Businesses or by virtue of Sellers’ ownership of the Companies on or prior to the Closing
Date;
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(e) any of the Liabilities contemplated by Section 9.3;

® any unpaid Sellers’ Transaction Expenses, including any investment banking, attorneys, and other
professional fees and expenses and any bonuses paid or owing to employees, consultants or contractors of any Company (“Unpaid
Sellers’ Transaction Expenses”);

(g) any pending or presently threatened Proceeding, including claims by any current or former owner-
operator, customer, employee, independent contractor, Governmental Authority or third party arising on or related to any periods
prior to the Closing Date, including those Proceedings listed on Schedule 5.25;

(h) any dividends or distributions or other obligations to any shareholder or purported shareholder;
@) any Retained Liabilities;
1)) any ERISA Affiliate Liability;
(k) any Liabilities arising from or with respect to Transportation Claims;
1)) any fraud or intentional misrepresentation by or on behalf of the Companies or the Sellers; and/or
(m) any enforcement of this Article VIII by Buyer Indemnified Persons.
8.2 Indemnification by Buyer. Buyer shall indemnify, defend, and hold harmless Sellers and their respective

successors and assigns, and their respective officers, directors, shareholders, members, managers, Representatives, employees,
agents and Affiliates (“Sellers Indemnified Persons”) from and against, and shall reimburse Sellers Indemnified Persons for, any and
all Losses arising out of, based upon or in any way relating to:

(a) any misrepresentation in or breach of any representation or warranty of Buyer set forth in this
Agreement or in any certificate, transfer instrument, document, writing, or other instrument delivered by Buyer pursuant to this
Agreement;

(b) any material breach or nonfulfillment of any covenant, agreement or other obligation of Buyer in this
Agreement or in any certificate, document, writing or instrument delivered by Buyer pursuant to this Agreement, including claims
arising from Assumed Liabilities; and

(o) any claims by third parties to the extent caused by the acts or omissions of any Company or Buyer
after the Closing Date, including claims for Losses which arise out of Buyer’s operation of the Businesses or by virtue of Buyer’s
ownership of the Companies after the Closing Date.

(d) any enforcement of this Article VIII by Sellers Indemnified Persons.
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8.3 Defense of Third-Party Claims. If any legal proceedings shall be instituted or any claim is asserted by any
third party in respect of which any Party may have an obligation to indemnify another Party, the Party asserting such right to
indemnity (the “Indemnified Party”) shall give the Party from whom indemnity is sought (the “Indemnifying Party”) written notice
thereof, but any failure to so notify the Indemnifying Party shall not relieve it from any liability that it may have to the Indemnified
Party other than to the extent the Indemnifying Party is actually prejudiced thereby. The Indemnifying Party shall have the right, at
its option and expense, to participate in the defense of such proceeding or claim, but not to control the defense, negotiation or
settlement thereof, which control shall at all times rest with the Indemnified Party, unless the Indemnifying Party (a) admits in
writing its liability to the Indemnified Party hereunder with respect to such proceeding or claim, and (b) furnishes satisfactory
evidence of its financial ability to indemnify the Indemnified Party, in which case, the Indemnifying Party may assume such control
at its expense through counsel reasonably satisfactory to such Indemnified Party; provided, however, that:

(a) the Indemnified Party shall be entitled to participate in the defense of such claim and to employ
counsel at its own expense to assist in the handling of such claim; provided, however, that the employment of such counsel shall be
at the expense of the Indemnifying Party if the Indemnified Party determines in good faith that such participation is appropriate in
light of defenses not available to the Indemnifying Party, conflicts of interest or other similar circumstances;

(b) the Indemnifying Party shall obtain the prior written approval of the Indemnified Party before
entering into any settlement of such claim or ceasing to defend against such claim (with such approval not to be unreasonably
withheld);

(© no Indemnifying Party shall consent to the entry of any judgment or enter into any settlement that
does not include as an unconditional term thereof the giving by each claimant or plaintiff to each Indemnified Party of a release
from all liability in respect of such claim; and

(d) the Indemnifying Party shall not be entitled to control (but shall be entitled to participate at its own
expense in the defense of), and the Indemnified Party shall be entitled to have sole control over, the defense or settlement of (i) any
claim to the extent the claim seeks an order, injunction, non-monetary or other equitable relief against the Indemnified Party which,
if successful, could materially interfere with the business, operations, assets, condition (financial or otherwise) or prospects of the
Indemnified Party, or (i) any claim relating to Taxes.

After written notice by the Indemnifying Party to the Indemnified Party of its election to assume control of the defense of any such
action, the Indemnifying Party shall not be liable to such Indemnified Party hereunder for any Legal Expenses subsequently incurred
by such Indemnified Party in connection with the defense thereof other than reasonable costs of investigation and of liaison counsel
for the Indemnified Party; provided, however, that the Indemnifying Party shall be liable for such Legal Expenses if the Indemnified
Party determines in good faith that the incurrence of the same is appropriate in light of defenses not available to the Indemnifying
Party, conflicts of interest or other similar circumstances. If the Indemnifying Party does not assume control of the defense of such
claim as provided in this Section 8.3, the Indemnified Party shall
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have the right to defend such claim in such manner as it may deem appropriate at the cost and expense of and for the account and
risk of the Indemnifying Party to the extent that it is finally determined or agreed that the Indemnifying Party is obligated to provide
indemnification to the Indemnified Party in accordance with the terms of this Agreement. The reimbursement of fees, costs and
expenses required by this Section 8.3, shall be made by periodic payments during the course of the investigations or defense, as and
when bills are received or expenses incurred.

8.4 Other Claims. A claim for indemnification for any matter not involving a third-party claim shall be asserted
by the Indemnified Party to the Indemnifying Party in writing, setting forth specifically the obligation with respect to which the
claim is made, the facts giving rise to and the alleged basis for such claim and, if known or reasonably ascertainable, the amount of
the liability asserted or which may be asserted by reason thereof, but any failure to so notify the Indemnifying Party shall not relieve
it from any liability that it may have to the Indemnified Party other than to the extent the Indemnifying Party is actually prejudiced
thereby. In the event the Indemnifying Party disputes its obligation to indemnify the Indemnified Party under this Section 8.4, the
Indemnifying Party shall have thirty (days after receipt of notice under this Section 8.4 to give written notice of such objection, and
the grounds therefor, and the Indemnified Party shall thereafter have thirty days to respond in writing to the objection of the
Indemnifying Party. If after such thirty day period there remains a dispute as to any obligation, the Parties shall attempt in good
faith for thirty days to agree upon the rights of the respective Parties with respect to such indemnification obligation. If no such
agreement can be reached after good faith negotiation, either Party may submit the dispute for resolution in accordance with the
provisions of Section 10.2.

8.5 Survival.

(a) Subject to the time limitations of this Section 8.5, all representations, warranties, covenants and
obligations contained in this Agreement and in any certificate, document, writing or instrument delivered pursuant to this
Agreement shall survive the Closing and the consummation of the transactions contemplated by this Agreement. The
representations and warranties of each Party contained in this Agreement shall survive the Closing until the third anniversary of the
Closing Date; provided, however, that (i) the representations and warranties of Sellers set forth in Sections 4.1 (Organization), 4.2
(Authority and Enforceability), 4.5 (Ownership of Shares), 5.1 (Organization), 5.2 (Qualification; Location of Business and Assets),
5.6 (Capitalization), 5.13(a) (Title), and 5.33 (Brokers and Finders) (collectively, the “Fundamental Representations”) shall survive
until sixty days after the running of the applicable statute of limitations to which the particular claim relates; and (ii) the
representations and warranties set forth in Sections 5.18 (Employee Benefit Plans) and 5.28 (Environmental Matters) (collectively,
the “Extended Representations™) and all other indemnification obligations shall survive until the sixth anniversary of the Closing
Date. Any claim for indemnity under Article VIII shall be asserted in writing within ninety days following the expiration of the
applicable time periods, except for claims arising as a result of fraud or intentional misrepresentation, as to which the limitations of
this Section 8.5 shall not apply. If notice of a claim (setting forth in reasonable detail, to the extent known, the facts, circumstances
and basis of the claim) is provided by the date on which a particular claim would otherwise expire, such claim shall survive until the
final resolution thereof.
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(b) The right to indemnification, reimbursement or other remedy based upon such representations,
warranties, covenants and obligations shall not be affected by any investigation (including any environmental investigation or
assessment) conducted with respect to, or any knowledge acquired (or capable of being acquired) at any time, whether before or
after the execution and delivery of this Agreement or the Closing Date, with respect to the accuracy or inaccuracy of or compliance
with any such representation, warranty, covenant or obligation.

8.6 Indemnification Limitations.

(a) Except for Losses relating to breaches of Fundamental Representations and Losses arising as a result
of fraud or intentional misrepresentation, as to which the limitations of this Section 8.6 shall not apply, Buyer Indemnified Persons
may not assert any claim for Losses under Sections 8.1(a), 8.1(b)_or 8.1(d)(ii) until the aggregate amount of such claims under this
Agreement exceeds $325,000 (the “Basket Amount”) and then Buyer Indemnified Persons may assert claims for Losses under

arising as a result of fraud or intentional misrepresentation by the Sellers or the Companies.

(© Sellers Indemnified Persons may not assert any claim for Losses under Section 8.2(a) until the
aggregate amount of such claims under this Agreement exceed the Basket Amount, and then Sellers Indemnified Persons may assert
claims for all such Losses in excess of the Basket Amount up to the amount of the Final Purchase Price.

(d) Notwithstanding anything to the contrary in this Agreement, for purposes of the indemnification
provisions in this Article VIII, the determination of the amount of any Losses shall, in each case, be made without giving effect to
any Material Adverse Effect qualification or any materiality or similar qualification contained in the representations, warranties,
covenants or agreements in this Agreement.

(e) Indemnification payments shall be treated by the Parties as an adjustment to the Purchase Price,
unless otherwise required by Law.

® The obligations of an Indemnifying Party to make payments in respect of indemnification pursuant to
this Article VIII shall be limited to the amount of any Loss that remains after deducting therefrom any insurance proceeds (including
pursuant to the R&W Insurance Policy), and any indemnity, contribution or other similar payment actually recovered by the
Indemnified Party from any third party with respect thereto, after deducting from such amounts the cost of recovery; provided,
however, that nothing contained in this Section 8.7(a)_shall require Buyer or any other Person to commence any Proceeding to
recover proceeds under any such insurance policy.

(8) Buyer shall mitigate any indemnified Losses as required by Law, with all mitigation costs to be
included in the amount of the applicable indemnified claim. Losses will not include punitive damages (unless awarded pursuant to a
third party claim).
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8.7 Manner of Payment; Escrow Release.

(@ With respect to Losses in excess of the Basket Amount relating to a claim for breach of any of the
representations and warranties of the Sellers contained in this Agreement (other than fraud, or intentional misrepresentation or
breaches of Fundamental Representations), and subject to Section 8.6, Buyer Indemnified Person’s sole and exclusive recourse for
Seller’s indemnification obligations pursuant to Sections 8.1(a),_8.1(b)_or 8.1(d)(ii) shall be limited to the amount of the
Indemnification Escrow Fund and the coverage provided under the R&W Insurance Policy, and such claims shall be satisfied (i)
first, through the Indemnification Escrow Fund, and (ii) thereafter, through recourse against, and in accordance with the terms of the
R&W Insurance Policy subject to the limitations set forth herein and therein.

(b) With respect to the Indemnification Escrow Fund, on the date that is the eighteenth month
“anniversary” of the Closing Date (the “General Escrow Release Date”), Buyer and the Sellers’ Representative shall, in accordance
with the terms and conditions of the Escrow Agreement, instruct the Escrow Agent to release to the Sellers an amount equal to the
then remaining portion of the Indemnification Escrow Fund (if any) less the aggregate amount claimed by any Buyer Indemnified
Persons, pursuant to claims made against the Indemnification Escrow Fund, in accordance with this Agreement and the Escrow
Agreement, and not fully resolved prior to such date.

(0 Pursuant to the terms of the Escrow Agreement, on or about the General Escrow Release Date, Buyer
and the Sellers’ Representative shall deliver joint written instructions to the Escrow Agent instructing the Escrow Agent to make
any distributions from the Escrow Fund provided for in this Agreement.

8.8 Right of Setoff. Upon notice to the Sellers’ Representative specifying in reasonable detail the basis therefor,
Buyer may set off any amount to which it may be entitled under this Article VIII or Article IX against amounts otherwise payable to
any Seller under any Contract with any Seller. The exercise of such right of setoff by Buyer in good faith, whether or not ultimately
determined to be justified, will not constitute a breach or default under any such Contract. Neither the exercise of nor the failure to
exercise such right of setoff will constitute an election of remedies or limit Buyer in any manner in the enforcement of any other
remedies that may be available to it.

IX. TAXES

9.1 Proration of Taxes. Any Taxes of the Companies for a taxable period beginning before and ending after the
Closing Date (“Straddle Period”) shall be apportioned between the pre-Closing Tax period and post-Closing Tax period based, in the
case of property Taxes, on the basis of local custom for the location of each specific property, and, in the case of other Taxes, on an
interim closing of the books as of the close of the Pre-Closing Tax Period. The amount of property Taxes shall be reapportioned
within thirty days after the date of the receipt of the bill for the actual property Taxes for the Straddle Period. Sellers shall be
responsible for all Taxes of the Companies attributable to any Pre-Closing Tax Period and all Taxes of Sellers for all periods. Buyer
shall be responsible for all Taxes of the Companies attributable to any Post-Closing Tax Period. For the avoidance of doubt, all
Taxes resulting from the cancellation of all intercompany accounts between Sellers and their respective Affiliates, on the one hand,
and the Companies, on the other hand, and all Taxes of the Sellers and the Companies arising out of the purchase of the Shares shall
be allocated to a Pre-Closing Tax Period.
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9.2 Filing of Tax Returns. Except as otherwise provided in this Section 9.2, Sellers’ Representative shall prepare,
or cause to be prepared, all Tax Returns of the Companies for periods ending on and including the Closing Date that have not been
filed by the Closing Date (“Pre-Closing Tax Returns”). Sellers’ Representative shall prepare, or cause to be prepared, the Pre-
Closing Tax Returns in a manner consistent with their past practice. At least thirty days before the due date of each such Tax Return
(including extensions), Sellers’ Representative shall (a) forward a copy of the Tax Return and any supporting workpapers and
schedules thereto to Buyer and (b) pay to Buyer by wire transfer of immediately available funds to the bank account designated by
Buyer an amount of cash equal to the amount of Taxes shown as due on such Tax Returns as allocated to Sellers under Section
9.1. Buyer shall have an opportunity to review such Tax Returns, workpapers and schedules, and shall sign and file such Tax
Returns when Buyer are reasonably satisfied that neither Buyer nor any of its employees or agents will incur any fines, penalties or
similar sanctions in connection with such filing, it being understood and agreed that if Buyer receives an opinion from a nationally
recognized accounting firm that such accounting firm would be willing to sign such Tax Return as prepared, Buyer shall file such
Tax Return promptly and without modification. Sellers shall prepare or cause to be prepared all Tax Returns that require any
Company to be included in such returns for any Pre-Closing Tax Period. Sellers shall prepare and timely file all such returns on a
basis that is consistent with their prior practices. Buyer shall prepare all Tax Returns for periods that begin during the Pre-Closing
Tax Period and end after the Closing Date (“Straddle Tax Returns”). Thirty days prior to the final due date (including extensions) of
each Straddle Tax Return, Buyer shall forward a copy of such Straddle Tax Return to Sellers for Sellers’ review and comment. At
least fifteen days before the due date (including extensions) of each Straddle Tax Return, Sellers shall pay to Buyer by wire transfer
of immediately available funds to the bank account designated by Buyer an amount of cash equal to the amount of Taxes shown as
due on such Straddle Tax Returns attributable to the Pre-Closing Tax Period allocated to Sellers pursuant to Section 9.1. Buyer and
Sellers agree to file, or cause to be filed, all relevant Tax Returns on the basis that the purchase and sale contemplated herein shall
occur for Tax purposes as of the close of business on the Closing Date, unless the relevant Tax authority will not accept a Tax
Return filed on that basis.

9.3 Indemnification. Each Seller shall, jointly and severally, indemnify, save and hold harmless Buyer
Indemnified Persons from and against (a) all Taxes (or the non-payment thereof) of the Companies attributable to any Pre-Closing
Tax Period, (b) all Taxes of any member of an affiliated, consolidated, combined or unitary group of which any Company (or any
predecessor of any of the foregoing) is or was a member on or prior to the Closing Date, including pursuant to Treasury Regulation
81.1502-6 or any analogous or similar state, local, or foreign law or regulation, (c) any and all Taxes of any person (other than the
Companies) imposed on any Company as a transferee or successor, by contract or pursuant to any law, rule, or regulation, which
Taxes relate to an event or transaction occurring before the Closing, (d) any Tax Liability associated with an invalid S election for
the Companies, including as further described under Section 5.22, (e) any liability for Taxes allocated to Sellers pursuant to Section
9.1 and (f) any Loss attributable to any inaccuracy or breach of any representation or warranty made by Sellers to Buyer in Section
5.21 (provided that a claim has been asserted by written notice, specifying the details of the claims, to Sellers on or before the
expiration of the statute of limitations) or breach of any of Sellers’ covenants or agreements in this Article IX. For the avoidance of
doubt, Sellers’ obligation to indemnify Buyer pursuant to this Section 9.3 is unconditional and not subject to any limitation on
Sellers’ obligations pursuant to Section 8.6.
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9.4 Refunds and Credits. Any credits or offsets of Taxes of the Companies for any Pre-Closing Tax Period shall
be for the account of the Sellers, provided that any credits or offsets that are conditioned on the maintenance of certain conditions by
Buyer after the Closing Date shall be for the account of Buyer. Any credits or offsets of Taxes of the Companies for any Post-
Closing Tax Period shall be for the account of Buyer. Any credits or offsets of Taxes of the Companies for any Straddle Period shall
be equitably apportioned between Sellers and Buyer.

9.5 Transfer Taxes. All sales, use and transfer Taxes, including any value added, equity transfer, gross receipts,
stamp duty and real, personal, or intangible property transfer Taxes (collectively, “Transfer Taxes”), due by reason of the
consummation of the purchase of the Shares hereunder, including any interest or penalties in respect thereof, shall be borne by
Sellers. Sellers and Buyer shall cooperate with each other and use their commercially reasonable efforts to minimize the Transfer
Taxes attributable to the transfer of the Shares.

9.6 Cooperation on Tax Matters.

(a) Sellers and Buyer agree to cooperate, and shall cause their respective Affiliates, officers, employees,
agents, auditors and representatives to cooperate, and to furnish or cause to be furnished to the other, upon request, as promptly as
practicable, such information (including access to books and records) and assistance relating to the Companies as is reasonably
necessary for the filing of any Tax Return, the preparation for any Tax audit, the prosecution or defense of any claim, suit or
proceeding relating to any proposed Tax adjustment for which Sellers or Buyer retain liability under this Article IX. Buyer and
Sellers shall keep all such information and documents received by them confidential unless otherwise required by Law.

(b) Buyer and Sellers agree to retain or cause to be retained all books and records pertinent to the
Companies until the applicable period for assessment of Taxes under applicable Law (giving effect to any and all extensions or
waivers) has expired, and such additional period as necessary for any administrative or judicial proceedings relating to any proposed
assessment, and to abide by and cause each Company to abide by all record retention agreements entered into with any Taxing
authority. Sellers and Buyer agree to give the other reasonable notice prior to transferring, discarding or destroying any such books
and records relating to Tax matters and, if so requested, Sellers and Buyer shall allow the requesting Party to take possession of such
books and records.

(© Buyer and Sellers shall cooperate with each other in the conduct of any audit or other proceedings for
any Tax purposes and they shall each execute and deliver such powers of attorney and other documents as are reasonably necessary
to carry out the intent of this Agreement.

9.7 Tax Certificate. Sellers shall deliver to Buyer at the Closing a duly executed and acknowledged certificate, in
form and substance acceptable to Buyer and in compliance with the Code and Treasury Regulations, certifying such facts as to
establish that the sale of the Shares is exempt from withholding under Section 1445 of the Code.

9.8 Additional Tax Matters. The Parties agree to utilize the standard procedure set forth in Revenue Procedure
2004-53 with respect to wage reporting.
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X. OTHER PROVISIONS
10.1 Sellers’ Representative.

(a) Sellers have agreed that it is desirable to designate a representative to act on behalf of the Sellers for
certain limited purposes, as specified herein. Each Seller hereby appoints the Sellers’ Representative to act as the such Seller’s true
and lawful attorney-in-fact with full power of substitution to (i) determine the Final Purchase Price and to pay Sellers’ expenses in
connection with the determination of the Final Purchase Price, (ii) execute and deliver the Escrow Agreement on behalf of Sellers
and take all actions contemplated by the Escrow Agreement on behalf of Sellers, (iii) execute all documents and take all other
actions that may be necessary, convenient or appropriate to facilitate the consummation of the transactions contemplated by this
Agreement, (iv) make all determinations, elections, consents, notices, agreements and other actions permitted or required under or
pursuant to this Agreement and the Escrow Agreement, (v) administer this Agreement and the Escrow Agreement, (vi) amend or
waive any term of this Agreement and the Escrow Agreement, (vii) settle, compromise or otherwise resolve any claim or dispute
under or with respect to this Agreement and the Escrow Agreement, including any claim for indemnification asserted pursuant to
Article VIII, and (viii) otherwise exercise all rights of the Sellers and otherwise act on behalf of the Sellers under this Agreement
and the Escrow Agreement or in connection with the transactions contemplated by this Agreement and the Escrow Agreement, in
each case as if the applicable Seller had personally done such act.

(b) All determinations, elections, consents, notices, agreements and other actions permitted or required to
be made by the Sellers under this Agreement, the Escrow Agreement or the transactions contemplated hereby or thereby shall be
made exclusively by the Sellers’ Representative on behalf of the Sellers.

(@) Buyer and the Escrow Agent shall be entitled to rely upon any document or other paper delivered by
the Sellers’ Representative as (i) genuine and correct, and (ii) having been duly signed or sent by the Sellers’ Representative, and
neither the Buyer nor Escrow Agent shall not be liable to any Seller for any action taken or omitted to be taken by Buyer or the
Escrow Agent in such reliance.

(d Any expenses incurred by the Sellers’ Representative in connection with the performance of Sellers’
Representative’s duties under this Agreement shall be the personal responsibility of the Sellers’ Representative.

(e) The Sellers’ Representative may resign at any time, and the Sellers’ Representative may be removed
by the unanimous vote of Sellers. In the event that the Sellers’ Representative has resigned or been removed, a new Sellers’
Representative shall be appointed by the vote of Sellers, such appointment to become effective upon the written acceptance thereof
by the new Sellers’ Representative; provided that no resignation or removal of the Sellers’ Representative shall be effective until
such time as the new Sellers’ Representative has been effectively appointed and notice of such appointment has been delivered to
Buyer. The Sellers’ Representative shall at all times be entitled to rely on any directions received from the Sellers. The Sellers’
Representative shall be entitled to engage such counsel, experts and other agents and consultants as it shall deem reasonably
necessary in connection with exercising its powers and performing its functions hereunder and (in the absence of bad faith on the
part of the Sellers’ Representative) shall be entitled to conclusively rely on the opinions and advice of such Persons.
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® Buyer and its Affiliates shall be entitled to deal exclusively with the Sellers’ Representative with
respect to all matters with respect to the Sellers (in their capacities as such) arising under or related to this Agreement or the Escrow
Agreement or any of the transactions contemplated hereby. Buyer and its Affiliates shall be entitled to rely upon, and shall be fully
protected in relying upon, any act or omission of, or any other exercise of power or authority by, the Sellers’ Representative without
independent investigation. Neither Buyer nor any of its Affiliates shall have any liability to any Seller or any other constituencies
for any act or omission of the Sellers’ Representative.

10.2 Dispute Resolution.

(a) Except as otherwise required by applicable law, and subject to the exception for equitable and
injunctive relief, any dispute regarding any aspect of this Agreement or any act, which allegedly has or would violate any provision
of this Agreement (“arbitrable dispute”) will be submitted to arbitration in accordance with the Federal Arbitration Act (“FAA”) in
Sussex County, Delaware before an experienced commercial arbitrator or private judge selected from a list supplied by JAMS
(Judicial Arbitration Mediation Services) and shall be conducted in accordance with (i) the Federal Rules of Evidence, (ii) the
Federal Rules of Civil Procedure (for motions to dismiss and summary judgment motions), (iii) the substantive law (and the law of
remedies, if applicable) of the State of Michigan or federal law, or both, as applicable to the claims asserted, and (iv) the JAMS
Rules in effect when the dispute is submitted to arbitration (the applicable rules can be found at the JAMS website
(www.jamsadr.com/rules-comprehensive-arbitration), or (v) other rules agreed upon in writing by Buyer and Sellers’
Representative, as the exclusive means of resolving such claim or dispute.

(b) Excluded from arbitration, however, are any claims for declaratory or injunctive relief asserted under
the Sections 2.4, 7.1, 7.2, 8.3, 10.13 or applicable Law, and any other claims or disputes to the extent their adjudication is held by a
court to be necessary to such declaratory or injunctive relief, in which case such claims shall be governed by the Laws of the State
of Delaware, and shall be brought in any court of competent jurisdiction Sussex County, Delaware. To the extent there is a dispute
concerning the enforceability of this provision, such dispute shall be resolved by the arbitrator, to the extent permitted by law, or

otherwise, in accordance with the FAA respecting contractual arbitration.

(© The Parties and the Griley Family Members expressly waive the right to a jury trial with respect to all
disputes arising under this Agreement or any Seller Document. It is the intention of the Parties and the Griley Family Members that
the arbitration award will be final and binding on, and non-appealable by, the Parties and the Griley Family Members, and that a
judgment of any court having jurisdiction thereof may be rendered upon the award, and enforcement may be had according to its
terms. This agreement to arbitrate shall be specifically enforceable against each of the Parties and the Griley Family Members.

(d One or more of the Parties to any arbitration proceeding commenced hereunder shall be entitled as a
part of the arbitration award to the costs and expenses (including reasonable attorneys’ fees and interest on any award) of
investigating, preparing and pursuing an arbitration claim as such costs and expenses are awarded by the arbitration panel.
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10.3 Appendices, Exhibits and Schedules. The Background, Appendices, Exhibits and Schedules are intended to
be, and hereby are, specifically made a part of this Agreement.

10.4 Amendment. This Agreement, Appendices, Exhibits and Schedules may not be amended except by an
instrument in writing signed on behalf of Buyer and the Sellers’ Representative.

10.5 No Waiver. No failure of any Party to exercise any power given it under this Agreement, or to insist upon
strict compliance with any provision of this Agreement, and no custom or practice at variance with the terms of this Agreement shall
constitute a waiver of any such Party’s right to demand strict compliance with the terms of this Agreement.

10.6 Entire Agreement. This Agreement, together with the Appendices, Exhibits and Schedules, constitutes the
entire Agreement between the Parties and the Griley Family Members pertaining to the subject matter of this Agreement and
supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions (whether written or unwritten),
of the Parties and the Griley Family Members, including that certain Indication of Interest dated April 12, 2018.

10.7 Governing Law. This Agreement shall be governed by, construed, interpreted and the rights of the Parties
determined in accordance with the laws of the State of Delaware (regardless of the laws that might be applicable under principles of
conflicts of law).

10.8 Notices. All notices required or permitted to be given under this Agreement shall be in writing and may be
delivered by hand, by electronic transmission in portable document format (PDF) or similar format, or by nationally recognized
private courier. Notices delivered by hand shall be deemed delivered when actually delivered. Notices given by nationally
recognized private courier shall be deemed delivered on the date delivery is promised by the courier. Notices given by electronic
transmission shall be deemed given on the first Business Day following receipt; provided, however, that a notice delivered by
electronic transmission shall only be effective if such notice is also delivered by hand or given by nationally recognized private
courier on or before two Business Days after its delivery by electronic transmission. All notices shall be addressed as follows:

If to Buyer, addressed to:

Universal Intermodal Services, Inc.
12755 E 9 Mile Rd
Warren, MI 4808
Attention: Tim Phillips, President
Jude M. Beres, Chief Financial Officer
Email: TPhillips@universalintermodal.com
JBeres@universallogistics.com
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with a copy (which will not constitute notice) to:

Dykema Gossett PLLC

39577 Woodward Avenue - Suite 300
Bloomfield Hills, Michigan 48304-2820
Attention: Brendan J. Cahill

Email: BCahill@dykema.com

If to any Seller or the Sellers’ Representative, addressed to:

Brian Griley

3862 Sirius Drive

Huntington Beach, California 92649
Email: BGriley@griley.com

with a copy (which will not constitute notice) to:

Wayne Slavitt

President and CEO

The Primemark Group

(562) 599-9995

Email: w.slavitt@primemarkgroup.com

Leib Orlanski

KL Gates LLP

10100 Santa Monica Blvd.

Los Angeles, CA 90067

(310) 552-5044

Email: Leib.Orlanski@klgates.com

or to such other place and with such other copies as either Party may designate as to itself by written notice to the others in
accordance with the provisions of this Section 10.8.

10.9 Execution of Agreement. This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original, but all of which together shall constitute one and the same instrument. Copies (whether electronic, fax or
otherwise) of this Agreement may be made and relied upon to the same extent as an original. The exchange of copies of this
Agreement and of signature pages by fax transmission or e-mail shall constitute effective execution and delivery of this Agreement
as to the Parties and may be used in lieu of the original Agreement for all purposes. Signatures of the Parties transmitted by fax or e-
mail shall be deemed to be their original signatures for all purposes.

10.10 Expenses. Regardless of whether the transactions contemplated hereby are consummated, each Party shall
pay its or their own costs and expenses, including legal, accounting, consulting and other professional fees and any broker’s or
finder’s fees, incurred in connection with the negotiation, preparation, investigation, and performance by such Party of this
Agreement and the transactions contemplated hereunder.
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10.11 Accounting Terms. All accounting terms used herein and not expressly defined herein have the meanings
given to them under GAAP on the Closing Date.

10.12 Successors and Assigns; No Third Party Beneficiaries.

(a) No Party may assign any of its rights or delegate any of its obligations under this Agreement without
the prior written consent of the other Parties, except that Buyer may assign any of its rights and delegate any of its obligations under
this Agreement to any Subsidiary of Buyer and may collaterally assign its rights hereunder to any financial institution providing
financing in connection with the transactions contemplated by this Agreement. Subject to the preceding sentence, this Agreement
will apply to, be binding in all respects upon and inure to the benefit of the successors and permitted assigns of the Parties. Nothing
expressed or referred to in this Agreement will be construed to give any Person other than the Indemnified Persons and the Parties
any legal or equitable right, remedy or claim under or with respect to this Agreement or any provision of this Agreement, except
such rights as shall inure to a successor or permitted assignee pursuant to this Section 10.12. This Agreement and all of its
provisions and conditions are for the sole and exclusive benefit of the Parties and their successors and assigns.

(b) Notwithstanding anything to the contrary, the Parties agree that nothing in this Agreement shall
preclude Buyer or any of its affiliates from providing its lenders or the Company’s lenders with a security interest in its rights under
this Agreement in accordance with the terms of their security and collateral agreements in connection with any credit facility
provided by such lenders to such Person, or preclude such lenders from foreclosing upon such security interest in accordance with
the terms of such security and collateral agreements, and any such action by such lenders shall not be deemed to violate any of the
assignment provisions of this Section 10.12.

10.13 Enforcement. The Parties and the Griley Family Members agree that irreparable damage would occur in the
event that any of the provisions of this Agreement were not performed in accordance with their specific terms or were otherwise
breached. It is accordingly agreed that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this
Agreement and to specifically enforce the terms and provisions of this Agreement, in addition to any other remedy to which any
Party is entitled at law or in equity, without any obligation to post a bond or other security. In the event that any action shall be
brought in equity to enforce the provisions of this Agreement, no Party or the Griley Family Members shall allege, and each Party
and the Griley Family Members hereby waives the defense, that there is an adequate remedy at law.

[Signature Page Follows]
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The Parties and the Griley Family Members executed this Stock Purchase Agreement as of the Effective Date.
BUYER
Mason Dixon Intermodal, Inc.

By: /s/ Timothy Phillips
Name: Timothy Phillips
Its: President

SELLERS

The Brian and Rocio Griley Family Trust U/T/D March 18,
2008

By: /s/ Rocio Griley
Name: Rocio Griley
Its: Trustee

By: /s/ Brian Griley
Name: Brian Griley
Its: Trustee

The Donald Griley Irrevocable Trust f/b/o Patrick Griley
U/T/D March 1, 2008

By: /s/ Rocio Griley
Name: Rocio Griley
Its: Trustee

By: /s/ Brian Griley
Name: Brian Griley
Its: Trustee

SELLERS’ REPRESENTATIVE

/s/ Brian Griley
Brian Griley

[Signature Page to Stock Purchase Agreement]



GRILEY FAMILY MEMBERS

/s/ Brian Griley

Brian Griley, Individually

/s/ Rocio Griley

Rocio Griley, Individually

[Signature Page to Stock Purchase Agreement]



APPENDIX A
Definitions
For purposes of this Agreement, the following terms shall have the meanings specified or referred to in this Appendix A:

“Aquarius Financial Accounting Practices” means accounting practices that accurately and fairly, in all material respects,
reflect the operations and conduct of business of Aquarius Financial, as consistently applied by Aquarius Financial.

“Accounting Practices” means Southern Counties Accounting Practices or Aquarius Financial Accounting Practices, as
applicable.

“Affiliate” means, with respect to any specified Person, any other Person that directly, or indirectly through one or more
intermediaries, Controls, is Controlled by, or is under common Control with, such specified Person. For purposes of the Employee
Plans, the term “Affiliate” shall have the meaning ascribed under Code Section 414(b), (c) or (m) and ERISA Section 4001.

“Agreement” is defined in the Preamble.

“Applicable Area” is defined in Section 7.2(c).

“Aquarius Financial Shares” is defined in the Background.

“Aquarius Financial” is defined in the Background.

“Assumed Liabilities” means liabilities of the Companies (a) for trade accounts payable and accrued operating expenses,
but only to the extent included in Closing Working Capital, and (b) to perform ordinary course obligations of the Companies and
Company Subsidiaries under operating leases and contracts disclosed to Buyer pursuant to this Agreement, but only to the extent
accruing after the Closing Date.

“Audited Financial Statements” is defined in Section 5.7.

“Basket Amount” is defined in Section 8.6(a).

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in Detroit,
Michigan are required or authorized by law to be closed.

“Business” is defined in the Background.

“Buyer Documents” is defined in Section 6.2.

“Buyer” is defined in the preamble.

“Buyer Indemnified Persons “ is defined in Section 8.1.
“Cap” is defined in Section 8.6(b).
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“Cash and Cash Equivalents” means, collectively, the aggregate consolidated amount of cash on hand and in banks, cash-
equivalents and marketable securities of any of the Companies, in each case as determined in accordance with GAAP (without
regard to any purchase accounting adjustments arising out of the transactions contemplated by this Agreement), excluding restricted
cash, security deposits, amounts in escrow and cash deposit accounts, and net of any amounts representing outstanding or uncleared
checks and wires, whether in bank accounts (including money market accounts) and uncleared deposits made into such bank
accounts, or otherwise. For clarity (i) with respect to bank overdrafts and outstanding checks, Cash Equivalents will not be reduced
by the amounts thereof where the associated amounts are included in the calculation, and increase the amount of, Indebtedness, but
Cash Equivalents will be reduced by such amounts where the associated amounts are not included in, and do not increase the
amount of, the computation of Indebtedness, and (ii) Cash Equivalents will not include amounts collected by any of the Companies
where the associated accounts receivable is included in the computation of Closing Net Working Capital.

“CDBO” is defined in Section 5.34.
“CDCH?” is defined in Section 5.31.

“Closing Date” is defined in Section 3.1.

“Closing Financial Information” is defined in Section 2.4(a).
“Closing Payment” is defined in Section 2.3(a).

“Closing Working Capital” is defined in Section 2.2(b).

“Closing” is defined in Section 3.1.

“COBRA” means the Consolidated Omnibus Budget Reconciliation Act.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company” or “Companies” has the meaning specified in the Background.
“Company IP” is defined in Section 5.24(a).

“Company_Software” means any Software (including related documentation) that is material to the Businesses and that is
owned by or licensed to either the Companies or a Company Subsidiary, other than commercially available, off-the-shelf, non-
customized Software.

“Company Subsidiary” means any Subsidiary of each Company.
“Company Systems” is defined in Section 5.24(e).

“Consent” means any consent, approval, authorization, permission, ratification or waiver from, notice to, or registration or
filing with, any Person.
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“Consulting Agreement” is defined in Section 3.2(d).

“Contract” means any agreement, contract, subcontract, lease, instrument, note, option, purchase order, work order,
customer order, license or sublicense or other commitment or undertaking of any nature (whether written or oral), in each case that
is legally binding.

“Control” (including the terms “Controlling,” “Controlled by” and “under common Control with”) means, with respect to
the relationship between or among two or more Persons, the possession, directly or indirectly, or as trustee, personal representative
or executor, of the power to direct or cause the direction of the affairs or management of a Person, whether through the ownership of
voting securities, as trustee, personal representative or executor, by Contract or otherwise, including the ownership, directly or
indirectly, of securities having the power to elect a majority of the board of directors or similar body governing the affairs of such
Person, and in any event and without limiting the foregoing, any Person owning 10% or more of the voting securities of another
Person shall be deemed to control that Person.

“Copyrights” means all registered and unregistered copyrights in both published works and unpublished works and all
rights in mask works.

“D&O Release” is defined in Section 3.2(f).

“Datasite” means that certain data site established for “Project Harbor” by Plethora Businesses located at
https://plethorabusinesses.sharefile.com/home/shared/focdef3f-72db-4bd7-b7be-b98d8ac291fd on behalf of Sellers.

“Disputed Items” is defined in Section 2.4(b).
“Effective Date” is defined in Preamble.

“Employee Plans” means employment related plans, including employment or consulting agreements, collective
bargaining and supplemental agreements, pension, profit sharing, incentive, bonus, deferred compensation, retirement, equity
option, equity purchase, severance, medical, hospitalization, dental, prescription, life insurance, disability, vacation, salary
continuation, sick pay, welfare, fringe benefit and other employee benefit plans, contracts, programs, policies and arrangements,
whether written or oral.

“Environmental and Safety Requirements” means, whenever in effect, all federal, state, local and foreign statutes,
regulations, ordinances and other provisions having the force or effect of Law, all judicial and administrative Governmental Orders
and determinations, all obligations under Contract and all common Law, in each case concerning public health and safety, worker
health and safety, pollution or protection of the environment, including all those relating to the presence, use, production,
generation, handling, transport, treatment, storage, disposal, distribution, labeling, testing, processing, discharge, release, threatened
release, control or cleanup of any Hazardous Substances.
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“Environmental Laws” means all effective Laws, Environmental Permits, Governmental Orders, or legally binding
agreements relating to the use, management or disposal of Hazardous Substances, or to pollution, or protection of endangered
species, natural resources, human health or the environment.

“Environmental Permits” means Permits which are or have been required under or are or have been issued pursuant to
Environmental Laws.

“ERISA Affiliate Liability” means any Losses under or in respect of any Benefit Plan (excluding any Company Benefit
Plan that is maintained, or required to be contributed to, by a Company) pursuant to any statute or regulation that imposed liability

on a “controlled group” or similar basis (as used in Code Section 414 or Section 4001 of ERISA), as a result of any of the
Companies being treated as a single employer under Code Section 414 or Section 4001 of ERISA with respect to any other Person.

“ERISA” means the Employee Retirement Income Security Act of 1974.

“Escrow Agent” is defined in Section 3.3(b).

“Escrow Fund” means the total sum of the Indemnification Escrow Fund plus the Working Capital Escrow Fund.
“Existing Indebtedness” means the Indebtedness of the Companies outstanding on the Closing Date.

“Extended Representations” is defined in Section 8.5(a).

“Family Trust” is defined in the Preamble.

“FMCSA” is defined in Section 5.31.

“Final Purchase Price” is defined in Section 2.4.

“Finance Business” is defined in the Background.

“Finance Laws” is defined in Section 5.34.

“Financial Statements” is defined in Section 5.7.

“FIRPTA” is defined in Section 5.21(q).

“Fundamental Representations” is defined in Section 8.5(a).

“GAAP” means United States generally accepted accounting principles and practices consistently applied throughout the
specified period and on a basis consistent with the basis on which the Financial Statements were prepared.

“General Escrow Release Date” is defined in Section 8.7(c).
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“Governmental Authority” means the government of the United States or any foreign country or any state or political
subdivision thereof and any entity, agency, body or authority exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government.

“Governmental Order” means any legally binding order, writ, judgment, injunction, decree, stipulation, award or
determination of any Governmental Authority.

“GF Inc.” means Green Fleet, Inc., a California corporation

“Griley Family Member” is defined in the Preamble.

“Griley Trust” is defined in the Preamble.

“Hazardous Substance” means any and all substances or wastes which have been defined or classified as hazardous, toxic
or harmful pursuant to any Environmental Laws, or which are regulated pursuant to such Environmental Laws, including petroleum
and each of its chemical constituents and by-products, urea formaldehyde foam insulation, polychlorinated biphenyls, and asbestos
in any form.

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, as amended, and the privacy and
security regulations promulgated thereunder, the Health Information Technology and Clinical Health Act, enacted as part of the
American Recovery and Reinvestment Act of 2009 and the regulations promulgated thereunder, and the Breach Notification Rule,
codified at 45 CFR 164.400 et seq.

“Indebtedness” means (a) the principal of and/or interest accrued on (i) indebtedness for money borrowed and (ii)
indebtedness evidenced by notes, debentures, bonds or other similar instruments; (b) all obligations issued or assumed as the
deferred purchase price of property (but excluding accounts payable); (c) all obligations for the reimbursement of any obligor on
any letter of credit or similar credit transaction servicing obligations of a Person or of a type described in clauses (a) and (b) above
and (d) and (e) below; (d) all obligations to pay rent or other amounts under any lease of real property or personal property which
obligations are required to be classified and accounted for as capital leases in accordance with GAAP, and the amount of such
obligations shall be the capitalized amount thereof determined in accordance with GAAP; and (e) all guarantees of obligations of the
type referred to in clauses (a) through (d) of other Persons, in each case including the aggregate amount of all pre-payment,
termination or redemption charges, premiums, penalties, fees, costs, expenses, breakage costs, make-whole payments or other
payments required to be paid in respect of any of the obligations of the type referred in clauses (a) through (e) on prepayment or
otherwise.

“IC Agreement” is defined in Section 5.17(d)(v).

“Indemnification Escrow Fund” means an amount equal to $325,000, plus the aggregate amount of any interest and
earnings thereon, if any.

“Indemnified Party” is defined in Section 8.3.
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“Indemnifying Party” is defined in Section 8.3.

“Independent Contractors” is defined in Section 5.17(b).

“Intellectual Property Rights” means all intellectual property owned or licensed (as licensor or licensee) by Company,
including (a) Marks; (b) Patents and invention disclosures; (c) Copyrights; (d) all rights in mask works (as defined in Section 901 of
the Copyright Act of 1976); (e) Software; (f) Trade Secrets; (g) Net Names; (h) other applications, certificates, filings, registrations
or other documents issued by, filed with, or recorded by, any private, state, government or other public or quasi-public legal
authority for protection of any technology; and (i) all rights to sue or recover and retain damages and costs and attorneys’ fees for
past, present and future infringement or misappropriation.

“Interim Financial Statements” is defined in Section 5.7.

“Inventory” means all inventories, including raw materials, work in process, finished goods, components, spare parts,
packaging materials and all other materials and supplies used or consumed by a Company or a Company Subsidiary in the
production of finished goods (including inventories held at any location controlled by any Company or a Company Subsidiary and
inventories previously purchased and in transit to such locations).

“IRCA” is defined in Section 5.17(d).

“Knowledge of Sellers,” “to the Knowledge of Sellers” or “Known to Sellers,” and words of similar import means, with
respect to any matter in question, actual Knowledge after making due and reasonable inquiry of such matter, which shall include due
inquiry of Brian Griley, Gordon Reimer, Rocio Griley, Cindy Kroeger, and any other Person having primary responsibility for such
matter.

“Law” means any law, ordinance, code, statute, rule, regulation, order, judgment, injunction, award, or decree of any
court, arbitrator, administrative agency, regulatory body or authority and governmental body or authority, whether federal, state,
local or foreign.

“Leased Real Property” is defined in Section 5.15.

“Legal Expenses” means reasonable attorney’s, accountants’, investigators’, and experts’ fees, and expenses reasonably
sustained or incurred in connection with the defense or investigation of any Losses and the enforcement of this Agreement.

“Liabilities” means any and all debts, liabilities, guarantees, commitments and obligations, whether fixed, contingent or
absolute, asserted or unasserted, matured or unmatured, liquidated or unliquidated, accrued or not accrued, known or unknown, due
or to become due, whenever or however arising (including whether arising out of any contract or any tort based on negligence or
strict liability) and whether or not the same would be required by GAAP to be stated in financial statements or disclosed in the notes
thereto.

“Lien Termination Letters” is defined in Section 3.2(g).
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“Lien” means any pledge, lien (including without limitation any Tax lien), charge, claim, encumbrance, security interest,
mortgage, option, restriction on use, voting or transfer (including without limitation any buy-sell agreement or right of first refusal
or offer), community property interest, forfeiture, penalty, license, equity or other right of another Person of every nature and
description whatsoever.

“Losses” is defined in Section 8.1.

“Marks” means Company’s name and all assumed fictional business names, trade names, registered and unregistered
trademarks, service marks and applications used in the Business.

“Material Adverse Effect” means any fact, event, change, development or effect that, individually or together with any
one or more other facts, events, changes, developments or effects, is materially adverse to (a) the assets, operations, capitalization,
results of operations or financial condition of the Companies, or (b) the ability of Sellers to consummate the transactions
contemplated by this Agreement. For the avoidance of doubt, the loss of any customer that provides greater than 20% of a
Company or Company Subsidiary’s annual revenue or partner relationships that constitute greater than 20% of a Company or
Company Subsidiary’s annual revenue shall be considered a Material Adverse Effect for purposes of this Agreement.

“Material Contracts” is defined in Section 5.19(a).
“Net Names” means all rights in internet web sites and internet domain names presently used in the Business.
“Notice of Disagreement” is defined in Section 2.4(b).

“Open Source Materials” means materials (including any open source software) subject to any license that requires as a
condition of use, modification and/or distribution thereof, that such materials, or materials combined and/or distributed with such
materials be (a) disclosed or distributed in source code or similar form, (b) licensed for the purpose of making derivative works, or
(c) redistributable at no charge. The term includes materials subject to the GNU General Public License, the GNU Lesser General
Public License, an Apache License, a Mozilla Public License, or similar licenses.

“OpCo Business” is defined in the Background.

“Ordinary Course of Business” means the usual and ordinary course of business consistent with past custom and practice
(including with respect to quantity and frequency) of the Companies.

“Organizational Documents” means, with respect to any Person, as applicable, (i) the bylaws or operating agreement, (ii)
articles of incorporation or articles of organization, (iii) similar organizational documents, (iv) any charter or agreement or similar
document adopted or filed in connection with the creation, formation, organization, or incorporation of a Person, and (v) any
amendment to or restatement of any of the foregoing.

“OSHA” means the Occupational Safety and Health Act of 1970.
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“Owner-Operator Claims” means any claim of or by any Independent Contractor, Governmental Authority or private
attorney general arising out of, based upon, or in any way related to the classification or reclassification of any Person classified by
the Companies as an Independent Contractor as an employee, including pursuant to, related to, or analyzed after Dynamex
Operations West, Inc. v. Los Angeles County Superior Court, 2018 Cal. LEXIS 3152 (Supreme Court of California) (“Dynamex”).

“Patents” means all patents, patent applications and inventions and discoveries that may be patentable.

“Party” or “Parties” is defined in the Preamble.

“Pending Proceedings” is defined in Section 5.25.

“Permits” means all permits, approvals, consents, registrations, licenses, certificates, variances or other authorizations
granted by or obtained from any Governmental Authority.

“Person” or “person” means an individual, a partnership, limited partnership, a corporation, a limited liability company,
proprietorship, an association, a joint stock company, a trust, a joint venture, an unincorporated organization, union, any other
business entity, or a Governmental Authority (or any department, agency, or political subdivision thereof).

“Personal Property” means all tangible personal property and Shares therein, including all machinery, equipment, tools,
dies, jigs, patterns, molds, trade fixtures, furniture, furnishings, vehicles, computer hardware, drawings, designs and blue prints.

“PPACA” means the Patient Protection and Affordable Care Act of 2010, as amended by the Health Care and Education
Reconciliation Act of 2010 and any subsequent amendments thereto.

“Pre-Closing_Tax Period” means any Tax period ending on or before the Closing Date and that portion of any Straddle
Period ending on the Closing Date.

“Pre-Closing Tax Return” is defined in Section 9.2.

“Prepaid Expenses Payment” is defined in Section 2.5.

“Proceeding” means any claim, action, charge, complaint, suit, litigation, arbitration, grievance, inquiry, proceeding,
hearing, audit, examination or investigation (including any civil, criminal, administrative, investigative or appellate proceeding) by
or before any Governmental Authority or arbitrator.

“Purchase Price” is defined in Section 2.2.

“R&W Insurance Premium” means the premium due in the amount of $185,500 for the R&W Insurance Policy, payable
pursuant to Section 7.3.

“R&W Insurance Policy” is defined in Section 7.3.
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“Real Property” means any real property owned, used, leased, occupied, managed or operated by any Company, in each
case together with the Companies’ right, title and interest in all buildings, structures, improvements, and fixtures located thereon and
all easements and other rights and Shares appurtenant thereto.

“Receivables” means all accounts receivable, notes receivable and other amounts receivable from third parties.

“Registered Intellectual Property” means all Intellectual Property Rights that are subject to any issuance registration,
application or other filing by, to or with any Governmental Authority or authorized private registrar in any jurisdiction, including
registered Trademarks, Net Names and Copyrights, issued and reissued Patents and pending applications for any of the foregoing.

“Related Person” means (i) with respect to a particular individual, each other member of such individual’s family,
including the individual’s spouse, any other natural person who is related to the individual or the individual’s spouse within the
second degree, and any other natural person who resides with such individual, and (ii) with respect to a specified Person other than
an individual, each shareholder, partner, member or employee of such specified Person and each Person that serves as a director,
officer, or manager of such specified Person (or in a similar capacity) of such specified Person.

“Release” means any actual or threatened release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal,
discharge, dispersal, leaching or migration into or through the environment (including ambient air, surface water, groundwater, land
surface or subsurface strata) or within any building, structure, facility or fixture.

“Remedial Action” means any action required under any Environmental Laws to (a) clean up, remove, treat, or in any
other way address any Hazardous Substance or other substance in the environment, (b) prevent the Release or threat of Release, or
minimize the further Release of any Hazardous Substance or other substance so it does not migrate or endanger or threaten to
endanger public health or welfare or the environment, or (c) perform pre-remedial studies and investigations and post-remedial
monitoring and care.

“Representative” means with respect to a particular Person, any director, officer, manager, employee, agent, consultant,
advisor, accountant, financial advisor, legal counsel or other representative of that Person.

“Restricted Period” is defined in Section 7.2(c).

“Restricted Person” is defined in Section 7.1(a).

“Retained Liabilities” means any Liabilities of each Company or its Affiliates are not Assumed Liabilities, including
Liabilities for Indebtedness, capital leases, related party obligations, accrued interest, accrued taxes, deferred compensation,
termination benefits (other than resulting from any re-characterization by a Governmental Authority of a Person who was classified
by the Companies as an independent contractor), or any Liabilities resulting from any Proceeding resulting from violation of any
Law (other than with respect to misclassification of a Person as an independent contractor), and all other known, unknown, and
contingent liabilities not expressly included in the Assumed Liabilities.
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“Reviewed Financial Statements” is defined in Section 5.7.
“Reviewing Accountant” is defined in Section 2.4(c).
“Securities Act” means the Securities Act of 1933, as amended.

“Seller Documents” is defined in Section 4.2.

“Seller” or “Sellers” is defined in the Preamble.
“Sellers Indemnified Persons” is defined in Section 8.2.
“Sellers’ Representative” is defined in Preamble.

“Sellers’ Transaction Expenses” means all out-of-pocket costs and expenses incurred by the Sellers or the Companies or
any Company Subsidiary on their own behalf or on behalf of any of their Affiliates prior to the Closing (whether payable on, prior
or after the Closing Date and whether or not then invoiced), in connection with, related to or arising from the transactions
contemplated by this Agreement and the agreements and documents referenced herein, including any legal, accounting, investment
banking, brokerage or advisory fees and expenses and including any sale, change of control, transaction or similar bonuses or
compensation payable to any Seller, or any employee of any Company or any Company Subsidiary in connection with the
consummation of the transactions contemplated hereby and includes $107,750 as reimbursement for one-half of the fees, premiums,
and expenses paid by Buyer in connection with the issuance of the R&W Insurance Policy.

“Shares” is defined in the Background.

“Significant Customer” is defined in Section 5.20.

“Significant Supplier” is defined in Section 5.20.

“Software” means all computer software and subsequent versions thereof, including source code, object, executable or
binary code, objects, comments, screens, user interfaces, report formats, templates, menus, buttons and icons and all files, data,
materials, manuals, design notes and other items and documentation related thereto or associated therewith.

“Southern Counties Accounting Practices” means GAAP as applied by Southern Counties in the preparation of Southern
Counties’ audited financial statements for 2016 and 2017 as audited by Winds, Inc.

“Southern Counties Shares” is defined in the Background.

“Southern Counties” is defined in the Background.

“Straddle Period” is defined in Section 9.1.

“Straddle Tax Return” is defined in Section 9.2.
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“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company, joint venture or
other legal entity of any kind of which such Person (either alone or through or together with one or more of its other Subsidiaries)
owns, directly or indirectly, at least a majority of the equity interests (or other beneficial interest) entitled to vote generally or
otherwise have the power to elect a majority of the board of directors or managers or similar governing body or the legal power to
direct the business or policies of such Person. The term Subsidiary shall include all Subsidiaries of such Subsidiary. With respect to
Southern Counties, “Subsidiary” includes Southern Counties Express, LL.C, a California limited liability company, Green Fleet,
LLC, a California limited liability company, and Green Fleet Inc., a California corporation.

“Target Working Capital” is defined in Section 2.2(b).

“Tax Return” means any report, return, declaration, statement or other information required to be supplied to a taxing
authority in connection with Taxes.

“Tax” or “Taxes” means any assessment of any kind or nature imposed by any Governmental Authority, any federal, state,
local, or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium, windfall
profits, environmental (including Taxes under Code §59A), duties including customs duties, capital stock, franchise, profits,
withholding, social security (or similar), unemployment, disability, real property, personal property, sales, use, transfer, registration,
value added, alternative or add-on minimum, estimated, or other Tax of any kind whatsoever, whether computed on a separate or
consolidated, unitary or combined basis or in any other manner, including any interest, penalty, deficiency, or addition thereto,
whether disputed or not and including any obligation to indemnify or otherwise assume or succeed to the liability for Taxes of any
other Person.

“Transfer Taxes” is defined in Section 9.5.

“Transportation Claims” means any claim of or by any shipper, receiver, or Independent Contractor for loss, damage or
overcharge arising before the Closing out of, based upon, or in any way related to a transportation transaction or activity, including
claims for personal injury, death, or property damage.

“Treasury Regulations” means regulations promulgated under the Code.

“Unpaid Sellers’ Transaction Expenses™ is defined in Section 8.1(f).

“WARN” means the Workers Adjustment and Retraining Notification Act of 1988, as amended.
“Working Capital Adjustment” is defined in Section 2.2(b).

“Working_Capital Escrow Fund” means an amount equal to $450,000, plus the aggregate amount of any interest and
earnings thereon, if any.
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EXHIBIT A
Southern Counties Share Assignment

[See attached.]



ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, effective as of the date of this Assignment, The Brian and Rocio Griley Family Trust u/t/d March 18,
2008 (the “Assignor”), hereby assigns and transfers unto Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc., a
Michigan corporation, EIGHT HUNDRED FORTY-TWO (842) shares of Common Stock of Southern
Counties Express, Inc.,, a California corporation (the “Company”) represented by Stock Certificate No. 1, standing in
Assignor’s name on the books of the Company and does hereby irrevocably constitute and appoint Dykema Gossett PLLC as
attorney to transfer the said stock on the books of the Company with full power of substitution in the premises.

Dated as of August_, 2018

THE BRIAN AND ROCIO GRILEY FAMILY TRUST U/T/D
MARCH 18, 2008

By:

Name: Brian Griley
Its: Co-Trustee
By:

Name: Rocio Griley

Its: Co-Trustee



ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, effective as of the date of this Assignment, The Donald Griley Irrevocable Trust f/b/o Patrick Griley
u/t/d March 1, 2008 (the “Assignor”), hereby assigns and transfers unto Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal
Services, Inc., a Michigan corporation, ONE HUNDRED FIFTY-EIGHT (158) shares of Common Stock of Southern Counties
Express, Inc., a California corporation (the “Company”) represented by Stock Certificate No. 2, standing in Assignor’s name on the
books of the Company and does hereby irrevocably constitute and appoint Dykema Gossett PLLC as attorney to transfer the said
stock on the books of the Company with full power of substitution in the premises.

Dated as of August_, 2018

THE DONALD GRILEY IRREVOCABLE TRUST F/B/O
PATRICK GRILEY U/T/D MARCH 1, 2008

By:

Name: Brian Griley
Its: Co-Trustee
By:

Name: Rocio Griley

Its: Co-Trustee



EXHIBIT B
Aquarius Financial Share Assignment

[See attached.]



ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED, effective as of the date of this Assignment, The Brian and Rocio Griley Family Trust u/t/d March 18,
2008 (the “Assignor”), hereby assigns and transfers unto Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc., a
Michigan corporation, ONE THOUSAND (1,000) shares of Common Stock of Aquarius Financial, Inc., a
California corporation (the “Company”) represented by Stock Certificate No. 3, standing in Assignor’s name on the books of
the Company and does hereby irrevocably constitute and appoint Dykema Gossett PLLC as attorney to transfer the said stock on the
books of the Company with full power of substitution in the premises.

Dated as of August_, 2018

THE BRIAN AND ROCIO GRILEY FAMILY TRUST U/T/D
MARCH 18, 2008

By:

Name: Brian Griley
Its: Co-Trustee
By:

Name: Rocio Griley
Its: Co-Trustee
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EXHIBIT C
Escrow Agreement

[See attached.]



Execution Version

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this “Agreement”), dated as of August 10, 2018 (the “Effective Date), is by and among
Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc., a Michigan corporation (“Buyer”), Brian Griley (“_Sellers’
Representative”), and U.S. Bank National Association, a national banking association, as escrow agent hereunder (“Escrow Agent”).

BACKGROUND

A. Reference is hereby made to that certain Stock Purchase Agreement (the “Purchase Agreement”), dated as of
the Effective Date, by and among Buyer, Sellers’ Representative, the Brian and Rocio Griley Family Trust u/t/d March 18, 2008
(“Family Trust”) and Donald Griley Irrevocable Trust u/t/d March 1, 2008 (“Griley Trust” and collectively with Family Trust, the
“Sellers”), and certain other parties thereto for certain limited purposes, pursuant to which Buyer is purchasing all of the issued and
outstanding shares of capital stock of Southern Counties Express, Inc., a California corporation, and Aquarius Financial, Inc., a
California corporation from Sellers.

B. The Purchase Agreement provides that Buyer shall deposit on behalf of Sellers the Escrow Funds (defined
below) in a segregated escrow account to be held by Escrow Agent for the purpose of indemnifications that may become due to
Buyer and adjustments to the Purchase Price (as defined in the Purchase Agreement), in each case, pursuant to the Purchase
Agreement.

C. Escrow Agent has agreed to accept, hold, and disburse the funds deposited with it and any earnings thereon in
accordance with the terms of this Agreement.

D. Buyer and Sellers’ Representative have appointed the Representatives (as defined below) to represent them for
all purposes in connection with the funds to be deposited with Escrow Agent and this Agreement.

E. Buyer and Sellers’ Representative acknowledge that (i) Escrow Agent is not a party to and has no duties or
obligations under the Purchase Agreement, (ii) all references in this Agreement to the Purchase Agreementaresolely forthe
convenience of Buyer and Sellers’ Representative, and (iii) Escrow Agent shall have no implied duties beyond the express duties
set forth in this Agreement.

AGREEMENT

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, for themselves, their successors and assigns, hereby agree as follows:

1. Definitions. The following terms shall have the following meanings when used herein:

“Business Day” means any day, other than a Saturday, Sunday or legal holiday, on which Escrow Agent at its location identified in
Section 15 is open to the public for general banking purposes.



“Claim” has the meaning set forth in Section 6(a).
“Claim Notice” has the meaning set forth in Section 6(a).
“Escrow Account” has the meaning set forth in Section 3.

“Escrow Funds” means the funds deposited with Escrow Agent pursuant to Section 3 of this Agreement, together with any interest
and other income thereon.

“Complete Payment Instructions” means, with respect to a disbursement of Escrow Funds, written instructions providing (a) the full
name of the payee of such disbursement and (b) wiring instructions (listing bank name, routing number, account name and account
number) or an address to which a check may be sent.

“Final Order” means a final and nonappealable judgement, order, award or determination of a court of competent jurisdiction (an
“Order”) affirming the final determination of (a) the Final Purchase Price by the Reviewing Accountant pursuant to the Purchase
Agreement, or (b) a Claim, which Order is delivered to Escrow Agent accompanied by a written instruction from Buyer or Sellers’
Representative given to effectuate such Order and confirming that such Order is final, nonappealable and issued by a court of
competent jurisdiction, and Escrow Agent shall be entitled to conclusively rely upon any such confirmation and instruction and shall
have no responsibility to review the Order to which such confirmation and instruction refers.

“Indemnification Escrow Amount” has the meaning set forth in Section 3.

“Indemnification Escrow Funds” shall mean the Indemnification Escrow Amount, together with any interest and other income
thereon.

“Indemnification Escrow Period” means the period commencing on the Effective Date and ending at the close of Escrow Agent’s
Business Day on February 10, 2020, unless earlier terminated pursuant to this Agreement.
“Indemnified Party” has the meaning set forth in Section 11.

“Joint Written Direction” means a written direction executed by each of Buyer and a Sellers’ Representative in the form attached as
Attachment 1, delivered to Escrow Agent in accordance with Section 15 and directing Escrow Agent to disburse all or a portion of
the Escrow Funds or to take or refrain from taking any other action pursuant to this Agreement.

“Buyer Representative” means the person(s) so designated on Schedule C hereto or any other person designated in a writing signed
by Buyer and delivered to Escrow Agent and a Sellers’ Representative’s Agent in accordance with the notice provisions of this
Agreement, to act as its representative under this Agreement.

“Representatives” means a Buyer Representative and a Sellers’ Representative’s Agent.

“Sellers’ Representative’s Agent” means the person(s) so designated on Schedule C hereto or any other person designated in a
writing signed by Sellers’ Representative and delivered to Escrow Agent and a Buyer Representative in accordance with the notice
provisions of this Agreement, to act as its representative under this Agreement.

“Working Capital Escrow Amount” has the meaning set forth in Section 3.



“Working Capital Escrow Funds” shall mean the Working Capital Escrow Amount, together with any interest and other income
thereon.

“Working Capital Escrow Period” means the period commencing on the Effective Date and ending on the date that Escrow Agent
receives a Joint Written Direction regarding the Working Capital Escrow Funds after the Final Purchase Price (as defined in the
Purchase Agreement) is finally determined under the terms of the Purchase Agreement, unless earlier terminated pursuant to this
Agreement.

2. Appointment of and Acceptance by Escrow Agent. Buyer and Sellers’ Representative hereby appoint Escrow
Agent to serve as escrow agent hereunder. Escrow Agent hereby accepts such appointment and, upon receipt by wire transfer of the
Escrow Funds in accordance with Section 3, shall hold, invest and disburse the Escrow Funds in accordance with this Agreement.

3. Deposit of Escrow Funds. Simultaneously with the execution and delivery of this Agreement, Buyer will transfer
(a) $325,000 (the “Indemnification Escrow Amount”) and (b) $450,000 (the “Working Capital Escrow Amount”), by wire transfer
of immediately available funds, to one account designated by Escrow Agent (the “Escrow Account”). Escrow Funds will remain
uninvested except as provided in Section 7.

4, Disbursements of Escrow Funds.

(a) Escrow Agent shall disburse Escrow Funds at any time and from time to time, upon receipt of, and in
accordance with, a Joint Written Direction received by Escrow Agent as set forth in Section 15. Such Joint Written Direction will
contain Complete Payment Instructions.

(b) Upon the expiration of the Working Capital Escrow Period, Buyer and Sellers’ Representative shall execute
Joint Written Direction to direct the Escrow Agent to release to either Buyer or Sellers’ Representative, or a combination of both,
within two (2) Business Days, all Working Capital Escrow Funds as determined pursuant to Section 2.3(c) of the Purchase
Agreement. Such Joint Written Direction shall include (a) the amounts to be disbursed to, or as directed by, Buyer and Sellers’
Representative, as applicable, and (b) Complete Payment Instructions.

(b) Upon the expiration of the Indemnification Escrow Period and receipt by Escrow Agent from Sellers’
Representative of Complete Payment Instructions, Escrow Agent shall distribute to Sellers’ Representative, within two (2) Business
Days, any remaining Indemnification Escrow Funds not subject to a Claim Notice as provided in Section 6. On and after expiration
of the Indemnification Escrow Period, any Indemnification Escrow Funds which are subject to a Claim Notice will be held subject
to the terms of this Agreement by Escrow Agent pending its receipt of a Joint Written Direction or Final Order with respect to such
Claim.

(©) Prior to any disbursement, Escrow Agent must receive reasonable identifying information regarding the
recipient so that Escrow Agent is able to comply with its regulatory obligations and reasonable business practices, including without
limitation a completed United States Internal Revenue Service (“IRS”) Form W-9 or Form W-8, as applicable. All disbursements of
Escrow Funds will be subject to the fees and claims of Escrow Agent and the Indemnified Parties pursuant to Section 11 and Section
12.



5. Suspension of Performance; Disbursement into Court. If, at any time, (a) a dispute exists with respect to any
obligation of Escrow Agent under this Agreement, (b) Escrow Agent is unable to determine, to Escrow Agent’s sole satisfaction,
Escrow Agent’s proper actions with respect to its obligations hereunder, or (c) the Representatives have not, within 10 days of
receipt of a notice of resignation, appointed a successor escrow agent to act under this Agreement, then Escrow Agent may, in its
sole discretion, take either or both of the following actions:

@) suspend the performance of any of its obligations (including without limitation any disbursement
obligations) under this Agreement until such dispute or uncertainty is resolved to the sole satisfaction of Escrow Agent or
until a successor escrow agent is appointed.

(ii) petition (by means of an interpleader action or any other appropriate method) any court of competent
jurisdiction, in any venue convenient to Escrow Agent, for instructions with respect to such dispute or uncertainty and, to
the extent required or permitted by law, pay into such court, for holding and disposition by such court, all Escrow Funds,
after deduction and payment to Escrow Agent of all fees and expenses (including court costs and attorneys’ fees) payable
to, incurred by, or expected to be incurred by Escrow Agent in connection with the performance of its duties and the
exercise of its rights hereunder.

Escrow Agent will have no liability to Buyer or Sellers’ Representative for any such suspension of performance or
disbursement into court, specifically including any liability or claimed liability that may arise due to any delay in any other action
required or requested of Escrow Agent, except in each case in the event of Escrow Agent’s gross negligence or willful misconduct
as provided in Section 10(b).

6. Resolutions & Disbursement of Claims. If during the Indemnification Escrow Period Buyer elects to make a
claim for indemnity against Sellers’ Representative, then the procedure for administering and resolving such claims is as follows:

(a) If Buyer (on behalf of it or a Buyer Indemnified Person, as defined in the Purchase Agreement) elects to assert
a claim for indemnity pursuant to the Purchase Agreement (an “Claim”), it must give written notice of such Claim (a “Claim
Notice”) to Escrow Agent and Sellers’ Representative on or before the expiration of the Indemnification Escrow Period. Such Claim
Notice must include a description of the Claim and the basis therefor and the amount of the Claim (the “Claim Amount”), if known,
asserted by Buyer for such Claim (including, if appropriate, an estimate of all costs and expenses reasonably expected to be incurred
by Buyer by reason of such claim).

(b) If the Escrow Agent has not received a written objection to the Claim Amount or portion thereof from Sellers’
Representative (a “Claim Dispute Notice”) within thirty days following the Escrow Agent’s receipt of such Claim Notice, then,
within two (2) Business Days after expiration of such thirty-day period, the Escrow Agent shall release an amount from the
Indemnification Escrow Funds equal to the Claim Amount, by wire transfer to an account or accounts designated by Buyer. If the
Escrow Agent receives a Claim Dispute Notice from Sellers’ Representative (a copy of which Sellers’ Representative shall
concurrently deliver to Buyer) within thirty days following the Escrow Agent’s receipt of the related Claim Notice, then the Escrow
Agent shall not distribute to Buyer any portion of the Claim Amount until the Escrow Agent receives either Joint Instructions or a
Final Order with respect to such Claim;



provided, that notwithstanding the foregoing, if Sellers’ Representative objects only in part to the Claim Amount, the Escrow Agent
shall, within two (2) Business Days after the lapse of the aforementioned thirty day period, deliver to Buyer an amount from the
Indemnification Escrow Funds equal to the portion of the Claim Amount not objected to by Sellers’ Representative in the Claim
Dispute Notice.

(©) Escrow Agent shall have no responsibility to determine the validity or sufficiency of any Claim Notice or
Claim Dispute Notice or whether any Claim Notice or Claim Dispute Notice has been received by, or provided to Buyer or Sellers’
Representative, as applicable. Escrow Agent may conclusively presume that any Claim Notice or Claim Dispute Notice delivered to
it has been simultaneously delivered to Sellers’ Representative or Buyer, as the case may be.

(d) Escrow Agent shall pay a Claim to Buyer from the Indemnification Escrow Funds only pursuant to (i) this
Section 6, (ii) a Joint Written Direction or (iii) a Final Order.

7. Investment of Funds. Based upon Buyer’s and Sellers’ Representative’s prior review of investment alternatives,
in the absence of further specific written direction to the contrary at any time that an investment decision must be made, Escrow
Agent is directed to invest and reinvest the Escrow Funds in the investment identified in Schedule A. If applicable, Buyer and
Sellers’ Representative acknowledge receipt from Escrow Agent of a current copy of the prospectus for the investment identified in
Schedule A. Buyer and Sellers’ Representative may deliver to Escrow Agent a Joint Written Direction changing the investment of
the Escrow Funds, upon which direction Escrow Agent may conclusively rely without inquiry or investigation; provided, however,
that Buyer and Sellers’ Representative warrant that no investment or reinvestment direction will be given except in the following:
(a) direct obligations of the United States of America or obligations the principal of and the interest on which are unconditionally
guaranteed by the United States of America; (b) U.S. dollar denominated deposit accounts and certificates of deposit issued by any
bank, bank and trust company, or national banking association (including Escrow Agent and its affiliates), which are either (i)
insured by the Federal Deposit Insurance Corporation (“FDIC”) up to FDIC limits, or (ii) with domestic commercial banks which
have a rating on their short-term certificates of deposit on the date of purchase of at least “A-1” by S&P or “P-1” by Moody’s
(ratings on holding companies are not considered as the rating of the bank); or (c) money market funds, including funds managed by
Escrow Agent or any of its affiliates; provided further, however, that Escrow Agent will not be directed to invest in investments that
Escrow Agent determines are not consistent with Escrow Agent’s policies or practices. Buyer and Sellers’ Representative recognize
and agree that Escrow Agent will not provide supervision, recommendations or advice relating to either the investment of Escrow
Funds or the purchase or disposition of any investment and the Escrow Agent will not have any liability for any loss in an
investment made pursuant to the terms of this Agreement. Escrow Agent has no responsibility whatsoever to determine the market
or other value of any investment and makes no representation or warranty as to the accuracy of any such valuations. To the extent
applicable regulations grant rights to receive brokerage confirmations for certain security transactions, Buyer and Sellers’
Representative waive receipt of such confirmations.

All investments will be made in the name of Escrow Agent. Escrow Agent may, without notice to Buyer and Sellers’
Representative, sell or liquidate any of the foregoing investments at any time for any disbursement of Escrow Funds permitted or
required hereunder and will not be liable for any loss, cost or penalty resulting from any sale or liquidation of any such investment.
All investment earnings will become part of the Escrow Funds and investment losses will be charged against the Escrow Funds.
With respect to any Escrow Funds or investment instruction



received by Escrow Agent after 11:00 a.m., U.S. Central Time, Escrow Agent will not be required to invest applicable funds until
the next Business Day. Receipt of the Escrow Funds and investment and reinvestment of the Escrow Funds will be confirmed by
Escrow Agent by an account statement. Failure to inform Escrow Agent in writing of any error or omission in any such account
statement within 90 days after receipt will conclusively be deemed confirmation and approval by Buyer and Sellers’ Representative
of such account statement.

8. Tax Reporting. Escrow Agent has no responsibility for the tax consequences of this Agreement and Buyer and
Sellers’ Representative shall consult with independent counsel concerning any and all tax matters. Buyer and Sellers’ Representative
jointly and severally agree to (a) assume all obligations imposed now or hereafter by any applicable tax law or regulation with
respect to payments or performance under this Agreement and (b) request and direct the Escrow Agent in writing with respect to
withholding and other taxes, assessments or other governmental charges, and advise the Escrow Agent in writing with respect to any
certifications and governmental reporting that may be required under any applicable laws or regulations. Except as otherwise agreed
by Escrow Agent in writing, Escrow Agent has no tax reporting or withholding obligation except with respect to Form 1099-B
reporting on payments of gross proceeds under Internal Revenue Code Section 6045 and Form 1099 and Form 1042-S reporting
with respect to investment income earned on the Escrow Funds, if any. To the extent that U.S. federal imputed interest regulations
apply, Buyer and Sellers’ Representative shall, no later than 5 Business Days after the effective date of this Agreement, so inform
the Escrow Agent, provide the Escrow Agent with all imputed interest calculations and direct the Escrow Agent to disburse imputed
interest amounts as Buyer and Sellers’ Representative deem appropriate. The Escrow Agent will rely solely on such provided
calculations and information and will have no responsibility for the accuracy or completeness of any such calculations or
information. Buyer and Sellers’ Representative shall provide Escrow Agent a properly completed IRS Form W-9 or Form W-8, as
applicable, for each payee. If requested tax documentation is not so provided, Escrow Agent is authorized to withhold taxes as
required by the United States Internal Revenue Code and related regulations. Buyer and Sellers’ Representative have determined
that any interest or income on Escrow Funds will be reported on an accrual basis and deemed to be for the account of Sellers’
Representative.

9. Resignation or Removal of Escrow Agent. Escrow Agent may resign and be discharged from the performance of
its duties hereunder at any time by giving ten days’ prior written notice to Buyer and Sellers’ Representative specifying a date when
such resignation will take effect and, after the date of such resignation notice, notwithstanding any other provision of this
Agreement, Escrow Agent’s sole obligation will be to hold the Escrow Funds pending appointment of a successor Escrow Agent.
Similarly, Escrow Agent may be removed at any time by Buyer and Sellers’ Representative giving at least thirty days’ prior written
notice to Escrow Agent specifying the date when such removal will take effect. If Buyer and Sellers’ Representative fail to jointly
appoint a successor Escrow Agent prior to the effective date of such resignation or removal, Escrow Agent may petition a court of
competent jurisdiction to appoint a successor escrow agent, and all costs and expenses related to such petition shall be paid jointly
and severally by Buyer and Sellers’ Representative. The retiring Escrow Agent shall transmit all records pertaining to the Escrow
Funds and shall pay all Escrow Funds to the successor Escrow Agent, after making copies of such records as the retiring Escrow
Agent deems advisable and after deduction and payment to the retiring Escrow Agent of all fees and expenses (including court costs
and attorneys’ fees) payable to, incurred by, or expected to be incurred by the retiring Escrow Agent in connection with the
performance of its duties and the exercise of its rights hereunder. After any retiring Escrow Agent’s resignation or removal, the
provisions of this Agreement will inure to its benefit as to any actions taken or omitted to be taken by it while it was Escrow Agent
under this Agreement.



10. Duties and Liability of Escrow Agent.

(a) Escrow Agent undertakes to perform only such duties as are expressly set forth herein and no duties will be
implied. Escrow Agent has no fiduciary or discretionary duties of any kind. Escrow Agent’s permissive rights will not be construed
as duties. Escrow Agent has no liability under and no duty to inquire as to the provisions of any document other than this
Agreement, including without limitation any other agreement between any or all of the parties hereto or any other persons even
though reference thereto may be made herein and whether or not a copy of such document has been provided to Escrow Agent.
Escrow Agent’s sole responsibility is to hold the Escrow Funds in accordance with Escrow Agent’s customary practices and
disbursement thereof in accordance with the terms of this Agreement. Escrow Agent shall not be responsible for or have any duty to
make any calculations under this Agreement, or to determine when any calculation required under the provisions of this Agreement
should be made, how it should be made or what it should be, or to confirm or verify any such calculation. Escrow Agent will not be
charged with knowledge or notice of any fact or circumstance not specifically set forth herein. This Agreement will terminate upon
the distribution of all the Escrow Funds pursuant to any applicable provision of this Agreement, and Escrow Agent will thereafter
have no further obligation or liability whatsoever with respect to this Agreement or the Escrow Funds.

(b) Escrow Agent will not be liable for any action taken or omitted by it in good faith except to the extent that a
court of competent jurisdiction determines, which determination is not subject to appeal, that Escrow Agent’s gross negligence or
willful misconduct in connection with its material breach of this Agreement was the sole cause of any loss to Buyer or Sellers’
Representative. Escrow Agent may retain and act hereunder through agents, and will not be responsible for or have any liability
with respect to the acts of any such agent retained by Escrow Agent in good faith.

(0 Escrow Agent may rely upon any notice, instruction, request or other instrument, not only as to its due
execution, validity and effectiveness, but also as to the truth and accuracy of any information contained therein, which Escrow
Agent believes to be genuine and to have been signed or presented by the person or parties purporting to sign the same. In no event
will Escrow Agent be liable for (i) acting in accordance with or conclusively relying upon any instruction, notice, demand,
certificate or document believed by Escrow Agent to have been created by or on behalf of Buyer or Sellers’ Representative, (ii)
incidental, indirect, special, consequential or punitive damages or penalties of any kind (including, but not limited to lost profits),
even if Escrow Agent has been advised of the likelihood of such damages or penalty and regardless of the form of action or (iii) any
amount greater than the value of the Escrow Funds as valued upon deposit with Escrow Agent.

(d) Escrow Agent will not be responsible for delays or failures in performance resulting from acts of God, strikes,
lockouts, riots, acts of war or terror, epidemics, governmental regulations, fire, communication line failures, computer viruses,
attacks or intrusions, power failures, earthquakes or any other circumstance beyond its control. Escrow Agent will not be obligated
to take any legal action in connection with the Escrow Funds, this Agreement or the Purchase Agreement or to appear in, prosecute
or defend any such legal action or to take any other action that in Escrow Agent’s sole judgment may expose it to potential expense
or liability. Buyer and Sellers’ Representative are aware that under applicable state law, property which is presumed abandoned may
under certain circumstances escheat to the applicable state. Escrow Agent will have no liability to Buyer or Sellers’ Representative,
their respective heirs, legal representatives, successors and assigns, or any other party, should any or all of the Escrow Funds escheat
by operation of law.



(e) Escrow Agent may consult, at Buyer’s and Sellers’ Representative’s cost, legal counsel selected by it in the
event of any dispute or question as to the construction of any of the provisions hereof or of any other agreement or of its duties
hereunder, or relating to any dispute involving this Agreement, and will incur no liability and must be fully indemnified from any
liability whatsoever in acting in accordance with the advice of such counsel. Buyer and Sellers’ Representative agree to perform or
procure the performance of all further acts and things, and execute and deliver such further documents, as may be required by law or
as Escrow Agent may reasonably request in connection with its duties hereunder. When any action is provided for herein to be done
on or by a specified date that falls on a day other than a Business Day, such action may be performed on the following Business
Day.

) If any portion of the Escrow Funds is at any time attached, garnished or levied upon, or otherwise subject to any
writ, order, decree or process of any court, or in case disbursement of Escrow Funds is stayed or enjoined by any court order,
Escrow Agent is authorized, in its sole discretion, to respond as it deems appropriate or to comply with all writs, orders, decrees or
process so entered or issued, including but not limited to those which it is advised by legal counsel of its own choosing is binding
upon it, whether with or without jurisdiction; and if Escrow Agent relies upon or complies with any such writ, order, decree or
process, it will not be liable to any of the parties hereto or to any other person or entity by reason of such compliance even if such
order is reversed, modified, annulled, set aside or vacated.

(g) Escrow Agent and any stockholder, director, officer or employee of Escrow Agent may buy, sell and deal in
any of the securities of any other party hereto and contract and lend money to any other party hereto and otherwise act as fully and
freely as though it were not Escrow Agent under this Agreement. Nothing herein will preclude Escrow Agent from acting in any
other capacity for any other party hereto or for any other person or entity.

(h) In the event instructions, including funds transfer instructions, address change or change in contact information
are given to Escrow Agent (other than in writing at the time of execution of this Agreement), whether in writing, by facsimile or
otherwise, Escrow Agent is authorized, but not required, to seek confirmation of such instructions by telephone call-back to any
person designated by the instructing party on Schedule C hereto, and Escrow Agent may rely upon the confirmation of anyone
purporting to be the person so designated. The persons and telephone numbers for call-backs may be changed only in writing
actually received and acknowledged by Escrow Agent and will be effective only after Escrow Agent has a reasonable opportunity to
act on such changes. If Escrow Agent is unable to contact any of the designated representatives identified in Schedule C, Escrow
Agent is hereby authorized but will be under no duty to seek confirmation of such instructions by telephone call-back to any one or
more of Buyer’s or Sellers’ Representative’s executive officers (“Executive Officers”), as the case may be, which will include the
titles of Chief Executive Officer, President and Vice President, as Escrow Agent may select. Such Executive Officer must deliver to
Escrow Agent a fully executed incumbency certificate, and Escrow Agent may rely upon the confirmation of anyone purporting to
be any such officer. Buyer and Sellers’ Representative agree that Escrow Agent may at its option record any telephone calls made
pursuant to this Section. Escrow Agent in any funds transfer may rely solely upon any account numbers or similar identifying
numbers provided by Buyer or Sellers’ Representative to identify (i) the beneficiary, (ii) the beneficiary’s bank, or (iii) an
intermediary bank, even when its use may result in a person other than the intended beneficiary, or the transfer of funds to a bank
other than the intended beneficiary’s bank or intermediary bank. Buyer and Sellers’ Representative acknowledge that these optional
security procedures are commercially reasonable.



11. Indemnification of Escrow Agent. Buyer and Sellers’ Representative, jointly and severally, shall indemnify and
hold harmless Escrow Agent and each director, officer, employee and affiliate of Escrow Agent (each, an “Indemnified Party”) upon
demand against any and all claims, actions and proceedings(whether asserted or commenced by Buyer, Sellers’ Representative or
any other person or entity and whether or not valid), losses, damages, liabilities, penalties, costs and expenses of any kind or nature
(including without limitation reasonable attorneys’ fees, costs and expenses) (collectively, “Losses”) arising from this Agreement or
Escrow Agent’s actions hereunder, except to the extent such Losses are finally determined by a court of competent jurisdiction,
which determination is not subject to appeal, to have been directly caused solely by the gross negligence or willful misconduct of
such Indemnified Party. Buyer and Sellers’ Representative further agree, jointly and severally, to indemnify each Indemnified Party
for all costs, including without limitation reasonable attorneys’ fees, incurred by such Indemnified Party in connection with the
enforcement of Buyer’s and Sellers’ Representative’s obligations hereunder. Each Indemnified Party shall, in its sole discretion,
have the right to select and employ separate counsel with respect to any action or claim brought or asserted against it, and the
reasonable fees of such counsel shall be paid upon demand by Buyer and Sellers’ Representative jointly and severally. The
obligations of Buyer and Sellers’ Representative under this Section shall survive any termination of this Agreement and the
resignation or removal of Escrow Agent.

Without limiting the joint and several nature of Buyer’s and Sellers’ Representative’s obligations to Escrow Agent under
this Section 11, Buyer and Sellers’ Representative agree between themselves that each will be responsible to the other for one-half
of such obligations, unless a court of competent jurisdiction determines that either Buyer or Sellers’ Representative is substantially
or more at fault with regard to any matter giving rise to such obligations, in which case obligations among Buyer and Sellers’
Representative will be paid by them based upon the amount of fault ascribed to each of them by such court of competent
jurisdiction. Buyer and Sellers’ Representative agree that the payment by Buyer or Sellers’ Representative of any claim by Escrow
Agent for indemnification shall not impair, limit, modify or affect, as between Buyer and Sellers’ Representative, the respective
rights and obligations of Buyer and Sellers’ Representative under the Purchase Agreement.

12. Compensation of Escrow Agent.

(a) Fees and Expenses. Buyer and Sellers’ Representative agree, jointly and severally, to compensate Escrow
Agent upon demand for its services hereunder in accordance with Schedule B attached hereto. Without limiting the joint and several
nature of their obligations to Escrow Agent, Buyer and Sellers’ Representative agree between themselves that each will be
responsible to the other for one-half of Escrow Agent’s compensation. The obligations of Buyer and Sellers’ Representative under
this Section shall survive any termination of this Agreement and the resignation or removal of Escrow Agent.

(b) Disbursements from Escrow Funds to Pay Escrow Agent. Escrow Agent is authorized to, and may disburse to
itself from the Escrow Funds, from time to time, the amount of any compensation and reimbursement of expenses due and payable
hereunder (including any amount to which Escrow Agent or any other Indemnified Party is entitled to seek indemnification
hereunder). Escrow Agent shall notify Buyer and Sellers’ Representative of any such disbursement from the Escrow Funds to itself
or any other Indemnified Party and shall furnish Buyer and Sellers’ Representative copies of related invoices and other statements.



(©) Security and Offset. Buyer and Sellers’ Representative hereby grant to Escrow Agent and the other Indemnified
Parties a first priority security interest in, lien upon and right of sale and offset against the Escrow Funds with respect to any
compensation or reimbursement due any of them hereunder (including any claim for indemnification hereunder). If for any reason
the Escrow Funds are insufficient to cover such compensation and reimbursement, Buyer and Sellers’ Representative shall promptly
pay such amounts upon receipt of an itemized invoice.

13. Representations and Warranties.

(a) Representations and Warranties of Buyer and Sellers’ Representative. Buyer and Sellers’ Representative each
respectively make the following representations and warranties to Escrow Agent:

@A) it has full power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and this Agreement has been duly approved by all necessary action and constitutes its valid and binding agreement
enforceable in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization or other
similar laws affecting creditors’ rights generally and by general equitable principles (regardless of whether considered in a
proceeding at law or in equity);

(ii) each of the applicable persons designated on Schedule C attached hereto has been duly appointed to act as
its authorized representative hereunder and individually has full power and authority on its behalf to execute and deliver any
Joint Written Direction, to amend, modify or waive any provision of this Agreement and to take any and all other actions as its
authorized representative under this Agreement;

(iii) no change in designation of such authorized representatives will be effective until written notice of such
change is delivered to each other party to this Agreement pursuant to Section 15 and Escrow Agent has had reasonable time to
act upon it; and

(iv) In addition, the Sellers’ Representative represents and warrants to Escrow Agent that it has the irrevocable
right, power and authority (A) to enter into and perform this Agreement on behalf of the Sellers and to bind all of the Sellers to
its terms; (B) to give and receive directions and notices hereunder; and (C) to make all determinations that may be required or
that it deems appropriate under this Agreement.

(b) Representations and Warranties of Escrow Agent. Escrow Agent makes the following representations and
warranties to each of Buyer and Sellers’ Representative:

@ it has full power and authority to execute and deliver this Agreement and to perform its obligations
hereunder; and this Agreement has been duly approved by all necessary action and constitutes its valid and binding agreement
enforceable in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization or other
similar laws affecting creditors’ rights generally and by general equitable principles (regardless of whether considered in a
proceeding at law or in equity).
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14. Identifying _Information. To help the government fight the funding of terrorism and money laundering
activities, federal law requires all financial institutions to obtain, verify and record information that identifies each person who
opens an account. For a non-individual person such as a business entity, a charity, a trust or other legal entity, Escrow Agent requires
documentation to verify its formation and existence as a legal entity. Escrow Agent may require financial statements, licenses or
identification and authorization documents from individuals claiming authority to represent the entity or other relevant
documentation. Buyer and Sellers’ Representative agree to provide all information requested by Escrow Agent in connection with
any legislation or regulation to which Escrow Agent is subject, in a timely manner. Escrow Agent’s appointment and acceptance of
its duties under this Agreement is contingent upon verification of all regulatory requirements applicable to Buyer, Sellers’
Representative and any of their permitted assigns, including successful completion of a final background check. These conditions
include, without limitation, requirements under the USA PATRIOT Act, the USA FREEDOM Act, the Bank Secrecy Act, and the
U.S. Department of the Treasury Office of Foreign Assets Control. If these conditions are not met, Escrow Agent may at its
option promptly terminate this Agreement in whole or in part, and refuse any otherwise permitted assignment by Buyer or Sellers’
Representative, without any liability or incurring any additional costs.

15. Notices. All notices, approvals, consents, requests and other communications under this Agreement must be in
writing (provided that any communication sent to Escrow Agent hereunder must be in the form of a manually signed document or
electronic copy thereof), in English, and may only be delivered (a) by personal delivery, or (b) by national overnight courier service,
or (c) by certified or registered mail, return receipt requested, or (d) via facsimile transmission, with confirmed receipt or (e) via
email by way of a PDF attachment thereto. Notice will be effective upon receipt except for notice via email, which will be effective
only when the recipient, by return email or notice delivered by other method provided for in this Section, acknowledges having
received that email (with an automatically generated receipt or similar notice not constituting an acknowledgement of an email
receipt for purposes of this Section). Such notices may only be sent to the applicable party or parties at the address specified below:

If to Buyer or Buyer Representative, at:

Universal Intermodal Services, Inc. 12755 E 9 Mile Rd
Warren, MI 4808

Attention: Tim Phillips, President
Jude M. Beres, Chief Financial Officer
Email: TPhillips@universalintermodal.com

JBeres@universallogistics.com
With a mandatory copy (which will not constitute notice to Buyer) to:

Dykema Gossett PLLC

39577 Woodward Avenue - Suite 300 Bloomfield Hills, Michigan 48304-2820
Attention: Brendan J. Cahill

Phone: (248) 203-0721

Email: BCahill@dykema.com
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If to Sellers’ Representative or Sellers’ Representative’s Agent, at:

Brian Griley 3862 Sirius Drive
Huntington Beach, California 92649
Email: BGriley@griley.com

With a mandatory copy (which will not constitute notice to Sellers’ Representative) to:

K&L Gates LLP

10100 Santa Monica Blvd, 8th Floor Los Angeles, CA 90067
Attention: Leib Orlanski

Phone: (310) 552-5044

E-mail: Leib.Orlanski@klgates.com

If to Escrow Agent, at: U.S. Bank National Association, as Escrow Agent
ATTN: James Kowalski, Global Corporate Trust Services
Address: 535 Griswold Street, Suite 550
Detroit, MI 48226
Telephone: (313) 234 4716
Facsimile: (313) 963 9428
E-mail: james.kowalski@usbank.com

and to:

Management U.S. Bank National Association
ATTN:  Escrow - Trust Finance
60 Livingston Avenue, EP-MN-WS3T St. Paul, MN 55107
Telephone: (651) 466 6092
Facsimile: (866) 691 4161
E-mail: TFMCorporateEscrowShared@usbank.com

or to such other address as each party may designate for itself by like notice and unless otherwise provided herein will be deemed to
have been given on the date received. Buyer and Sellers’ Representative agree to assume all risks arising out of the use of electronic
methods to submit instructions and directions to Escrow Agent, including without limitation the risk of Escrow Agent acting on
unauthorized instructions, and the risk of interception and misuse by third parties.

16. Amendment and Assignment. None of the terms or conditions of this Agreement may be changed, waived,
modified, terminated or varied in any manner whatsoever unless in writing duly signed by each party to this Agreement. No course
of conduct will constitute a waiver of any of the terms and conditions of this Agreement, unless such waiver is specified in writing,
and then only to the extent so specified. No party may assign this Agreement or any of its rights or obligations hereunder without
the written consent of the other parties, provided that if Escrow Agent consolidates, merges or converts into, or transfers all or
substantially all of its corporate trust business (including the escrow contemplated by this Agreement) to another entity, the
successor or transferee entity without any further act will be the successor Escrow Agent.
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17. Governing Law, Jurisdiction and Venue. This Agreement must be construed and interpreted in accordance with
the internal laws of the State of Delaware without giving effect to the conflict of laws principles thereof that would require the
application of any other laws. Each of the parties hereto irrevocably (a) consents to the exclusive jurisdiction and venue of the state
and federal courts in the State of Delaware in connection with any matter arising out of this Agreement, (b) waives any objection to
such jurisdiction or venue (c) agrees not to commence any legal proceedings related hereto except in such courts (d) consents to and
agrees to accept service of process to vest personal jurisdiction over it in any such courts made as set forth in Section 15 and (e)
waives any right to trial by jury in any action in connection with this Agreement.

18. Entire Agreement, No Third Party Beneficiaries. This Agreement constitutes the entire agreement between the
signatory parties hereto relating to the holding, investment and disbursement of Escrow Funds and sets forth in their entirety the
obligations and duties of Escrow Agent with respect to Escrow Funds. This Agreement and any Joint Written Direction may be
executed in two or more counterparts, which when so executed will constitute one and the same agreement or direction. To the
extent any provision of this Agreement is prohibited by or invalid under applicable law, such provision will be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of this
Agreement. The Section headings appearing in this instrument have been inserted for convenience only and will be given no
substantive meaning or significance whatsoever in construing the terms and conditions of this Agreement. Nothing in this
Agreement, express or implied, is intended to or will confer upon any person other than the signatory parties hereto and the
Indemnified Parties any right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.

[signature page follows]
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The parties hereto have caused this Agreement to be executed as of the date first above written.

MASON DIXON INTERMODAL, INC.

By:

Name:

Title:

SELLERS’ REPRESENTATIVE:

Brian Griley

U.S. BANK NATIONAL ASSOCIATION as Escrow Agent

By:

Name:

Title:

[Signature Page to Escrow Agreement]



SCHEDULE A

U.S. BANK NATIONAL ASSOCIATION
Investment Authorization Form

U.S. BANK MONEY MARKET DEPOSIT ACCOUNT
Description and Terms

The U.S. Bank Money Market Deposit Account is a U.S. Bank National Association (“U.S. Bank”) interest-bearing
money market deposit account designed to meet the needs of U.S. Bank’s Corporate Trust Services Escrow Group and other
corporate trust customers of U.S. Bank. Selection of this investment includes authorization to place funds on deposit and invest with
U.S. Bank.

U.S. Bank uses the daily balance method to calculate interest on this account (actual/365 or 366). This method applies a
daily periodic rate to the principal balance in the account each day. Interest is accrued daily and credited monthly to the account.
Interest rates are determined at U.S. Bank’s discretion, and may be tiered by customer deposit amount.

The owner of the account is U.S. Bank as agent for its corporate trust customers. U.S. Bank’s Corporate Trust Services
Escrow Group performs all account deposits and withdrawals. Deposit accounts are FDIC insured per depositor, as determined
under FDIC Regulations, up to applicable FDIC limits.

U.S. BANK IS NOT REQUIRED TO REGISTER AS A MUNICIPAL ADVISOR WITH THE SECURITIES AND
EXCHANGE COMMISSION FOR PURPOSES OF COMPLYING WITH THE DODD-FRANK WALL STREET REFORM &
CONSUMER PROTECTION ACT. INVESTMENT ADVICE, IF NEEDED, SHOULD BE OBTAINED FROM YOUR
FINANCIAL ADVISOR.

Automatic Authorization

In the absence of specific written direction to the contrary to the extent and as authorized in the applicable escrow
agreement, U.S. Bank is hereby directed to invest and reinvest proceeds and other available moneys in the U.S. Bank Money Market
Deposit Account. The customer(s) confirm that the U.S. Bank Money Market Deposit Account is a permitted investment under the
operative documents and this authorization is the permanent direction for investment of the moneys until notified in writing of
permissible alternate instructions.



SCHEDULE B
Schedule of Fees for Services as Escrow Agent
A. Administration Fee, One-Time: $2,500

The one-time administration fee covers the routine duties of Escrow Agent associated with the administration of the account.
Administration fees are payable in advance. In the event that the Agreement is not terminated within two years, then an additional
administrative fee of $1,000 shall be due for each year or part thereof. This assumes that Escrow Agent will be directed to invest in
an automated sweep vehicle available through Escrow Agent’s trust accounting system.

B. Disbursement Processing Fees (if any): $100 per disbursement in excess
of twelve disbursements per year

The first twelve disbursements per year are included within the administration fee. Disbursement processing fees after twelve
disbursements per year (if any) will billed in arrears. This includes payment by check or wire.

C. Out-of-Pocket Expenses (if any): At Cost

Reimbursement of expenses associated with Escrow Agent’s acceptance, administration of, or performance under the Agreement,
including without limitation fees and expenses of legal counsel, accountants and other agents, tax preparation, reporting and filing,
and filing and recording fees, will be billed at cost.

Extraordinary services are responses to requests, inquiries or developments, or the carrying out of duties or responsibilities of an
unusual nature, including termination, which may or may not be provided for in the governing documents, or are not routine or
undertaken in the ordinary course of business. Payment of fees for extraordinary services is appropriate where particular requests,
inquiries or developments are unexpected, even if the possibility of such things could have been foreseen at the inception of the
transaction. A reasonable charge will be assessed and collected based on the nature of the extraordinary service. At our option, these
charges will be billed at a flat fee or at Escrow Agent’s hourly rate then in effect. Extraordinary services might include, without
limitation, amendments or supplements, specialized reporting, non-routine calculations, foreign wire transfers, processing of IRS
Form W-8IMY, use investments not automated with Escrow Agent’s trust accounting system, and actual or threatened litigation or
arbitration proceedings.

IMPORTANT INFORMATION ABOUT PROCEDURES FOR OPENING A NEW ACCOUNT

To help the government fight the funding of terrorism and money laundering activities, federal law requires all financial institutions
to obtain, verify and record information that identifies each person who opens an account. For a non-individual person such as a
business entity, a charity, a trust or other legal entity we will ask for documentation to verify its formation and existence as a legal
entity. Escrow Agent may also ask to see financial statements, licenses, identification and authorization documents from individuals
claiming authority to represent the entity or other relevant documentation.



SCHEDULE C

Each of the following person(s) is a Buyer Representative authorized to execute documents and direct Escrow Agent as
to all matters, including fund transfers, address changes and contact information changes, on Buyer’s behalf (only one signature
required):

Name Specimen signature Telephone No.
Name Specimen signature Telephone No.
Name Specimen signature Telephone No.

If only one person is identified above, the following person is authorized for call-back confirmations:

Name Telephone Number

Each of the following person(s) is a Sellers’ Representative’s Agent authorized to execute documents and direct Escrow
Agent as to all matters, including fund transfers, address changes and contact information changes, on Sellers’ Representative’s
behalf (only one signature required):

Name Specimen signature Telephone No.
Name Specimen signature Telephone No.
Name Specimen signature Telephone No.

If only one person is identified above, the following person is authorized for call-back confirmations:

Name Telephone Number



ATTACHMENT 1

FORM OF JOINT WRITTEN DIRECTION

[Date]

U.S. Bank National Association, as Escrow Agent
ATTN: Global Corporate Trust Services

Address: L ]

RE: Escrow Agreement made and entered into as of August 10, 2018 by and among Mason Dixon Intermodal, Inc.
(“Buyer”), Brian Griley (“_Sellers’ Representative”) and U.S. Bank National Association, in its capacity as escrow agent
(the “Escrow Agent”).

The undersigned hereby gives this notice (this “Joint Written Direction”) pursuant to Section [I] of the above-referenced Escrow
Agreement, to direct the Escrow Agent to disburse the amount(s) set forth below and in the manner set forth below. Capitalized
terms used but not defined in this Joint Written Direction shall have the meanings ascribed to it in the Escrow Agreement.

[Disbursement to Sellers’ Representative from the [Working Capital Escrow Funds]
[Indemnification Escrow Funds]:

Disbursement Amount: [ ]
Wiring Instructions:

Bank Name:
Bank Address:
ABA No.:
Account Name:
Account No.:

[ e W W s M|
e e e

[-OR-]

[Disbursement to Buyer from the Working Capital Escrow
Funds: Disbursement Amount: [ ]

Wiring Instructions:

Bank Name:
Bank Address:
ABA No.:
Account Name:
Account No.:

e e e

f—



IN WITNESS WHEREOF, the undersigned have caused this Joint Written Direction to be executed and delivered on this
[]dayof [_],20[_]

Mason Dixon Intermodal, Inc.

By:
Name: [ ]
Title: [ ]

Sellers’ Representative:

Brian Griley



EXHIBIT D
Form Consulting Agreement

[See attached.]



Execution Version

PART TIME CONSULTING AGREEMENT

This Part Time Consulting Agreement (this “Agreement”) is made effective as of August 10, 2018 (the “Effective Date”),
by and among Southern Counties Express, Inc., a California corporation (the “Company”), and Edgewater Advisors, LLC
(“Consultant”). The Company and Consultant are referred to from time to time in this Agreement individually as a “Party” and
together as the “Parties™.

BACKGROUND

A. Reference is hereby made to that certain Stock Purchase Agreement (the “Purchase Agreement”), dated August
10, 2018, by and among Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc., a Michigan corporation (“Buyer”),
The Brian and Rocio Griley Family Trust u/t/d March 18, 2008 (“Family_Trust”) and Donald Griley Irrevocable Trust f/b/o Patrick
James Griley u/t/d March 1, 2008 ( “Griley Trust” and together with Family Trust, each a “Seller,” and collectively, the “Sellers”),
Brian Griley, solely in his capacity as representative of the Sellers, and Consultant, Rocio Griley, Donald Griley and Patrick Griley,
individually for certain limited purposes.

B. Consultant will directly and indirectly benefit from the transactions contemplated by the Purchase Agreement.

C. As a condition to the consummation of the transactions contemplated by the Purchase Agreement, the Company
and Consultant have agreed that Consultant will provide certain consulting services to the Company pursuant to the term and
conditions set forth in this Agreement.

AGREEMENT
Now, therefore, the Parties agree as follows:

1. Engagement. The Company hereby engages Consultant on a part time basis, and Consultant accepts such part
time engagement, on the terms and conditions set forth in this Agreement for the period beginning on the Effective Date and ending
on the first anniversary of the Effective Date, unless terminated earlier pursuant to the terms of this Agreement (the “Engagement
Period”). The Engagement Period can only be extended by a written agreement executed by each Party. The effective date of the
termination or expiration of this Agreement is referred to as the “Termination Date”.

2, Services and Responsibilities; Exclusivity.

(a) During the Engagement Period, Consultant shall provide to the Company or any of its designated
Affiliates the services specified on Exhibit 1, as may be modified only by the written agreement of the Parties (the “Services”). The
Parties shall cooperate in good faith to determine the priority of the Services and the order in which Consultant shall perform the
Services. The term “Affiliates” as used in this Agreement means and includes any entity, directly or indirectly, that Controls, is
Controlled by, or is under common Control with the Company. The term “Control”, means the legal, beneficial, or equitable
ownership of more than fifty percent (50%) of the voting power, equity, or other ownership interest in an entity.




(b) Consultant shall report to the Company’s President or its Board of Directors (the “Board”) or such
other person or persons as may be designated from time to time by the President or the Board.

(0 Consultant shall be expected to travel as necessary to perform the Services, including to the
Company’s headquarters and regional locations as established from time to time.

(d Consultant shall cause the Services to be provided solely by Brian Griley personally and shall
interact with the Company and its officers, directors, managers, employees, agents and representatives (i) in good faith and in a
timely, professional, and collegial manner, (ii) with the time, energy and skill reasonably required to provide the Services, (iii) using
reasonable best efforts to promote the success of the Company and any of its designated Affiliates and the advancement and
reasonable best interests of the Company any of its designated Affiliates, (iv) in accordance with the highest ethical and professional
standards, and (v) in strict compliance with all applicable laws and regulations. Consultant shall not take any action that infringes
on the rights of any third party, including any intellectual property rights of any third party.

(e) Consultant shall observe, and shall cause its employees and agents to observe, all of the Company’s
and any of its designated Affiliates’ policies regarding personal and professional conduct, including the following policies: non-
harassment; workplace violence; anti-corruption; antitrust compliance; and electronic communications. In particular, Consultant
shall refrain, and shall cause its employees and agents to refrain, from paying, offering to pay or authorizing payment of anything of
value (in any form, including any compensation, gift, contribution or otherwise) to any person or organization contrary to applicable
laws and regulations, including the laws of the United States (such as the Foreign Corrupt Practices Act).

3. Compensation; Expenses.

(a) Upon the terms and subject to the conditions set forth in this Agreement, the Company shall pay
Consultant as set forth on Exhibit 2 to this Agreement (the “Fee”). Consultant shall devote such amount of its working time, efforts
and attention as is necessary to diligently, comprehensively, and conscientiously perform the Services.

(b) The Company shall reimburse Consultant, in accordance with the Company’s policies in effect from
time to time relating to reimbursement of business, travel and entertainment expenses, for all reasonable and necessary out-of-
pocket business expenses incurred by Consultant in connection with performing the Services for the Company or any of its
designated Affiliates during the Engagement Period ; provided, however, that Consultant shall account to the Company in
accordance with the Company’s policies and the rules and regulations of the Internal Revenue Service for all such expenses, each as
in effect at the applicable time. Consultant shall not incur any reimbursable expenses of any kind without the prior written consent
of the Company.

4, Part-Time Consultant. The Parties hereby acknowledge and agree that Consultant’s relationship to the
Company will be that of an independent contractor consultant and not an employee. Neither Consultant nor its employees or agents
shall have the right to participate in any employee benefit program of the Company or any of its Affiliates by reason that this is
strictly a part-time relationship created between the Parties, except as required by applicable law.
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5. Termination.

(a) The Company may terminate this Agreement before the end of the Engagement Period upon thirty
days’ advance written notice to Consultant for any or no reason, whether with or without Cause.

(b) The Company may terminate this Agreement immediately for Cause. “Cause” means the Company’s
reasonable, good faith determination that any one of the following has occurred: (i) a material breach by Consultant of this
Agreement, (ii) Consultant’s or Griley’s conviction of, guilty or nolo contendere plea to, or confession of guilt of, a felony (other
than motor vehicle offenses the effect of which do not materially affect the performance of Consultant’s ability to perform the
Services) or crime constituting moral turpitude, (iii) Consultant’s or Griley’s fraudulent or illegal conduct in the performance of the
Services, (iv) conduct by Consultant or Griley (A) in willful violation of any material Company or any of its designated Affiliates
policy (including policies regarding discrimination, harassment and retaliation), or (B) materially detrimental to the business,
operations or reputation of the Company or any of its Affiliates, (v) Consultant’s or Griley’s embezzlement, misappropriation of
funds or fraud, whether or not related to Consultant’s engagement with the Company or its Affiliates, including Consultant’s failure
to comply with the Company’s expense reimbursement policy, (vi) Consultant’s or Griley’s performing Services under the influence
of alcohol (excluding Company events where alcohol is being served) or Consultant’s or Griley’s unlawful use or possession of
drugs or illegal drugs (whether or not in the workplace), or (vii) Consultant’s or Griley’s insubordination, gross negligence, willful
misconduct or repeated failure to comply with lawful directions of the President or the Board (or such other person or persons as
may be designated from time to time by the President or the Board) consistent with Consultant’s obligations under this Agreement.

With respect to clauses (i), (iv), and (vii) above, except for a failure, breach or refusal which, by its nature, cannot
reasonably be expected to be cured, Consultant shall have ten business days from the delivery of written notice by the Company
within which to cure any acts constituting Cause under such clauses; provided, however, that, if the Company reasonably expects
irreparable injury from a delay of ten business days, the Company may give Consultant notice of such shorter period within which
to cure as is reasonable under the circumstances, which may include the termination of this Agreement without notice and with
immediate effect.

(o) Upon the termination or expiration of this Agreement, the Company shall have no further obligations
of any kind to pay any Fees to Consultant or to make any other payments or reimbursements of any kind to Consultant under this
Agreement, other than any Fees earned but unpaid prior to the Termination Date, if any, and the reimbursement of expenses incurred
by Consultant before the Termination Date, so long as Consultant provides appropriate expense reports and documentation on or
before the Termination Date.

6. Confidential Information. With respect to Confidential Information (as defined below) that Consultant
receives, has access to or acquires by any means during the course of its engagement with the Company, including Confidential
Information belonging to any of its Affiliates, Consultant agrees that:

(a) Consultant’s services have been and will be of special, unique and extraordinary value to the
Company and its Affiliates and that the restrictions in this Section 6 are necessary to protect the Business (as defined below) and
Confidential Information of the Company and its Affiliates to preserve the value the shares and assets acquired through the Purchase
Agreement, as well as any goodwill associated therewith.



(b) Nothing in this Section 6, however, will prohibit Consultant from (i) being a passive owner of not
more than one percent of the outstanding stock of a competing publicly- traded entity, so long as Consultant has no active
participation in the business of such entity and Consultant is not entitled to any disproportionate economic interest in respect
thereof, (ii) being or becoming a shareholder or employee of the Company or any of its Affiliates, or (iii) subject to the next
sentence, engaging in offers of employment to the public as long as not specifically directed at current employees of the Company
or any of its Affiliates (or any person who was within twelve months of such solicitation or employment an employee of the
Company or any of its Affiliates). The exception provided in clause (iii) above, however, shall not apply to any employee or former
employee of the Company or any of its Affiliates whose annual salary at the time of his or her termination of employment (for
whatever reason) was equal to or greater than $75,000 (i.e. Consultant, directly or indirectly, shall not offer employment or
engagement to, nor hire or engage, any such person).

(©) Consultant is currently aware of and will continue, during the Engagement Period, to acquire further
access to and familiarity with Confidential Information that is valuable and gives a competitive advantage to the Company and its
Affiliates.

(d Both during and after Consultant’s engagement with the Company, Consultant will
retain, and will cause its employees and agents to retain, all Confidential Information in strict confidence and in compliance with
the specific terms and conditions of this Agreement and will not, directly or indirectly, disclose, divulge or communicate in any
manner the Confidential Information Consultant has acquired during the engagement with the Company to any third person, nor
will Consultant or any of its employees or agents to use the Confidential Information for any purpose but for the benefit of the
Company or any of its designated Affiliates. During Consultant’s engagement with the Company (i) Consultant and its employees
and agents will use the Confidential Information only to the extent necessary to enable Consultant to perform the Services; (ii)
Consultant will take steps to protect any Confidential Information and/or other Company or Affiliate related data; and (iii)
Consultant will not remove from the Company’s or any of its designated Affiliates’ business premises or reproduce any documents,
recordings, data or materials containing or embodying any Confidential Information, except to the extent such removal and/or
reproduction is appropriate for, and directly in connection with, the performance by Consultant of the Services, and in the event of
such permitted removal or reproduction, Consultant shall take all reasonable steps to safeguard such materials. Upon the
termination or expiration of this Agreement, Consultant and its employees and agents agree to return to the Company immediately,
and not retain, all Confidential Information, documents, images, or audio/video recordings or other data that contain Confidential
Information, whether in electronic form or hard copy, and all copies thereof, and to provide written verification that Consultant has
complied in full with this requirement.

(e) Notwithstanding anything in this Agreement, Consultant may disclose, without violating the terms of
this Agreement, Confidential Information that Consultant is specifically required by court order, subpoena or law to disclose, but
Consultant agrees to disclose only that portion of Confidential Information that is legally required to be disclosed, provided,
however, prior to any such disclose, Consultant shall provide the Company prompt written notice of any such court order, subpoena,
or grounds requiring such disclosure, and will cooperate with the Company in seeking confidentiality protections or resisting such
compulsion as requested by the Company at the Company’s sole cost and expense.
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63) As required by the Defend Trade Secrets Act of 2016 (“DTSA”), 18 U.S.C. § 1833(b), Consultant
acknowledges that Consultant will not be held criminally liable or civilly liable under any federal or state trade secret law for the
disclosure of a trade secret that is made under circumstances described therein, including: (i) in confidence to a government official
or an attorney for the sole purpose of reporting or investigating a suspected violation of law; (ii) in a complaint or other document
filed in a legal proceeding, so long as such document is filed under seal; or (iii) should Consultant file a lawsuit against the
Company for purported retaliation for reporting a suspected violation of law, then to its attorney, or in that court proceeding, so long
as any document is filed under seal and Consultant does not disclose the trade secret, except pursuant to a court order. Unless
expressly provided, the DTSA does not authorize, or limit liability for, an act that is otherwise prohibited by law, such as the
unlawful access of material by unauthorized means.

(8) Consultant acknowledges and agrees that the Company or any of its designed Affiliates, as applicable,
owns all right, title, and interest in and to all Confidential Information. Consultant hereby assigns and agrees to assign, and shall
cause its employees and agents to assign, to the Company or any of its designed Affiliates, as applicable, any rights Consultant may
have or acquire in any and all Confidential Information and recognize that all Confidential Information shall be the sole and exclusive
property of the Company or any of its designed Affiliates, as applicable.

(h) For purposes of this Agreement:

(i) “Business” means the business of (A) providing transportation services, including,
intermodal drayage, dry-van, and flatbed as well as warehouse storage and fulfillment services; and (B) financing tractors to
independent contractor truck drivers servicing the southern California market, as well as leasing trailing equipment to the Company;
and

(ii) “Confidential Information” means any and all (A) confidential knowledge, data or
information related to the Company’s or its Affiliates’ business or actual or anticipated research or development, including, but not
limited to, business and strategic plans; methodologies and methods of doing business; software programs and subroutines;
computer source and object code; algorithms; technology; data; formulae; programs; improvements; discoveries; developments,
designs, and techniques; manufacturing know-how; product development and other research information; sources of supply;
customer and vendor relationships and agreements; information regarding competitors; marketing, sales and expansion plans;
financial plans and other financial information; pricing forecasts; cost margin analyses; management agreements;
contractual agreements; intellectual property rights; copyrights; and trade secrets; (B) information regarding the personal data,
skills and/or compensation of the Company’s or any of its Affiliates’ employees, contractors, and any other service providers; (C)
any other confidential information of the Company or any of its Affiliates, including but not limited to any confidential information
acquired by the Company or its Affiliates from any predecessor in interest; and (D) any confidential information of third parties to
which the Company or its Affiliates has confidentiality obligations and use restrictions.

7. Inventions and Intellectual Property.

(a) Consultant has attached hereto, as Exhibit 3, a list describing in full detail (or in as much detail as
possible, consistent with its obligation (if any) to maintain the confidentiality of other entities’ proprietary materials and trade
secrets) all inventions, original



works of authorship, developments, improvements, patents, and trade secrets which were first conceived, reduced to practice, made
or fixed in a tangible form by Consultant prior to the Effective Date, which Consultant now owns or in which Consultant maintains
a controlling interest, either directly or indirectly, which relate to any matter, thing process or method connected in any way with the
Services and which are not assigned to the Company or any of its designed Affiliates hereunder (collectively referred to as “Prior
IP”). If Consultant fails to provide such a list, it shall be presumed that there is no such Prior IP. Consultant will not, without the
Company’s or any of its designed Affiliates’ prior written consent, incorporate or permit to be incorporated any Prior IP into any
invention, discovery, original work of authorship, development, concept of improvement, trade secret, and all other patent,
trademark, copyright and other intellectual property rights created by or behalf of the Company or any of its designed Affiliates
(collectively referred to as “New IP”). Nevertheless, if Prior IP at any time (i) is incorporated into a Company or any of its designed
Affiliates service, product, process or machine, or (ii) is useful to the Company or any of its designed Affiliates in their respective
business, the Company and any of its designed Affiliates, as applicable, is hereby granted a nonexclusive, royalty-free, irrevocable,
perpetual, worldwide license (i) to reproduce, create derivative works, distribute, publicly perform, publicly display, digitally
transmit, and otherwise use the applicable Prior IP in any medium or format, whether now known or hereafter discovered; (ii) to
make, have made, modify, use and sell, offer to sell, import, and otherwise exploit any product or service based on, embodying,
incorporating, or derived from, in whole or in part, the applicable Prior IP; and (iii) to exercise any and all other present or future
rights in the applicable Prior IP.

(b) Consultant further agrees that Consultant will promptly make full written disclosure to the Company,
will hold in trust for the sole right and benefit of the Company, and hereby assign to the Company, or its designee, all right, title, and
interest in and to any and all New IP made, conceived, reduced to practice or developed by Consultant or any of its employees or
agents (whether alone or jointly with others), which relates to any matter, thing process or method connected in any way with the
Services or with tests carried on by the Company or any of its designated Affiliates, or which is within the scope of the Company’s
or any of its designated Affiliates’ business, products or research and development, whether or not patentable or registrable under
copyright or similar laws during the Engagement Period. Consultant further acknowledge that all original works of authorship
which are made by Consultant (solely or jointly with others) within the scope of and during the Engagement Period and which are
protected by copyright are “works made for hire,” as that term is defined in the United States Copyright Act. If any intellectual
property rights, including moral rights, in any New IP cannot (as a matter of law) be assigned by Consultant to the Company or any
of its designated Affiliates, then (i) Consultant unconditionally and irrevocably waive the enforcement of such rights and all claims
and causes of action of any kind against the Company or any of its customers, licensees, successors, assigns or nominees with
respect to such rights; and (ii) to the extent Consultant cannot (as a matter of law) make such waiver, Consultant unconditionally
grant to the Company and its Affiliates an exclusive, royalty-free, irrevocable, perpetual, worldwide license under any and all such
intellectual property rights (A) to reproduce, create derivative works, distribute, publicly perform, publicly display, digitally
transmit, and otherwise use the applicable New IP in any medium or format, whether now known or hereafter discovered; (B) to
make, have made, modify, use and sell, offer to sell, import, and otherwise exploit any product or service based on, embodying,
incorporating, or derived from, in whole or in part, the applicable New IP; and (C) to exercise any and all other present or future
rights in the applicable New IP.



(©) Consultant agrees to maintain adequate and current written records of all New IP made by Consultant
(solely or jointly with others) during the Engagement Period and to disclose all New IP promptly to the Company. The records will
be in a form of notes, sketches, drawings, and any other format that may be specified by the Company. The records will be available
to and remain the sole property of the Company or any of its designated Affiliates, as applicable, at all times.

(d Consultant agrees to assist the Company or any of its designated Affiliates or any other their
respective designee(s), at the Company’s expense, in every proper way to secure Company’s or any of its designated Affiliates’
rights in the New IP and any copyrights, patents, or other intellectual property rights relating thereto in any all countries, including
the disclosure to the Company or any of its designated Affiliates of all pertinent information and data with respect thereto, the
execution of all applications, specifications, oaths, assignments and all other instruments which the Company or any of its
designated Affiliates shall deem necessary in order to apply for and obtain such rights in an order to assign and convey to the
Company or any of its designated Affiliates, their respective successors, assigns and nominees the sole and exclusive rights, title
and interest in such New IP, and any copyrights, patents, or other intellectual property rights relating thereto. Consultant further
agree that is obligation to execute or cause to be executed when it is in its power to do so, any such instrument, or papers shall
continue after the Termination Date. Consultant and its employees and agents will also give all reasonable assistance to the
Company or any of its designated Affiliates, or their respective designee(s), regarding any litigation or controversy in connection
with the New IP, all expenses incident thereto to be assumed by the Company or any of its designated Affiliates. If the Company or
any of its designated Affiliates is unable because of mental or physical incapacity of Consultant’s employees or agents, or for any
other reason, to secure Consultant’s signature to apply for or to pursue any application for any United States or foreign patents or
copyrighted registrations covering New IP or original works of authorship assigned to the Company or any of its designated
Affiliates as above, then Consultant hereby irrevocably designates and appoints the Company or any of its designated Affiliates, as
applicable, and its duly authorized officers and agents as its agents and attorney in fact, to act for and in its behalf and stead to
execute and file any such applications and to do all other lawfully permitted acts to further the prosecution and issuance of letters
patent or copyright registrations thereon with the same legal force and effect as if executed by Consultant.

(e) Consultant understands that the provisions of this Agreement requiring assignments of New IP to the
Company or any of its designated Affiliates do not apply to any invention which qualifies fully under the provisions of California
Labor Code Section 2870, as may be amended from time to time (which Code Section, as of the Effective Date, is set forth on the
attached as Exhibit 4). Consultant will advise the Company or any of its designated Affiliates, promptly in writing of any inventions
that Consultant believes meet the criteria under California Labor Code Section 2870 and are not otherwise disclosed on Exhibit 3.

8. Confidential Information of Outside Entities.

(a) Consultant agrees that Consultant will not, and shall cause its employees and agents not to, during the
Engagement Period, improperly use or disclose any confidential, proprietary, or trade secret information of any of any entities or
persons to whom Consultant has confidentiality obligations, with the exception of any such information previously owned or
possessed by the Company or its Affiliates, nor shall Consultant or any of its employees or agents cause any such information to
enter the servers, email systems, or other physical or electronic premises of the Company or any of its designated Affiliates. Neither
Consultant nor any of its employees or agents will bring onto the premises of the Company or any of its
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designated Affiliates any unpublished document or proprietary information belonging to any such employer, person or entity unless
consented to in writing by such employer, person or entity.

(b) Consultant recognizes that the Company or any of its designated Affiliates has received and in the
future will receive from third parties their confidential or proprietary information subject to a duty on the Company’s or any of its
designated Affiliates’ part to maintain the confidentiality of such information and to use it only for certain limited purposes.
Consultant agrees to hold all such confidential or proprietary information in the strictest confidence and not to disclose it to any
person or entity or to use it except as necessary in carrying out the Services for the Company consistent with the Company’s or any
of its designated Affiliates’ agreement with such third party.

9. Conflicting Employment. Consultant represents that its engagement with the Company does not and will not
breach any agreement with any former employer, contacting party or other third party, including any non-compete agreement or any
agreement to keep in confidence or refrain from using information acquired by Consultant prior to the Effective Date. Consultant
agrees that, during the Engagement Period, neither Consultant nor any of its employees or agents will engage in any other
employment, occupation, consulting or other business activity directly related to the Business of the Company or any of its
designated Affiliates in the State of California, provided Consultant may: (i) own or operate or consult for Transport Software
Solutions, LL.C, so long as such company does not engage in the Business; (ii) serve on industry boards, committees or trade
association panels; and (iii) consult for companies on owner-operator issues and other industry wide concerns, so long as such
activities do not compete with the Business.

10. Returning of Documents. Consultant agrees that after the Termination Date, Consultant will deliver to the
Company or any of its designated Affiliates, as applicable, (and will not keep in its possession, recreate or deliver to anyone else) all
Confidential Information, including but not limited to any and all devices, records, data, notes, reports, proposals, lists,
correspondence, specifications, drawings, blueprints, sketches, materials, equipment, documents or other forms of stored
information, or reproductions of any aforementioned items developed by Consultant pursuant to its engagement with the Company
or otherwise belonging to or obtained during the Engagement Period. On or promptly after the Termination Date, Consultant shall
sign and deliver the “Termination Certification” attached hereto as Exhibit 5.

11. Notification of New Employer. After the Termination Date, Consultant hereby consents to notification by the
Company to any new employer or contracting party of its rights and obligations under this Agreement.

12. Non-Solicitation. Consultant agrees that during the Engagement Period, and for the period of twenty four (24)
months following the Termination Date, for any reason, whether with or without Cause, neither Consultant nor any of its employees
or agents shall either directly or indirectly:

(a) personally or through any other person, encourage, induce, attempt to induce, recruit, solicit, attempt
to solicit (on its own behalf or on behalf of any other person), or take any other action that is intended to induce or encourage, any
employee or consultant who worked for the Company or any of its Affiliates or who was retained by the Company or any of its
Affiliates during the Engagement Period, to leave his or her employment or service with the Company or any of its Affiliates; or
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(b) personally or through any other person, encourage, induce, attempt to induce, recruit, solicit, attempt
to solicit (on its own behalf or on behalf of any other person), or take any other action that is intended to induce or encourage any
independent contractor or owner-operator who worked for the Company or its Affiliates during the Engagement Period, to engage in
any activity in which Consultant is prohibited from engaging; or

(o) personally or through any other person, induce, recruit, solicit, or attempt to solicit (on its own behalf
or on behalf of any other person), or take any other action that is intended to induce or encourage any solicit, divert or take away, or
attempt to solicit, divert or take away, any of the Company’s or its Affiliates’ clients, vendors, suppliers, independent contractors,
owner operators, customers or potential clients, vendors, suppliers, independent contractors, owner operators, customers

Notwithstanding the foregoing, for purposes of this Agreement, the placement of general advertisements that may be targeted to a
particular geographic or technical area but that are not specifically targeted toward the any employee, consultants, independent
contractor or owner operator of the Company or its Affiliates shall not be deemed to be a breach of this Section 12.

13. Prohibition on Use of Confidential Information. Consultant agrees that following the Termination Date for
any reason, whether with or without Cause, neither Consultant nor any of its employees or agent shall at any time, either directly or
indirectly, use any Confidential information to:

(a) personally or through any other person, encourage, induce, attempt to induce, recruit, solicit, attempt
to solicit (on its own behalf or on behalf of any other person), or take any other action that is intended to induce or encourage, any
employee or consultant, of the Company or its Affiliates to leave his or her employment or service with the Company or its
Affiliates; or

(b) personally or through any other person, encourage, induce, attempt to induce, recruit, solicit, attempt
to solicit (on its own behalf or on behalf of any other person), or take any other action that is intended to induce or encourage any
employee, consultant, independent contractor or owner operator of the Company or its Affiliates to engage in any activity in which
Consultant is prohibited from engaging in; or

(o) personally or through any other person, induce, recruit, solicit, or attempt to solicit (on its own behalf
or on behalf of any other person), or take any other action that is intended to induce or encourage any solicit, divert or take away, or
attempt to solicit, divert or take away, any of the Company’s or its Affiliates’ clients, vendors, suppliers, independent contractors,
owner operators, customers or potential clients, vendors, suppliers, independent contractors, owner operators, customers

14. Representations and Acknowledgments.

(a) Consultant acknowledge that the foregoing restrictions will not prevent Consultant from obtaining
gainful engagements in its occupation or field of expertise or cause Consultant undue hardship; and that there are numerous other
employment and business opportunities available to Consultant that are not affected by the foregoing restrictions. Consultant further
acknowledge that the foregoing restrictions are reasonable and necessary in order to protect the Company’s and its Affiliates’
legitimate interest, and that any violation thereof would result in serious and irreparable injury to the Company and/or its Affiliates.
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(b) Consultant agrees to execute any proper oath or verify any proper document required to carry out the
terms of this Agreement.

(o) Consultant represents that it has not entered into, and agrees that it will not enter into, any oral or
written agreement in conflict with this Agreement, nor shall any employee or agent of Consultant.

(d) Consultant acknowledges and represents that Consultant has been given the opportunity to discuss
this Agreement with its own legal counsel and have availed itself of that opportunity to the extent Consultant wish to do so.

(e) Consultant acknowledges that new fair and valuable consideration has been given by the Company
and received by Consultant including, without limitation, being engaged by the Company. Such consideration being adequate and
sufficient to bind Consultant to all of the covenants made by Consultant under this Agreement.

15. Equitable Relief. Consultant agrees that it would be impossible or inadequate to measure and calculate the
Company’s or its Affiliates’ damages from any breach of the covenants set forth in this Agreement. Accordingly, Consultant agrees
that if Consultant or any of its employees or agents breaches the provisions of this Agreement, the Company or any of its designated
Affiliates will have available, in addition to any other right or remedy available, the right to obtain an injunction from a court of
competent jurisdiction restraining such breach or threatened breach and/or ordering specific performance of any such provisions of
the Agreement. Consultant further agrees that no bond or other security shall be required in obtaining such equitable relief, and
Consultant hereby consent to the issuance of such injunction and to the ordering of specific performance.

16. Non-Disparagement. Consultant agrees and covenants that neither Consultant nor any of its employees or
agent will at any time make, publish or communicate to any person or entity or in any public forum any defamatory or disparaging
remarks, comments or statements concerning the Company or its Affiliates, or any of their respective businesses, employees,
officers, managers or directors.

17. Further Assurances and Cooperation. During and after the Engagement Period , Consultant agrees to
reasonably cooperate with the Company and its Affiliates to, at the Company’s cost (i) apply for, obtain, perfect and transfer to the
Company (or one of its Affiliate) the Work Product as well as any rights in the Work Product in any jurisdiction in the world, and
(ii) maintain, protect and enforce the same, including, without limitation, executing and delivering to the Company (or one of its
Affiliates) any and all applications, oaths, declarations, affidavits, waivers, assignments and other documents and instruments as
shall be reasonably requested by the Company. Consultant hereby irrevocably grants the Company power of attorney to execute and
deliver any such documents on Consultant’s behalf in its name and to do all other lawfully permitted acts to transfer the Work
Product to the Company (or one of its Affiliates) and further the transfer, issuance, prosecution and maintenance of all rights therein,
to the full extent permitted by law, if Consultant does not promptly cooperate with the Company’s request (without limiting the
rights the Company shall have in such circumstances by operation of law). This power of attorney is coupled with an interest and
shall not be affected by Consultant’s subsequent incapacity.

18. General Provisions.
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(a) Severability. If any provision or portion of this Agreement is determined to be invalid or
unenforceable for any reason, in whole or in part, then the remaining provisions of this Agreement shall nevertheless be binding
upon the Parties with the same effect as though the invalid or unenforceable part had been severed and deleted. Notwithstanding the
foregoing, if such provision could be more narrowly drawn so as not to be invalid, prohibited or unenforceable in such jurisdiction,
it will, as to such jurisdiction, be so more narrowly drawn, without invalidating the remaining provisions of this Agreement or
affecting the validity or enforceability of such provision in any other jurisdiction.

(b) Entire Agreement. This Agreement and the attached Schedules constitutes the entire agreement
between the Parties with respect to the subject matter of this Agreement and supersedes all prior and contemporaneous agreements,
understandings, negotiations and discussions (whether written or unwritten), of the Parties which may relate to the subject matter
hereof in any way. Any prior agreements between the Company or any of its Affiliates and Consultant or any of its employees or
agents (including Brian Griley) relating to consulting services or employment (including the Part Time Consulting Employment
Agreement previously executed by Brian Griley and the Company) are hereby terminated as if never entered into and shall have no
further force or effect.

(c) Successors and Assigns. This Agreement will be binding upon and inure to the benefit of Consultant
and the Company and its Affiliates and their respective successors, permitted assigns, employees, agents, personal representatives,
heirs and estates, as the case may be; provided, however, that Consultant’s rights and obligations under this Agreement shall not be
assigned or delegated without the prior written consent of the Company. Any assignment in violation of this Section 18(c) shall be
invalid and without effect.

(d) Governing Law. This Agreement will be governed by, enforced under and construed in accordance
with the laws of the State of California, without the application of any applicable conflict of law provisions. Any action relating to
this Agreement shall be brought exclusively in the United States District Court of the Central District of California.

(e) Amendment and Waiver. This Agreement and the attached Exhibits may be amended or waived only
in a writing signed by the Parties, and any purported amendment or waiver that is not signed writing shall be invalid and without
effect.

® Headings. The section headings contained in this Agreement are inserted for convenience only and
will not affect in any way the meaning or interpretation of this Agreement.

() Counterparts. This Agreement may be executed by the Parties in counterparts, each of which when so
executed and delivered shall be an original, but all such counterparts shall together constitute one and the same instrument. This
Agreement may be executed and delivered by electronic transmission and shall be deemed to have the same legal effect as delivery
of an original signed copy of this Agreement.

(h) Acknowledgment of Full Understanding. Consultant hereby acknowledges and agrees that he has
fully read, understands, and voluntarily entered into this Agreement and that Consultant has had an opportunity to ask questions and
consult with an attorney and/or tax advisors of its choice before signing this Agreement.

(i) Survival. Sections 5 through 18 shall continue to be in full force following the expiration or
termination of the Engagement Period.
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()] Construction.

@) Unless the context of this Agreement otherwise clearly requires (A) the words “include,”
“includes” and “including” do not limit the preceding terms or words and shall be deemed to be followed by the words “without
limitation”, (B) the terms “hereof”, “herein”, “hereto” and similar terms in this Agreement refer to this Agreement as a whole and
not to any particular provision of this Agreement, (C) the terms “day” and “days” mean calendar day(s), and (D) the terms “year”
and “years” mean calendar year(s).

(ii) This Agreement shall not be construed as if prepared by one of the Parties, but rather
according to its fair meaning as a whole, as if all Parties had prepared it.

Kok ok sk ck ok sk ok 3k ok sk sk ok sk ok 3k ok ok
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The Parties have executed this Part Time Consulting Agreement as of the Effective Date.

COMPANY:

Southern Counties Express, Inc.,
a California corporation

By:

Name:

Title: President
CONSULTANT:

Edgewater Advisors, LL.C

Brian Griley, Manager
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Exhibit 1
DESCRIPTION OF SERVICES

“Service” or “Services” shall mean those services that may be requested by the Company from time to time during the Engagement
Period that relate to the following.

1. Providing advisory and consulting services to the Company.
2. Development of new clients.
3. Such other services as the Company may reasonably request with respect to the management or operations of the

Business.



Exhibit 2

FEES

1. The Company shall pay Consultant an upfront fee equal to $60,000 less all applicable withholding taxes, on or
within five business days after the Effective Date for Services to be rendered pursuant to the Agreement for a total time of up to 24
hours per month, each month during the Engagement Period.

2. For any additionally time in excess of the monthly 24 hour allowance per month, as approved by the President or
the Board, the Company shall pay Consultant an amount equal to $225 per hour, less all applicable withholding taxes.

3. In the event this Agreement is extended or renewed, during any such renewal or extended period after the
Engagement Period, the Company shall pay Consultant an amount equal to $225 per hour, less all applicable withholding taxes for
any Services rendered, as approved by the President or the Board.
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Exhibit 3

LIST OF PRIOR IP

Title: Date: Identifying Number and Description*:

No inventions or improvements
Additional sheets attached

Edgewater Brian Griley, Manager
Advisors:

Date:

* Please describe in full detail or, if the Prior IP is confidential and/or proprietary, please describe in as much detail as possible,
consistent with your obligation to maintain the confidentiality of such Prior IP. Additionally, please clearly indicate any and all Prior
IP you believe meet the criteria set forth in California Labor Code Section 2870.



Exhibit 4
CALIFORNIA LABOR CODE SECTION 2870 EMPLOYMENT AGREEMENTS; ASSIGNMENT OF RIGHTS

“(a) Any provision in an employment agreement which provides that an employee shall assign, or offer to assign,
any of his or her rights in an invention to his or her employer shall not apply to an invention that the employee developed entirely on
his or her own time without using the employer's equipment, supplies, facilities, or trade secret information except for those
inventions that either:

(@) Relate at the time of conception or reduction to practice of the invention to the employer's business,
or actual or demonstrably anticipated research or development of the employer; or
2 Result from any work performed by the employee for the employer.
(b) To the extent a provision in an employment agreement purports to require an employee to assign an invention

otherwise excluded from being required to be assigned under subdivision (a), the provision is against the public policy of this state
and is unenforceable.”



Exhibit 5
TERMINATION CERTIFICATION

This is to certify that the undersigned and its employees and agents do not have in its possession, nor has it or they failed to return, any devices,
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints, sketches, materials, equipment, or other
document of property, or reproductions of any aforementioned items belonging to or obtained via its engagement with the Company or any of its
Affiliates.

The undersigned further certifies that it complied with all the terms of the Company’s policies, including the reporting of any inventions and
original works of authorship (as defined therein), conceived or made by it or its employees or agents (solely or jointly with others) covered by
that Agreement.

The undersigned further agrees that, in accordance with the Company’s and its Affiliates' policies and in compliance with the Agreement,
Consultant will preserve as confidential, and will not use or disclose for any purpose, all Confidential Information) that it obtained during the
Engagement Period.

The undersigned furthers agree that during the Engagement Period and for the period of twenty four (24) months following the Termination
Date, for any reason, whether with or without Cause, neither it nor any of its employees or agents shall either directly or indirectly: (a)
personally or through any other person, encourage, induce, attempt to induce, recruit, solicit, attempt to solicit (on its own behalf or on behalf of
any other person), or take any other action that is intended to induce or encourage, any employee or consultant who worked for the Company or
any of its Affiliates or who was retained by the Company or any of its Affiliates during the Engagement Period, to leave his or her employment
or service with the Company or any of its Affiliates; or (b) personally or through any other person, encourage, induce, attempt to induce, recruit,
solicit, attempt to solicit (on its own behalf or on behalf of any other person), or take any other action that is intended to induce or encourage any
independent contractor or owner-operator who worked for the Company or its Affiliates during the Engagement Period, to engage in any
activity in which Consultant is prohibited from engaging; or (c) personally or through any other person, induce, recruit, solicit, or attempt to
solicit (on its own behalf or on behalf of any other person), or take any other action that is intended to induce or encourage any solicit, divert or
take away, or attempt to solicit, divert or take away, any of the Company’s or its Affiliates’ clients, vendors, suppliers, independent contractors,
owner operators, customers or potential clients, vendors, suppliers, independent contractors, owner operators, customers

Edgewater Advisors, LL.C
Brian Griley, Manager

Date:




EXHIBIT E
D&O Release

[See attached.]



RELEASE

This Release (this “Release”) is made as of August 10, 2018, by and between Southern Counties Express, Inc., a
California corporation (“Southern Counties”), Aquarius Financial, Inc., a California corporation (“Aquarius Financial”), Southern
Counties Express, LL.C, a California limited liability company, Green Fleet, Inc., a California corporation, Green Fleet, LL.C, a
California limited liability company (collectively, the “Companies”, and each a “Company”) and the undersigned current or prior
manager or director and/or officer of one or more of the Companies (the “Releasing Party”).

Background
A. The Releasing Party is a current or prior manager, director and/or an officer of one or more of the Companies.
B. Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc., a Michigan corporation (“Universal

Intermodal”) has agreed to purchase all of the issued and outstanding shares of Southern Counties and Aquarius Financial pursuant to
that certain Stock Purchase Agreement (the “Purchase Agreement”) dated as of even date herewith, by and among (i) Universal
Intermodal (“Buyer”), (ii) The Brian and Rocio Griley Family Trust w/t/d March 18, 2008 (“Family Trust”) and The Donald Griley
Irrevocable Trust f/b/o Patrick James Griley w/t/d March 1, 2008 (“Griley Trust” and together with Family Trust, each a “Seller,” and
collectively, the “Sellers); (iii) Brian Griley solely in his capacity as representative of the Sellers (the “Sellers’ Representative”); and
(iv) Brian Griley, Rocio Griley, and Patrick Griley individually for certain limited purposes.

C. The Releasing Party will directly or indirectly receive substantial consideration as a result of the transactions
contemplated by the Purchase Agreement.

D. Section 3.2(f) of the Purchase Agreement provides that at the Closing (as defined in the Purchase Agreement) the
Sellers and the Sellers’ Representative shall provide to Buyer this Release executed by the Releasing Party.

The parties, intending to be legally bound, agree as follows.
Releases

1. The Releasing Party releases, remises, and forever discharges each of the Companies, Buyer, their subsidiaries
and affiliates and their respective past, present, and future subsidiaries, affiliates, officers, directors, managers, shareholders,
members, agents, attorneys, employees and representatives, successors and assigns (in each case, only in their capacity as an officer,
director, manager, shareholder, member, agent, attorney, employee or representative of each Company or Buyer, as applicable) (each
a “Releasee”) of and from any and every right and all manner of action and actions, cause or causes of action, indemnification
claims (whether by operation of law or under any organizational documents), suits, debts, covenants, contracts, controversies,
agreements, promises, damages, judgments, executions, orders, obligations, liabilities, claims or demands of whatever kind, nature
or description, whether known or unknown, suspected or unsuspected, at law or in equity, or created by statute or regulation
(collectively, “Actions™), which the Releasing Party has, has ever had or hereafter could assert against any Releasee relating to the
position of the Releasing Party as an equity holder, manager, director, officer or employee of any Company and arising from acts or
events occurring on or prior to the date of this Release, whether or not relating to Actions pending on,




or asserted after, the date of this Release, even though caused in whole or in part by a pre-existing matter, or the negligence (whether
sole, joint or concurrent), gross negligence, strict liability or other legal fault of any Releasee), provided, however, that this Release
shall not in any way release or otherwise affect (a) the rights of the Releasing Party to compensation for the current pay period as an
employee of any Company, if any; (b) any Actions arising out of, relating to, in connection with, caused by, or by virtue of, any
breach by Buyer or any Company of, or any obligation of any Company to the Releasing Party under any provision of this Release,
the Purchase Agreement, any employment agreement or consulting agreement that the Releasing Party and any Company executed
in connection with the Purchase Agreement, if any, or any document, agreement or instrument delivered pursuant to or in
connection with the Purchase Agreement or such employment agreement or consulting agreement, if any; and (c) any Action against
Buyer arising out of, relating to, in connection with, caused by, or by virtue of, fraud or criminal liability committed by Buyer.

2. This Release shall be binding upon each Company and the Releasing Party and each of their respective
subsidiaries, affiliates, heirs, estates, personal representatives, successors, and assigns.

3. The Releasing Party hereby irrevocably covenants to refrain from, directly or indirectly, asserting any claim or
demand, or commencing, instituting or causing to be commenced, any claims, demands, proceedings, causes of action or orders of
any kind against any Releasee, based upon any matter purported to be released hereby.

4. Without in any way limiting any of the rights and remedies otherwise available to any Releasee, the Releasing
Party hereby irrevocably covenants and agrees that he or she shall indemnify and hold harmless any Releasee from and against, and
shall reimburse any Releasee for, any and all losses, liabilities, claims, obligations, damages, deficiencies, actions, judgments,
regulatory, legislative or judicial proceedings or investigations, assessments, levies, fines, penalties, costs, Legal Expenses (defined
below), lost profits, or diminution in value, whether or not involving a third-party claim (collectively, “Losses”), arising from or
relating to the failure of the Releasing Party to comply with any provision of this Release or the assertion or maintenance of any of
the Actions by the Releasing Party against any Releasee from and after the date hereof. For purposes of this Release, “Legal
Expenses” means reasonable attorney’s, accountants’, investigators’, and experts’ fees, and expenses reasonably sustained or
incurred in connection with the defense or investigation of any Losses and the enforcement of this Release.

5. The Releasing Party represents and warrants to the Releasees that he or she has not assigned or otherwise
transferred or subrogated any interest in any Actions that are the subject of this Release. The Releasing Party agrees to indemnify,
defend and hold the Releasees harmless from and against any and all Losses incurred as a result of any person or entity asserting
such assignment, transfer or subrogation.

6. The Releasing Party hereby represents and warrants that the Releasing Party (a) has no knowledge of any
Actions that the Releasing Party may have against any Releasee, (b) has made an informed and knowledgeable decision with regard
to entering into this Release and fully intends to be legally bound by the terms of this Release, and (c) has had an opportunity to
review this Release with his or her own legal counsel, fully understands the consequences hereof and waives the application of any
laws or rule of construction providing that ambiguities in any agreement or other document will be construed against the party
drafting such agreement or other document.



7. Subject to the limitations set forth in Section 1 above, the Releasing Party understands and expressly agrees that
this Release extends to all claims of every nature and kind, known or unknown, suspected or unsuspected, arising from or
attributable to any conduct of any Company or Releasee prior to the date of this Release, whether set forth in any pleading, charge,
complaint or demand referred to in this Release or not, and that any and all rights granted to the Releasing Party under any
applicable state or federal law or regulation are expressly WAIVED.

8. This Release shall be governed by and construed in accordance with the laws of the State of Michigan without
giving effect to its conflict of laws principles.

9. This Release may be executed in one or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument. Copies (whether electronic, fax or otherwise) of this Release may be
made and relied upon to the same extent as an original. The exchange of copies of this Release and of signature pages by fax
transmission or e-mail shall constitute effective execution and delivery of this Release as to the parties and may be used in lieu of
the original Release for all purposes. Signatures of the parties transmitted by fax or e-mail shall be deemed to be their original
signatures for all purposes. This Release constitutes the entire agreement between the parties pertaining to the subject matter hereof
and supersedes all prior and contemporaneous Releases, understandings, negotiations and discussions, whether oral or written, of
the parties. This Release may not be amended except by an instrument in writing signed on behalf of each of the parties hereto. The
rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by law. The terms of
this Release are severable, and if for any reason any part hereof shall be found to be unenforceable, the remaining terms hereof shall
be enforced in full.

[Signatures on the following pages]
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The parties have executed this Release as of the date first above written.
THE COMPANIES:

SOUTHERN COUNTIES EXPRESS, INC.

By:

Name:
Its:

AQUARIUS FINANCIAL, INC.

By:
Name:
Its:

SOUTHERN COUNTIES EXPRESS, LLC

By:
Name:
Its:

GREEN FLEET, INC.

By:
Name:
Its:

GREEN FLEET, LLC

By:
Name:
Its:

THE RELEASING PARTY:

[Name]

[Signature Page to D&O Release]



EXHIBIT F
R&W Insurance Policy

[See attached.]



LLOYDS

Insurance effected through:
CFC Underwriting Limited
85 Gracechurch Street
London EC3V 0AA
United Kingdom

This is to Certify that in accordance with the authorization granted under the Contract (the unique market
reference number which is specified in the Declarations page) to the undersigned by certain Underwriters at
Lloyd's (whose names and the proportions underwritten by them are shown in this Policy) and in
consideration of the premium, the said Underwriters are hereby bound to insure in accordance with the terms
and conditions contained herein or endorsed hereon.

The subscribing Insurers’ obligations under Contracts of Insurance to which they subscribe are several and not
joint and are limited solely to the extent of their individual subscriptions. The subscribing Insurers are not
responsible for the subscription of any co-subscribing Insurer who for any reason does not satisfy all or part
of its obligations.

In Witness whereof this Certificate has been signed by:

A~ —
Authorized Official

Please examine this Document carefully. If it does not meet your needs, please return it immediately. In all
communications the Policy Number appearing in the Declarations page should be quoted. In the event of a
breach or claim under this Insurance, immediate notice should be given to CFC Underwriting Limited.
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i DECLARATIONS
POLICY NUMBER: TLH00639559
UNIQUE MARKET REFERENCE: B1161L.S12518

THE INSURED:
ADDRESS:

ADDITIONAL INSURED:

THE UNDERWRITERS:

THE INCEPTION DATE:
THE EXPIRY DATE(S):

TOTAL PAYABLE:

ACQUISITION AGREEMENT:

CFC Underwriting Limited is Authorised and
Regulated by the Financial Conduct Authority

Mason Dixon Intermodal, Inc., d/b/a Universal Intermodal Services, Inc.

Universal Intermodal Services, Inc. 12755 E 9 Mile

Rd

Warren, MI 4808

Attention: Tim Phillips (President); Jude M. Beres (CFO) Email:
TPhillips@universalintermodal.com;
JBeres@universallogistics.com

Each of the “Buyer Indemnified Persons” (as defined in the acquisition
agreement), excluding the insured

CHN 2015 14.3130%
MKL 3000 14.2857%
TRV 5000 14.2857%
ATL 1861 10.7142%

PIO 1980 10.7142%
CGM 2488 10.0000%

AMA 1200 9.2857%
ENH 5151 7.1158%

ARG 2121  5.0000%
AES 1225 4.2857%

August 10, 2018

August 10, 2021 in respect of the general representations August 10,
2024 in respect of the fundamental representations
August 10, 2024 in respect of the tax representations and the tax indemnity

USD 185,500 gross of 17.5% broker commission payable to Vanbridge LLC.

The stock purchase agreement dated as of the inception date by and among
(i) the insured, (ii) the sellers, (iii) Brian Griley (in his capacity as “Sellers’
Representative”, as such term is defined in the acquisition agreement) and
(iv) each of Brian Griley and Rocio Griley individually (for certain limited
purposes as detailed in the acquisition agreement).

Project Harbor Logistics
representations and warranties policy
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INSURED OBLIGATIONS:
A. The representations and warranties set out in Articles IV and V of the
acquisition agreement (other than those representations identified as
fundamental representations or tax representations in parts B and C below)
(the general representations);
B. The representations and warranties set out in Sections 4.1 (Organization),
4.2 (Authority and Enforceability), 4.5 (Ownership of Shares), 5.1
(Organization), 5.2 (Qualification; Location of Business and Assets), 5.6
(Capitalization), 5.13(a) (Title), and 5.33 (Brokers and Finders) of the
acquisition agreement (the fundamental representations);
C. The tax representations set out in Section 5.21 of the acquisition
agreement (the tax representations); and
D. The indemnity set out in Section 9.3(a) of the acquisition agreement (the
tax indemnity).
SELLERS: (i) The Brian and Rocio Griley Family Trust u/t/d March 18, 2008 and (ii)
Donald Griley Irrevocable Trust f/b/o Patrick Griley u/t/d March 1, 2008
TARGET: (i) Southern Counties Express, Inc. and (ii) Aquarius Financial, Inc.
CHOICE OF LAW: State of Delaware
LAW FIRM: Mendes & Mount LLP 750 Seventh
Avenue New York
N.Y. 10019-6829
TERRITORIAL SCOPE: Worldwide
US CLASSIFICATION: Surplus Lines
SURPLUS LINES BROKER: Name: Philip Moyles State: Michigan
License Number: 8573194
CLAIMS MANAGERS: CFC Underwriting Limited Please report all new
claims to:
newclaims@cfcunderwriting.com
WORDING: Representations and warranties (US) v1.0
CFC Underwriting Limited is Authorised and Project Harbor Logistics

Regulated by the Financial Conduct Authority representations and warranties policy



@Underwriﬁng

: AGGREGATE LIMIT OF INDEMNITY AND DEDUCTIBLE
AGGREGATE LIMIT OF LIABILITY: USD 7,000,000 inclusive of costs and expenses
DEDUCTIBLE: USD 650,000 dropping to USD 325,000 on August 10, 2019

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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REAMBLE

This Policy is a contract of insurance between you and us which contains all the details of the cover that we
provide. This Policy consists of and must be read together with the Declarations page. This Policy is not
complete unless it is signed and a Declarations page is attached.

The sections of this Policy are identified by the blue lines across the page with white upper case print, these are
for information purposes only and do not form part of the cover given by this Policy. Terms in bold lower case
print are defined terms and have the meaning set forth in the Definitions section. Words stated in the singular
include the plural and vice versa.

IMPORTANT: This Policy provides cover on a claims made and reported basis. This means coverage is limited
to loss arising out of a breach notified to us or claim notified to us by you prior to the applicable expiry date or
during the automatic extended reporting period.

In consideration of the premium, we agree to provide the cover as set out below:

SURING CLAUSE

We agree to:
a. indemnify, reimburse or pay you for loss as a result of a breach; and/or
b. pay you, or pay on your behalf, loss resulting from a breach which you become obliged to pay as a

result of a claim made against you, the seller or the target,

in each case, discovered by you and notified to us prior to the applicable expiry date or during the
automatic extended reporting period.

We will also pay costs and expenses.

HOW MUCH WE WILL PAY

The maximum amount payable by us under this Policy will not exceed the aggregate limit of liability stated in
the Declarations page. For the avoidance of doubt, the preceding sentence shall not include any amounts within
the deductible or in excess of the aggregate limit of liability or amounts which are paid by or on behalf of the
seller under the acquisition agreement (subject to the section titled “Your Deductible” below).

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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The amount we pay will be net of the following amounts actually recovered by you, directly resulting from each
loss covered hereunder: any net tax benefit or any other reimbursement or compensation credit or payment
directly related to the loss (less any costs incurred in connection with recovery of such benefit, credit or
payment and less the amount of any related increases in the premiums for insurance policies, and less any
applicable deductible or retention under any other policy which you paid or incurred in connection with such
loss). Notwithstanding anything herein to the contrary, you shall not be required to proceed against seller for any
recovery for loss as a condition precedent to receiving payment of any loss hereunder.

Net tax benefit as set forth above shall be calculated (1) only to the extent there is a reduction in any taxes
actually realized as a result of a loss equal to the positive amount, if any, of (a) the insured’s liability for taxes in
the year the loss incurred, not taking into account such loss or the payment under this Policy of such loss, minus
(b) the insured’s liability for taxes in such year taking into account the loss and taking into account any taxable
income realized by the insured as a result of any payment under this Policy on account of such loss, with the
loss treated as the last item of expense or deduction realized in such year, and (2) if such tax benefit would not
have been realized but for the incurrence of such loss.

'YOUR DEDUCTIBLE

We will only be liable for that part of loss which in aggregate exceeds the
deductible. The deductible:

a. will be eroded by loss that otherwise would be covered by this Policy (in each case, calculated without
regard to the indemnity limitations); and

b. is not part of the aggregate limit of liability.

Amounts recovered by you from the seller in respect of covered loss (disregarding the limitations in this
“Deductible” section) shall erode the deductible on a dollar-for-dollar basis. Such recovery shall be for the sole
benefit of the insured and shall neither constitute an offsetting recovery nor be reimbursable to us. For the
avoidance of doubt, you shall not be required to proceed against the seller for recovery with respect to any loss
prior to delivering a claim notice. It is the intent of the parties hereto that claims for loss (or any portion thereof)
that in the aggregate exceed the deductible shall be subject to recovery under this Policy (subject to the
conditions, limitations and exclusions contained herein) prior to and not conditioned upon seeking or obtaining
recovery from the seller or from any withheld funds. Any proceeding brought against the seller shall not
prejudice your rights hereunder.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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DEFINITIONS

1. "Acquisition agreement" means

the agreement stated in the Declarations page. The acquisition agreement will be deemed to include all its
respective appendices, exhibits, annexes, schedules and other attachments.

2. "Actual knowledge" of a person means

with respect to a particular fact, event or condition, that the relevant person has an actual conscious
knowledge and awareness of such fact, event or condition and, with respect to a breach, that the relevant
person has an actual conscious awareness of such fact, event or condition and actual conscious awareness
that such fact, event or condition actually constitutes a breach. We shall bear the burden of proving, by clear
and convincing evidence, that any such relevant person had actual knowledge of any such fact, event,
condition or breach.
Actual knowledge does not mean constructive, implied or imputed knowledge, nor does it include
constructive, implied or imputed knowledge of any advisor or agent of yours, or imply or require any duty
or obligation of inquiry.

3. "Additional insureds" means
any person named as the additional insured in the Declarations page.

4. "Affiliate" means, with respect to a person or entity,

any person or entity that directly or indirectly controls, is controlled by or is under common ownership with
such first person or entity.

5. "Aggregate limit of liability" means
the maximum amount payable by us under this Policy as stated in the Declarations page.
6. "Automatic extended reporting period" means

a period of 30 days following the applicable expiry date during which you can report any breach discovered
or claim made against you prior to the expiry of the applicable period of the policy.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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7. "Breach" means

any breach of or any inaccuracy in the representation, warranties or certifications included in the insured
obligations or any breach, event, circumstance or matter which gives rise to an obligation with respect to
the indemnity included in the insured obligations.

For purposes of determining whether there has been a breach of or inaccuracy in any representation or
warranty or certification included in the insured obligations, and for purposes of determining the amount of
any losses arising therefrom, any materiality, Material Adverse Effect or similar qualification contained in
or otherwise applicable to such representation, warranty or certification shall be disregarded.

8. "Business days" means
any day other than a Saturday, Sunday or federally recognised holiday in the United States.

9. "Choice of law" means
the choice of law stated in the Declarations page.

10. "Claim" means
a claim, notice, demand, complaint, arbitration, proceeding, investigation, administrative action, tax notice,
audit, legal action, litigation, hearing or similar action or other relief threatened, asserted, made or brought
against you or the initiation of any tax audit or examination after closing (by any person or entity other
than: (a) any insured; (b) the insured’s affiliates; or (c) us acting in connection with this Policy) which, if
successful, could reasonably be expected to result in loss or which relates to matters which could
reasonably be expected to constitute or result from an actual or alleged breach.

11. "Claims managers" means
the claims managers stated in the Declarations page.

12. "Closing" means

the closing of the transaction as set forth in Section 3.1 (Closing Date) of the acquisition agreement.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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13. "Costs and expenses" means
any reasonable fees, costs, expenses and other amounts (including legal, accountants’, consultants’ and

other experts’ fees, costs and expenses (including disbursements)) or other actual third party expenses
incurred by you or on your behalf, in the;

a. investigation, mitigation, settlement, adjustment, negotiation, defense or appeal of any claim as a
result of a breach; or

b. investigation of any circumstance which could reasonably be expected to give rise to a claim as a
result of a breach.

14. "Data room" means

the virtual data room associated with the transaction hosted by Plethora Businesses in the form and with the
content available at the inception date.

15. "Deal team member" means
each of (i) Jude Beres, (ii) Steven Fitzpatrick, (iii) Violeta Golematis and (vi) Edwin Lukas.
16. "Deductible" means
the applicable amount stated as the deductible in the Declarations page.
17. "Due diligence reports" means:
any formal, final (or to the extent not final, the most current draft) due diligence reports prepared by or for
the insured and/or its advisors in connection with the transactions contemplated by the acquisition
agreement.
18. "Expiry date" means
the applicable expiry date stated in the Declarations page.
19. "Finance party" means
a lender or a security agent acting on behalf of a lender of yours or your affiliates.

20. "Inception date" means

the inception date stated in the Declarations page.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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21.

22.

23.

24.

25.

26.

"Indemnity limitations" means

the limitations stated in (i) Section 8.5(a) (Survival) and (ii) Section 8.6(a)-(c) (Indemnification
Limitations) of the acquisition agreement.

"Initial deductible" means

the amount stated as the initial deductible on the Declarations page prior to any applicable drop down.
"Insured" means

the entity named as the insured in the Declarations page.

"Insured obligations" means

the insured obligations stated in the Declarations page.

"Law firm" means

the law firm stated in the Declarations page.

"Loss" means

losses, “Liabilities” (as such term is defined in the acquisition agreement), claims, obligations, damages,
deficiencies, actions, judgments, regulatory, legislative or judicial proceedings or investigations,
assessments or levies, plus costs and expenses, in each case, determined while disregarding the indemnity

limitations.

For purposes of determining whether there has been a breach of or inaccuracy in any representation or
warranty or certification included in the insured obligations, and for purposes of determining the amount of
any losses arising therefrom, any materiality, Material Adverse Effect or similar qualification contained in
or otherwise applicable to such representation, warranty or certification shall be disregarded.

"Loss" does not include:

a. civil or criminal fines or penalties, unless insurable under law in any of the most favourable
jurisdictions;

b. punitive or exemplary damages, unless insurable under law in any of the most favourable jurisdictions;
or

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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c. the non-monetary portion of your obtaining injunctive, equitable or other non-monetary relief, but, for
the avoidance of doubt, does include costs and expenses relating to items a. to c. above.

27. "Most favourable jurisdiction" means
a jurisdiction where: the act, error or omission giving rise to the breach or the loss took place; applicable to
the acquisition agreement; the claim was made; any relief was awarded; any insured is incorporated or
established or resident or has its principal place of business; we are incorporated or established or resident
or have our principal place of business; or any other jurisdiction the laws of which could be chosen by the
parties to apply to this Policy, such matter and such interpretation, whichever is most favourable to you.

28. "No claims declaration" means
the no claims declaration signed by each deal team member on the inception date.

29. "Period of the policy" means
the relevant period of time stated in the Declarations page, commencing on the inception date and ending
on the relevant expiry date or until the Policy is cancelled in accordance with SECTION 15 of the OTHER
TERMS AND CONDITIONS section.

30. "Premium" means
the amount stated as the premium in the Declarations page.

31. "Seller" means
the sellers stated in the Declarations page.

32. "Senior executive officer" means

the insured’s chief executive officer, partner, deal executive, chief financial officer, senior manager or
general counsel.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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33. "Specific indemnities" means

the matters described in Sections 8.1(c), 8.1(d), 8.1(e) (as this relates to Section 9.3(b)-(f)), 8.1(f), 8.1(g),
8.1(h), 8.1(i), 8.1(j), 8.1(k), 8.1(1) and 8.1(m) of the acquisition agreement.

34. "Target" means
the target stated in the Declarations page.
35. "Total settlement amount" means

the sum of (x) the amount of any settlement or stipulated judgment (including, for the avoidance of doubt,
any costs and expenses) in connection with a claim, plus (y) to the actual knowledge of a senior executive
officer or deal team member, the aggregate amount of any loss incurred prior to such settlement or
stipulated judgment.

36. "We/our/us" means
the Underwriters stated in the Declarations page.

37. "You/your" means
a. the insured;
b. the additional insureds; and

c. following closing, the target.

XCLUSIONS

We will not make payment under this Policy:
1. Actual knowledge

to the extent (and only to the extent) arising out of or resulting from any breach:
a. of which a deal team member had actual knowledge, prior to the inception date; or

b. proximately related to the substantive content of a material inaccuracy in the no claims declaration
(but only to the extent we are actually prejudiced by such material inaccuracy).

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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2. Adjustment provisions

for amounts actually taken into account in the determination and calculation of the purchase price
adjustment provisions in Sections 2.3(c) and 2.4 (Calculation of Final Purchase Price) of the acquisition
agreement (with the intent of this provision to merely be to avoid “double counting” and not to limit any
right to recover for losses arising out of or resulting from any breach in excess of any such amounts).

3. Estimates or projections

for any failure of any estimate, projection or forward looking statement made by or on behalf of the seller to
accurately predict a future event or outcome.

4. Fraud

for actual fraud or any fraudulent misrepresentation by you or any deal team member with respect to the
acquisition agreement, this Policy or the insured obligations, as determined pursuant to a final non-
appealable judgment by a court or arbitrational panel of competent jurisdiction.

In the event of the discovery of any such fraudulent misrepresentation by you or any deal team member we
reserve the right to cancel this Policy in accordance with CONDITION 15. For purposes of this
EXCLUSION 4, only the actual knowledge of any deal team member at the inception date will be imputed
to you.

5. Pension plan underfunding or withdrawal liability

for the monetary amount by which any defined benefit pension plans are underfunded or any multiemployer
pension fund is unfunded.

6. Secondary tax liability
for any tax liability that is principally the liability of anyone other than you or the target.
7. Tax attributes

for the amount of any net operating losses, research and development credits or similar tax attributes on the
books and records of the target as of closing and the usability of any such tax attributes after closing;
provided that for clarity, that this exclusion shall not apply to any actual cash taxes paid (determined on a
“with and without” basis) by or with respect to the target for any taxable period (or portion thereof) ending
on or before the closing.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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10.

11.

THER TERMS AND CONDITIONS

1.

CFC Underwriting Limited is Authorised and
Regulated by the Financial Conduct Authority

Transfer pricing legislation

to the extent resulting from any transfer pricing policy that is or has been in effect at the target or any
transfer pricing legislation.

Specific indemnities
arising out of or resulting from those matters set forth in the specific indemnities.
Classification of employees

for any amount arising out of or resulting from the misclassification, using the criteria espoused in
Dynamex Operations West, Inc. v. Superior Court, of any independent contractor engaged by the target as a
contractor rather than an employee.

Tax

for any amount arising out of or resulting from (i) the Information Document Request issued by the Internal
Revenue Service to the target, (ii) the Internal Revenue Service’s audit of the target for the tax period ended
December 31, 2015 or

(iii) the invalid “S corporation” status of the target.

If only part of a loss is excluded under EXCLUSIONS 1 to 11 above of this EXCLUSIONS section, we
will remain liable for that part of loss which is not so excluded.

Notice of a breach or claim

If during the period of the policy or the automatic extended reporting period any senior executive officer obtains

actual knowledge of any breach or claim, you must:

a. notify the claims managers as promptly as is reasonably practicable, and in any event before the end of

the automatic extended reporting period,;

b. not settle or make any settlement in respect of any breach or claim without our prior written agreement
(which will not be unreasonably withheld, conditioned or delayed) provided, however, that such prior

written agreement shall not be required until the total settlement amount exceeds 25% of the then
remaining deductible;

Project Harbor Logistics
representations and warranties policy
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c. tothe extent the breach is reasonably likely to involve us or this Policy, provide us with, to the extent
of the actual knowledge of a deal team member or senior executive officer, a reasonably detailed
description of all material information relating to the breach or claim (in a manner and to an extent
that preserves all privileges and work product protections) and your good faith estimate of the actual
or expected loss (to the extent so known), and continue to provide us with this information until the
claim is settled. We acknowledge that any such notice that reflects incomplete knowledge will still
constitute a valid notice. You must also permit us, to the extent reasonably practicable, to attend, at our
sole cost and expense, any meetings between you and the seller or, at our reasonable written request
and our sole cost and expense, provide us with a copy of the subject matter of any meeting between
you and the seller that we do not attend;

d. to the extent the breach or claim is reasonably likely to involve us or this Policy, to the extent
permitted by law, permit us to review and take copies of your records, at our sole cost and expense,
relating to the breach or claim and correspond with your designated representatives during normal
business hours and at reasonable locations in each such case, upon reasonable advance notice and in a
manner that does not unreasonably interfere with the operation of your and their respective businesses
(and in a manner and to an extent that preserves all privileges and work product protections); and

e. to the extent the breach or claim is reasonably likely to involve us or this Policy, use commercially
reasonable efforts to provide us, at our sole cost and expense, with such information or assistance that
we may reasonably request relating to the breach or claim.

In disclosing any information, you expressly do not waive any attorney-client privilege associated with
such information or any protection afforded by the work-product doctrine or other privilege with respect to
any of the matters disclosed or discussed herein. Notwithstanding anything else in the Policy, you shall not
be required to disclose any information that reasonably may result in a waiver of any such protections or
privileges, or any Fifth Amendment privilege. You and we shall cooperate to preserve such protections or
privileges. No information contained in any notice shall be deemed to be an admission by you to any third
party of any matter whatsoever (including any violation or law or breach of contract).

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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As soon as is reasonably practicable after you have provided the information above and in any event within
thirty (30) calendar days, we will acknowledge the notification and either confirm coverage, decline
coverage or request further information. If we are not in a position to determine the coverage position based
on information provided by the insured, then we shall state why we are unable to do so and request such
additional information as we reasonably require from the insured.

If a notice is made pursuant to SECTION 1(a) above, then any subsequent loss arising out of or relating to
the matters identified in such earlier notice shall be deemed notified to us at the time of that earlier notice.
We shall use commercially reasonable efforts to meet any litigation or other deadlines provided by you in
connection with a claims notice.

2. Mitigation

To the extent required by applicable law, you must use commercially reasonable efforts to mitigate any loss
or potential loss after any senior executive officer obtains actual knowledge of any event which would
reasonably be expected to give rise to any loss; provided that any failure by you to so mitigate shall only
reduce your rights to recover under this Policy to the extent of the loss that would have been avoided by
such efforts and shall not otherwise diminish or delay coverage hereunder, and the burden of proving such
amount shall be on us. For the avoidance of doubt, the reasonable costs of the mitigation efforts referred to
in this SECTION 2 shall be considered loss under this Policy, subject to the terms and conditions hereof.
For the further avoidance of doubt, you are not required to engage in any efforts to mitigate where such
efforts would constitute a breach or failure to comply with the acquisition agreement, and you are not
required to seek recovery or recourse under the acquisition agreement. Regardless, in no event shall you be
required to commence or threaten any legal proceedings in connection with your mitigation efforts. Your
obligation to mitigate loss shall not in any manner defer or delay (a) your rights to file a claim notice, (b)
your obtaining payment of any loss from us in accordance with the terms and conditions of this Policy once
such loss has occurred, or (c) any obligations of ours to pay loss to you in accordance with the terms and
conditions of this Policy, in each case (i) irrespective of whether such loss is expected to subsequently be
mitigated and (ii) without limiting your obligations to reimburse us as otherwise required by this Policy.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
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3. Maintenance of records

You must use commercially reasonable efforts to maintain all records relating to the due diligence process
and acquisition agreement until 90 business days following the settlement of all claims under this Policy or
the resolution of all disputes in accordance with SECTIONS 16 or 17; provided that you may destroy
documents in the ordinary course of business consistent with past practices and your applicable document
retention guidelines (if any) so long as such destruction is not done with an intent to harm us.

You must deliver to us a portable data storage device incorporating a full copy of the data room within 20
business days of closing.

4. Acquisition agreement

The acquisition agreement must not be amended without our prior written agreement (which will not be
unreasonably withheld, delayed or conditioned) if such amendment would reasonably be expected to
actually prejudice us or our rights or liability under this Policy in any material respect. Should the
acquisition agreement be modified or a waiver of a condition therein be granted, in violation of the
immediately preceding sentence, then any loss arising out of or resulting from such modification or waiver,
to the extent it would not have been loss absent such modification or waiver, is excluded from coverage.

5. Defense and settlement

It is your right and duty to use commercially reasonable efforts to control and conduct in your name and our
right to participate (but not control or direct), at our sole cost and expense (which shall not be included in
loss), in the investigation or settlement of any breach or defense of any claim, subject to the terms and
conditions of this Policy.

Within 30 business days of our receipt of invoices regarding the costs and expenses you incur, we will pay
such costs and expenses.

As between you and us, you will, subject to our rights to approve certain settlements under SECTION 1,
retain all rights to settle any breach or claim through negotiation, mediation or some other form of
alternative dispute resolution. We will pay on your behalf the loss agreed between you and the claimant,
subject always (if required under SECTION 1) to our written agreement (which will not be unreasonably
withheld, conditioned or delayed) of that amount. In any event, we will pay the amount which you are
found liable to pay either through court or arbitration proceedings.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
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6. Reimbursements It:

a. itis finally determined in accordance with SECTIONS 16 or 17 that there is no obligation to make a
payment under this Policy, in whole or in part; or

b. the insured offsets the amount of loss by claiming any net tax benefit (as defined in the “How Much
We Will Pay” section) or, with regard to non-tax-related amounts, by receiving any other actually
realized payment received by an insured from an unaffiliated third party with respect to reimbursement
of or compensation for such loss (in each case, whether or not tax-related, less any costs incurred in
connection with recovery of such net tax benefit, credit or payment, and less the amount of any
reasonably related increases in the premiums for insurance policies, and less any applicable deductible
or retention under any other policy which you paid or incurred in connection with such loss);

we reserve the right to:
a. require the overpayment be reimbursed to us if a payment has already been made; or
b. reduce the amount we will pay under this Policy by an amount to the extent provided in the “How

Much We Will Pay” section.

For the avoidance of doubt, to the extent the remaining aggregate limit of liability was depleted in respect
of any payment by us all or a portion of which is reimbursed or refunded pursuant to this SECTION 6, the
remaining aggregate limit of liability shall, following all or a portion of such payment being reimbursed or
refunded to us, immediately be increased by the amount of such reimbursement or refund.

7. Reliance

The following are conditions precedent to our liability under this Policy:
a. closing occurring in accordance in all material respects with the terms of the acquisition agreement;
b. receipt of the no claims declaration; and

c. payment of the premium within 20 business days of the inception date.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
Regulated by the Financial Conduct Authority representations and warranties policy
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If a. above is met but b. or c. is not met we reserve the right, upon 10 day’s written notice to you (during
which time you have the right to remedy such failure), to terminate and void ab initio this Policy and you
will pay to us 10% of the premium within 20 business days of the date we issue written notice of
termination. If you have paid the premium prior to such termination, then we will refund such premium
(less10%, if applicable) within 30 days of the termination.

With regard to a. above, should the acquisition agreement be modified or a waiver of a condition therein be
granted in connection with a. above, in violation of SECTION 4, then any loss arising out of or resulting
from such modification or waiver, to the extent it would not have been loss absent such modification or
waiver, is excluded from coverage.

8. Trade and Economic Sanction Laws

We will not provide cover under this Policy or reimburse you for loss or provide any other benefit under
this Policy to the extent that the provision of such cover, reimbursement of loss or provision of such other
benefit would constitute a violation of, and expose us to, any sanction, prohibition or restriction under
United Nations economic and trade sanctions resolutions or the trade or economic sanction laws or
regulations of the European Union, United Kingdom or United States of America.

9. Other insurance

This Policy shall be deemed excess over any other valid and collectible insurance. In the event you notify
us of any breach or claim under SECTION 1, at our request, you must inform us of any other valid and
collectible insurance in force and effect of which a senior executive officer or deal team member has actual
knowledge and which would reasonably be expected to provide coverage with respect to the matters
underlying such breach. Notwithstanding the foregoing, you shall not be obligated to pursue claims for
breach against any other insurance policy, the seller, or any other source of recovery prior to any payment
under this Policy or prior to a loss being capable of eroding the deductible (subject to the terms, conditions
and exclusions in this Policy) or prior to delivering a claim notification. Any dispute with another insurer as
to the applicability of, or delay in obtaining recovery under, such other insurance policy shall not be the
basis for refusal of payment hereunder.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
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10. Assignment

The assignment of this Policy will not be valid except with our prior written agreement (which will not be
unreasonably withheld, conditioned or delayed).

However, upon prior written notice to us, this Policy may be assigned to:
a. an affiliate of yours;
b. a finance party; or

a. a subsequent purchaser (whether through merger or acquisition) of either the insured or a
subsidiary of the insured or of substantially all the assets of the insured or such a subsidiary.

11. Invalidity

If any provision of this Policy is or becomes invalid, illegal or unenforceable in any respect, the validity,
legality or enforceability of any other provision will not be affected or impaired in any way.

12. Entire agreement

This Policy constitutes the entire agreement between you and us concerning the subject matter of this
Policy and supersedes any and all previous oral or written agreements in respect of the subject matter of
this Policy.

This Policy may be executed in any number of counterparts all of which shall together constitute one
agreement. It may not be modified without a written and executed agreement between the insured and us.

13. Subrogation

All subrogation rights we may have against the seller or you are expressly waived except for claims based
on the seller’s fraud. You must use commercially reasonable efforts to maintain all rights of recovery
against third parties (excluding the seller) and use commercially reasonable efforts to make these available
to us. You must, at our request, use commercially reasonable efforts to reserve all rights of recovery of the
target (or ask the target to assign them to us) against third parties, other than the seller (unless a payment
made under the Policy is due to fraud by the seller), to the extent arising out of a payment made by us under
this Policy; provided that any failure of yours to use such efforts shall only reduce your rights to recover for
loss under this Policy to the extent of the loss that would have been recovered by us in such subrogation if
you had used such efforts, with the burden of proof on us to prove such.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
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Any recoveries made as a result of the exercise of subrogation rights by us will be applied as follows:

a. first, to reimburse us and you for our and your costs and expenses incurred in connection with the
recovery (allocated pro rata between us and you based on the costs and expenses we and you so
incurred);

b. then to reimburse us up to the amount paid to you or on your behalf in respect of the relevant loss
relating to such subrogration rights;

then to you as recovery of the deductible;
d. then to reimburse you for any loss incurred in excess of the aggregate limit of liability; and

e. then any further amounts will be paid to you.

You will use commercially reasonable efforts to defend at your own expense (subject to your rights to
recover under this Policy) any claim made against you by a third party as a result of subrogation by us,
other than to the extent the claim made against you arises out of substantially the same facts or allegations
as our subrogation or the claim would itself result in a breach, in which case we will defend and indemnify
you against such claim.

Notwithstanding the foregoing, we will bear all costs incurred in connection with any subrogation efforts or
actions required by this Policy or requested or undertaken by us and shall promptly reimburse the insured
for all reasonable costs and expenses incurred in connection with, arising out of, resulting from or relating
to any such subrogation efforts or actions.

14. Acknowledgements

By accepting this Policy, you acknowledge that you purchase this Policy with full knowledge and
acceptance of the terms and conditions without any reliance on any representation, warranty, advice or other
statement made by us (or of our respective representatives) (other than those in this Policy) in respect of
any legal, tax or accounting implications or requirements in respect of the coverage provided by this Policy.

CFC Underwriting Limited is Authorised and Project Harbor Logistics
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15. Cancellation
This Policy is non-cancellable and non-rescindable other than in accordance with SECTION 7.
16. Arbitration

You have (but we do not have) the option to settle any dispute between us and you regarding this Policy
through binding arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association (AAA) except as such rules are modified herein. The place of the arbitration will be
Michigan. The arbitral tribunal will consist of three members, unless you and we agree otherwise. The
arbitrators will be disinterested and will have familiarity with the legal, financial, corporate and insurance
subject matters relevant to the matters in dispute and shall otherwise be chosen in the manner provided in
the AAA’s Commercial Arbitration Rules. We will appoint one arbitrator and you will appoint one
arbitrator. If either you or us do not appoint an arbitrator within 20 business days of being required to so by
the other, the AAA will appoint such arbitrator on behalf of such party. The third arbitrator will be the
chairman and will be a neutral appointed by agreement of the two party-appointed arbitrators within 20
business days of the second arbitrator being appointed. If the chairman is not so appointed with the 20
business day period, the AAA will appoint a neutral chairman with such qualifications.

17. Choice of law and service of suit

Any dispute between you and us regarding this Policy will be settled in accordance with the choice of law;
provided, the acquisition agreement will be interpreted according to the choice of law provided therein. We
agree, at your request, to submit to the exclusive jurisdiction of any court of competent jurisdiction chosen
by you within the United States of America. Nothing in this SECTION 17 constitutes or should be
understood to constitute a waiver of our rights to commence an action in any court of competent
jurisdiction in the United States of America, to remove an action to a United States District Court, or to
seek a transfer of a case to another court within the United States as permitted by any Federal or State law.
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Service of suit may be made upon the law firm. Additionally, in accordance with any applicable statute,
where service of suit is made upon an officer of a regulatory agency, that officer is authorized to mail such
service of suit to the law firm.

However, in the event you exercise your option to settle any dispute in accordance with SECTION 16, this
SECTION 17 is only intended as an aid to enforcing such arbitration or arbitral award.

18. Failure to comply

of the provisions of any other SECTION(S) of this OTHER TERMS AND CONDITIONS section of the
Policy shall not relieve us of our obligations under this Policy except to the extent that we are actually
prejudiced thereby (and the burden of proving the amount of such prejudice shall be on us).
Notwithstanding anything herein to the contrary, for the avoidance of doubt, in no event may a claim
notification be delivered to us later than automatic extended reporting period.
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Exhibit 10.1

AMENDED AND RESTATED REVOLVING CREDIT, TERM LOAN
AND
SECURITY AGREEMENT

PNC BANK, NATIONAL ASSOCIATION
(AS A REVOLVING LENDER AND AS AGENT)

STEEL CITY CAPITAL FUNDING,
A DIVISION OF PNC BANK, NATIONAL ASSOCIATION
(AS A TERM LOAN LENDER)

WITH

UNIVERSAL LOGISTICS HOLDINGS, INC., UNIVERSAL TRUCKLOAD, INC., UNIVERSAL DEDICATED, INC.
MASON DIXON INTERMODAL, INC., LOGISTICS INSIGHT CORP.,,
UNIVERSAL LOGISTICS SOLUTIONS INTERNATIONAL, INC.,
UNIVERSAL SPECIALIZED, INC., CAVALRY LOGISTICS, LLC,
UNIVERSAL MANAGEMENT SERVICES, INC., FORE TRANSPORTATION INC., FORE TRANSPORT, INC., 4
CARGO LLC, SOUTHERN COUNTIES EXPRESS, INC., AND AQUARIUS FINANCIAL, INC.
(BORROWERS)

AND

THE GUARANTORS PARTY HERETO

August 10, 2018
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