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(1) These Restricted Stock Units ("RSUs"), which were scheduled to vest on or prior to February 29, 2016, were fully vested and cancelled
pursuant to the Agreement and Plan of Merger, dated September 9, 2015, among the issuer, XPO Logistics, Inc. ("XPO") and Canada
Merger Corp. (the "Merger Agreement"), in exchange for a cash amount equal to the per share merger consideration of $47.60 (the "Per

Reporting Owners 2
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Share Merger Consideration") multiplied by number of shares of the issuers common stock ("Shares") subject to such RSU.

These RSUs, which were scheduled to vest after February 29, 2016, were cancelled and converted into an RSU award with the same
terms and conditions as were applicable under such original RSUs as of immediately prior to October 30, 2015 (the "Effective Time").
The converted RSU relates to the number of shares of common stock of XPO ("XPO Shares") equal to the product of (i) the number of
Shares subject to such original RSUs immediately prior to the Effective Time multiplied by (ii) the Equity Award Conversion Amount (as
defined below), with any fractional shares rounded to the nearest whole number of shares.The "Equity Award Comversion Amount"
means the quotient obtained by dividing (x) the Per Share Merger Consideration by (y) the volume weighted average trading price of
XPO Shares on the New York Stock Exchange as reported by The Wall Street Journal for the five consecutive trading days ending on the
trading day immediately preceeding the Effective Time.

2

These Performance Share Plan Units ("PSPUs"), which were scheduled to vest on or prior to February 29, 2016, were fully vested (with
(3) the performance-based vesting conditions deemed satisfied at target) and cancelled in exchange for a cash amount equal to the Per Share
Merger Consideration multiplied by number of Shares subject to such PSPU.

These PSPUs, which were scheduled to vest after February 29, 2016, were cancelled and converted into an award of PSPUs with the same
terms and conditions as were applicable under such original PSPU as of immediately prior to the Effective Time (including vesting and
settlement terms and conditions, provided that the performance-based vesting terms relating to such PSPUs will be deemed satisfied at
target as of the Effective Time). The converted PSPU award relates to the number of shares of common stock of XPO Shares equal to the
product of (i) the number of Shares subject to such original PSPU immediately prior to the Effective Time multiplied by (ii) the Equity
Award Conversion Amount, with any fractional shares rounded to the nearest whole number of shares.

C))

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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