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Exhibit 2

Termination Agreement
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LEASE TERMINATION AGREEMENT

This Lease Termination Agreement (this “Agreement”) is made as of this 3" day of July 2024 by
and between the landlords listed under Schedule I (each, a “Landlord” and collectively, “Landlords™) on
one hand, and the tenants listed under Schedule I (each, a “Tenant” and collectively, the “Tenants) on the
other hand.

RECITALS

WHEREAS, Landlords and Tenants have entered into certain lease agreements (each, as amended
or modified from time to time, a “Lease” and collectively, the “Leases”) for the premises set forth on
Schedule I attached hereto (the “Premises”);

WHEREAS, Tenants, along with their affiliated debtors and debtors in possession, have filed a
voluntary petition for relief pursuant to chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§ 101,
et seq. (as amended, the “Bankruptcy Code™), in the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”);

WHEREAS, Landlords and Tenants desire to enter into this Agreement to, among other things,
restore Landlords’ possession of the Premises as of the Termination Date (as hereinafter defined), release
each other of all further obligations under the Lease, and enable Landlords to dispose of any remaining
equipment of Tenants at the Premises in of their sole and absolute discretion;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,
the receipt and sufficiency of which are hereby acknowledged, Landlords and Tenants hereby covenant and
agree as follows subject only to an order of the Bankruptcy Court approving this Agreement:

AGREEMENT
1. Recitals. The Recitals are incorporated herein as if set forth at length.
2. Lease Termination. The Leases are terminated effective June 30, 2024 (the “Termination
Date”).
3. Consideration. On the Termination Date, Landlords (a) shall pay to Tenants $22,000,000

in cash, and (b) shall waive any and all claims against the Tenants and any of their affiliates, including cure
costs and/or rejection damages under Section 365 of the Bankruptcy Code, or any other obligations of the
Tenants, whether known or unknown, related to each of the Leases (collectively, the “Termination Fee™).

4, Landlords Release of Tenants. For valuable consideration, and the mutual covenants and
agreements contained herein, Landlords do hereby fully, forever and irrevocably release, discharge and
acquit each of the Tenants, and their respective past and present affiliates, and the respective past and
present officers, directors, shareholders, agents, and employees of each and all of the foregoing entities,
and its and their respective successors, heirs, and assigns, and any other person or entity now, previously,
or hereafter affiliated with any or all of the foregoing entities (collectively, the “Tenants Released Parties”),
of and from any and all rights, claims, demands, obligations liabilities, indebtedness, breaches of contract,
breaches of duty or any relationship, acts, omissions, misfeasance, malfeasance, cause or causes of action,
debts, sums of money, accounts, compensations, contracts, controversies, promises, damages, costs, losses
and expenses of every type, kind, nature, description or character, and irrespective of how, why, or by
reason of what facts, whether heretofore or now existing, or that could, might, or may be claimed to exist,
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of whatever kind or name, whether known or unknown, suspected or unsuspected, liquidated or
unliquidated, claimed or unclaimed, whether based on contract, tort, breach of any duty, or other legal or
equitable theory of recovery, based upon, arising out of, with respect to, relating to, or by reason of (i) the
Leases, (ii) the Premises, (iii) the use or occupancy of the Premises, (iv) any actions or omissions in
connection with any of the foregoing, (v) any violation or alleged violation of law or the Leases based on,
arising out of, or relating to any of the foregoing, and (vi) any action or proceeding arising out of or relating
to any of the foregoing, each as though fully set forth herein at length, including, without limitation, any
and all claims evidenced by the Leases. For the avoidance of doubt, nothing herein shall release or otherwise
affect any liability or obligation of the Tenants Released Parties to Landlords in connection with any other
lease agreement, asset purchase agreement, or other contract, agreement or occurrence.

5. Tenants Release of Landlords. For valuable consideration, and the mutual covenants and
agreements contained herein, each of the Tenants does hereby fully, forever and irrevocably release,
discharge and acquit their respective Landlords, and their respective past and present affiliates, and the
respective past and present officers, directors, shareholders, agents, property managers, and employees of
each and all of the foregoing entities, and its and their respective successors, heirs, and assigns, and any
other person or entity now, previously, or hereafter affiliated with any or all of the foregoing entities
(collectively, the “Landlord Released Parties™), of and from any and all rights, claims, demands, obligations
liabilities, indebtedness, breaches of contract, breaches of duty or any relationship, acts, omissions,
misfeasance, malfeasance, cause or causes of action, debts, sums of money, accounts, compensations,
contracts, controversies, promises, damages, costs, losses and expenses of every type, kind, nature,
description or character, and irrespective of how, why, or by reason of what facts, whether heretofore or
now existing, or that could, might, or may be claimed to exist, of whatever kind or name, whether known
or unknown, suspected or unsuspected, liquidated or unliquidated, claimed or unclaimed, whether based on
contract, tort, breach of any duty, or other legal or equitable theory of recovery, based upon, arising out of,
with respect to, relating to, or by reason of (i) the Leases, (ii) the Premises, (iii) the use or occupancy of the
Premises, (iv) any actions or omissions in connection with any of the foregoing, (v) any violation or alleged
violation of law or the Leases based on, arising out of, or relating to any of the foregoing, and (vi) any
action or proceeding arising out of or relating to any of the foregoing, each as though fully set forth herein
at length, including, without limitation, any and all claims evidenced by the Leases. For the avoidance of
doubt, nothing herein shall release or otherwise affect any liability or obligation of the Landlord Released
Parties to Tenants in connection with any other lease agreement, asset purchase agreement, or other
contract, agreement or occurrence.

6. Each party hereby agrees, represents and warrants to the other that it realizes and
acknowledges that factual matters now unknown to them may have given or may hereafter give rise to
causes of action, claims, demands, debts, controversies, damages, costs, losses, and expenses that are
presently unknown, unanticipated, and unsuspected, and each party further agrees, represents and warrants
to the other that this Agreement has been negotiated and agreed upon in light of that realization and that,
except as expressly limited above, it nevertheless hereby intends to release, discharge, and acquit the other
party from any such unknown causes of action, claims, demands, debts, controversies, damages, costs,
losses, and expenses.

7. Conditions Precedent. As a condition precedent to the effectiveness of this Agreement,
each and all of the following shall have occurred no later than the Termination Date:

(a) Each of the Tenants has delivered possession of the applicable Premises to their Landlords;

(b) Each of the Tenants has delivered to their respective Landlords the keys and access codes
to the applicable Premises;



Case 23-11069-CTG Doc 3837-2 Filed 07/08/24 Page 4 of 9

(c) An order has been entered by the Bankruptcy Court approving the entirety of this
Agreement; and

(d) The Landlords have delivered the cash portion of the Termination Fee to the Tenants.

8. Furniture, Fixtures and Equipment. Any furniture, fixtures and equipment owned by any
of the Tenants (collectively, “FF&E") remaining at the Premises after the Termination Date is deemed
abandoned and the Landlords and their managing agents are free to dispose of the FF&E in their sole and
absolute discretion without liability to any of the Tenants or any entity.

9. Removal of Truck, Trailers, other Rolling Stock, and Other Assets. As a post-Termination
Date covenant, and not as a condition precedent, all trucks, trailers, and other rolling stock of the Tenants
(collectively, the “Rolling Stock™) shall be removed from the Premises, if applicable, by such date as set
forth on Schedule 1 attached hereto or such other period as the parties hereto may agree; provided that, if
Tenants remove all Rolling Stock from the Premises within thirty (30) days of the Termination Date, Tenant
shall not owe Landlord any fee; provided further that, if at the end of such thirty day period there remains
any Rolling Stock on the Premises that the Tenants have not fully vacated in accordance with this Section
9, Tenants shall pay to Landlord a license fee per month thereafter (until so vacated) as set forth on Schedule
I attached hereto (which shall be prorated for any partial month such Rolling Stock remains on the
Premises). No additional extensions beyond the Tenant projected move-out date set forth on the Schedule
I shall be considered unless both parties hereto agree to such extension in writing. The Tenants shall be
responsible for any of the Landlords’ reasonable legal expenses and other costs incurred by such Landlords
in order to cause the disposition and/or removal of any remaining Rolling Stock from the Premises, if
applicable. During the foregoing time periods, each of the Landlords shall permit the Tenants with
reasonable access (upon reasonable advance notice and during regular business hours) to the applicable
Premises to (or to permit any third party to) remove the Rolling Stock located thereon. Should any of the
Tenants authorize any third party be sent to the Premises to remove the Rolling Stock, prior to any third
party entering the Premises for any purpose, such party shall deliver to the applicable Landlord evidence of
the following insurance coverage: (i) workers’ compensation insurance in accordance with applicable law,
(i1) commercial general liability insurance with limits of at least One Million Dollars ($1,000,000.00) for
bodily or personal injury or death, and (iii) property damage insurance in the amount of at least One Million
Dollars ($1,000,000.00). The Tenants or any third party shall deliver to the applicable Landlord evidence
of all insurance coverages required to be maintained. Each insurance policy required to be maintained shall
be written by a reputable insurance company having a rating of at least “A-VII” by Best’s Rating Guide (or
a comparable rating by a successor rating service) and the Tenants shall use their commercially reasonable
efforts to seek that the insurance of third parties name the applicable Landlord as an additional insured
thereunder. Each of the Landlords shall have the right, in their discretion, to accompany any third party
during any entry of the Premises or any portion thereof.

10. Authority to Settle. Each of the parties to this Agreement respectively represents and
warrants that, subject to an order of the Bankruptcy Court, each such party has the absolute and unfettered
power, right and authority to enter into this Agreement and settle, compromise and release fully and
completely all matters and claims contemplated to be resolved hereby. Each of the parties to this Agreement
respectively represents and warrants that each such party owns and controls each of the claims, causes of
action, or other matters that are the subject matter of this Agreement and that it has not assigned or
transferred to any other person any of such claims, causes of action, or other matters.

11. Entire Agreement. This Agreement, including the exhibits hereto and the other items to be
delivered as a condition precedent to the effectiveness of this Agreement, contains the entire agreement and
understanding concerning the subject matter of the Agreement, and supersedes and replaces all prior
negotiations and proposed settlement agreements, written or oral. Each of the parties to this Agreement
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respectively represents and warrants that no other party to this Agreement, nor any agent or attorney of any
such party, has made any promise, representation or warranty, express or implied, not contained in this
Agreement or the exhibits hereto to induce any party to execute this Agreement. Each of the parties to this
Agreement further acknowledges that such party is not executing this Agreement in reliance on any
promise, representation or warranty not contained in this Agreement or the exhibits hereto.

12. Advice of Counsel. Each of the parties to this Agreement respectively represents and
warrants to the other party that each such party has (a) been adequately represented, or has had the
opportunity to be represented, by independent legal counsel of its own choice, throughout all negotiations
that preceded the execution of this Agreement, (b) executed this Agreement with the consent and upon the
competent advice of such counsel, or that it has had the opportunity to seek such consent and advice, (c)
read this Agreement, and understands and assents to all the terms and conditions contained in this
Agreement without any reservations; and (d) had, or has had the opportunity to have had, the same
explained to it by its own counsel. In entering into this Agreement, no party is relying on any representation
or statement made by any other Party or any person representing such other party.

13. Attorneys’ Fees. Each party to this Agreement agrees that in the event a dispute arises as
to the validity, scope, applicability, or enforceability of this Agreement, the prevailing party shall be entitled
to recover its costs and attorneys’ fees.

14. Counterparts. This Agreement may be executed in one or more counterparts, each of which
shall be an original, and all of which shall constitute one and the same document. Further, each of the
parties to this Agreement agrees that scanned signatures of each party hereto shall be deemed original
signatures and shall be binding on each such party whose signature is by scan to the same extent as if it
were its original signature.

15. Governing Law. This Agreement shall be governed by and construed under the laws of
the State of Delaware, without regard to conflicts of laws principles that would require the application of
the law of another jurisdiction.

16. Jurisdiction. Each party to this Agreement consent to the exclusive jurisdiction of the
United States Bankruptcy Court for the District of Delaware with respect to all matters arising under or
relating to this Agreement. Each party to this Agreement hereby irrevocably waives any objection on the
grounds of venue, forum non-conveniens, or any similar grounds and irrevocably consent to service of
process by mail or in any other manner permitted by applicable law. Each party to this Agreement further
hereby waives any right to a trial by jury with respect to any lawsuit or judicial proceeding arising or relating
to this Agreement.

17. Miscellaneous.

(a) The headings of the sections of this Agreement are for convenience of reference only and
shall not affect the meaning or interpretation of this Agreement. This Agreement and its terms, provisions,
covenants and conditions may not be amended, changed, altered, modified or waived except by an express
instrument in writing signed by each and all of the parties hereto.

(b) This Agreement and each of its provisions are binding upon and shall inure to the benefit
of Tenant’s successors and assigns, including, without limitation, a trustee, if any, subsequently appointed
under Chapter 7 or 11 of the Bankruptcy Code.
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(©) Each of the parties to this Agreement shall take all necessary steps, cooperate, and use
reasonable best efforts to obtain and achieve the objectives and fulfill the obligations of this Agreement.
Each of'the parties hereto shall cooperate with each other and shall execute and deliver any and all additional
notices, papers, documents, and other assurances, and shall do any and all acts and things reasonably
necessary in connection with the performance of their obligations hereunder and to carry out the intent of
this Agreement.

(d) Each of the parties to this Agreement shall pay all of its own legal fees, costs, and any other
expenses incurred or to be incurred in connection with the consummation of this Agreement.

(e) The determination of the terms of, and the drafting of, this Agreement has been by mutual
agreement after negotiation, with consideration by and participation of all parties hereto and their counsel.
Because this Agreement was drafted with the participation of all parties hereto and their counsel, the
presumption that ambiguities shall be construed against the drafter does not apply. Each of the parties to
this Agreement respectively represents and warrants that each such party was represented by competent
and effective counsel throughout the course of settlement negotiations and in the drafting and execution of
this Agreement, and there was no disparity in bargaining power among the parties to this Agreement.

[Signatures appear on following page]
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IN WITNESS HEREOF, Landlords and Tenants have duly executed this Agreement as of
the date and year first written above.

LANDLORDS TENANTS

Estes Express Lines YRC Inc.

By: By:

Name: Name:

Its: Its:

Estes Terminals LL.C USF Reddaway, Inc.
By: By:

Name: Name:

Its: Its:

Commerce Road Terminals LLC USF Holland, LL.C
By: By:

Name: Name:

Its: Its:
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Schedule 1

Tenant projected

Location Street Address Zip Code Landlord Tenant Monthly Rent
move out date

Charlotte, NC 11010 Reames Road 28269 Estes Express Lines YRC Inc. 9/30/2024 $ 112,632.20
) Commerce Road

Eugene, OR 3500 W. First Street 97402 . USF Reddaway, Inc. 7/31/2024 $ 14,383.83
Terminals LLC

Joliet, IL 3801 Mound Road 60436 Estes Terminals LLC USF Holland, LLC 9/30/2024 $ 82,314.43

Milwaukee, WI 6161 South 6th Street 53221 Estes Express Lines USF Holland, LLC 8/31/2024 $ 59,247.34

Coon Rapids, MN 11220 Xeon Street NW 55448 Estes Express Lines USF Holland, LLC 7/31/2024 $ 80,655.74

Dock - 9/01/2024
Rockford, IL 1751 New Milford School Road 61109 Estes Terminals LLC | USF Holland, LLC | 1/2 Lot-10/15/2024 | g 62,509.82
Entire Lot - 11/01/2024

Commerce Road

South Bend, IN 5550 West Cleveland Road Ext. 46628 USF Holland, LLC 9/30/2024 $ 74,882.72

Terminals LLC
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IN WITNESS WHEREOF, and in agreement herewith, the Parties have executed and delivered

this Stipulation as of the date first set forth below.

Dated: July 3, 2024
Wilmington, Delaware

/s/ Laura Davis Jones

Laura Davis Jones (DE Bar No. 2436)

Timothy P. Cairns (DE Bar No. 4228)

Peter J. Keane (DE Bar No. 5503)

Edward Corma (DE Bar No. 6718)
PACHULSKI STANG ZIEHL & JONES LLP
919 North Market Street, 17th Floor

P.O. Box 8705

Wilmington, Delaware 19801

Telephone: (302) 652-4100
Facsimile: (302) 652-4400
Email: ljones@pszjlaw.com

tcairns@pszjlaw.com
pkeane@pszjlaw.com
ecorma@pszjlaw.com

/s/ David W. Gaffey

David W. Gaffey (admitted pro hac vice)
WHITEFORD, TAYLOR & PRESTON, LLP
3190 Fairview Park Drive, Suite 800

Falls Church, VA 22042

Telephone: (703) 280-3374

Email: dgaffey@whitefordlaw.com

Counsel to Estes Express Lines, Estes Terminals
LLC, and Commerce Road Terminals LLC

Patrick J. Nash Jr., P.C. (admitted pro hac vice)
David Seligman, P.C. (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
333 West Wolf Point Plaza

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: patrick.nash@kirkland.com
david.seligman@kirkland.com

-and-

Allyson B. Smith (admitted pro hac vice)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212) 446-4800
Facsimile: (212) 446-4900
Email: allyson.smith@kirkland.com

Co-Counsel for the Debtors and Debtors in
Possession



