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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
   



Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

(e)         XPO Logistics, Inc. (the “Company”) held its 2012 Annual Meeting of Stockholders (the “2012 Annual Meeting”) on May 31, 2012. At the 2012 Annual
Meeting, the Company’s stockholders approved the XPO Logistics, Inc. Amended and Restated 2011 Omnibus Incentive Compensation Plan (the “Amended
Plan”). The Board of Directors of the Company had previously adopted and approved the Amended Plan on April 17, 2012, subject to stockholder approval. The
material terms of the Amended Plan are summarized on pages 47 through 58 of the Company’s definitive proxy statement on Schedule 14A filed with the
Securities and Exchange Commission on April 27, 2012 (the “Proxy Statement”), which description is incorporated by reference herein. This description of the
Amended Plan is qualified in its entirety by reference to the actual terms of the Amended Plan, a complete copy of which is set forth as Exhibit A to the Proxy
Statement and is filed as Exhibit 10.1 to this Current Report on Form 8-K.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.

(a)         The 2012 Annual Meeting was held on May 31, 2012.

(b)         At the 2012 Annual Meeting, the stockholders elected each of the Company’s nominees for director; ratified the appointment of KPMG LLP as the
Company’s independent registered public accounting firm for the fiscal year ending December 31, 2012; approved the Amended Plan; approved the advisory vote
on the Company’s executive compensation; and approved a frequency of annually for future advisory votes on the Company’s executive compensation.
 
1. Election of Directors:
 

   Votes For       

Votes
Against      Abstentions   

Broker
Non-Votes 

James J. Martell    19,395,238       N/A       254,748     4,449,589  
Jason D. Papastavrou, Ph.D.    19,403,181       N/A       246,805     4,449,589  

 
2. Ratification of the Appointment of KPMG LLP:
 

Votes For    23,977,443  
Votes Against    121,618  
Abstentions    514  

 
3. Approval of the Amended Plan:
 

Votes For    13,999,796  
Votes Against    5,595,026  
Abstentions    55,164  
Broker Non-Votes    4,449,589  

 
4. Advisory Vote on Executive Compensation:
 

Votes For    19,480,538  
Votes Against    116,727  
Abstentions    52,721  
Broker Non-Votes    4,449,589  

 
5. Advisory Vote on the Frequency of Future Advisory Votes on Executive Compensation:
 

1 Year    19,439,911  
2 Years    69,392  
3 Years    94,245  
Abstentions    46,437  
Broker Non-Votes    4,449,589  

(d)         In light of the foregoing vote on Proposal 5, the Company will hold an advisory vote on executive compensation every year until the next required vote
on the frequency of shareholder votes on executive compensation.
 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit No.   Exhibit Description

10.1
  

XPO Logistics, Inc. Amended and Restated 2011 Omnibus Incentive Compensation Plan (incorporated by reference to Exhibit A to XPO
Logistics, Inc.’s definitive proxy statement on Schedule 14A filed with the Securities and Exchange Commission on April 27, 2012).



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: June 4, 2012  XPO LOGISTICS, INC.

 By:  /s/ Gordon E. Devens
  Gordon E. Devens
  Senior Vice President, General
  Counsel and Secretary


