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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))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 8.01.[image: ]	Other Events.

This Form 8-K is being filed to incorporate by reference in the Registration Statement on Form S-3 (No. 333-219312), originally filed with the Securities and Exchange Commission on July 17, 2017, certain financial statements of Norbert Dentressangle S.A., which were originally filed by the registrant as Exhibits 99.2 and 99.3 to the Amendment to Current Report on Form 8-K filed on June 1, 2015.

	Item 9.01.
	Financial Statements and Exhibits.

	(d) Exhibits
	
	
	
	

	Exhibit No.
	
	
	Exhibit Description

	
	
	
	
	
	

	23.1
	
	
	Consent of Ernst & Young et Autres and Grant Thornton, independent auditors

	23.2
	
	
	Acknowledgment of Ernst & Young et Autres and Grant Thornton, independent auditors

	99.1
	
	
	Financial Statements of Norbert Dentressangle S.A. and subsidiaries (incorporated by reference to Exhibit 99.2 to the Amendment to

	
	
	
	Current Report on Form 8-K filed by the Company on June 1, 2015)

	
	
	
	(i) Report of Independent Auditors

	
	
	
	(ii) Consolidated balance sheets of Norbert Dentressangle S.A. and subsidiaries as of December 31, 2014, 2013 and 2012 and the related

	
	
	
	consolidated income statements, statements of other comprehensive income, cash flow statements, and statements of changes in equity

	
	
	
	for the years ended December 31, 2014, 2013 and 2012 and the notes related thereto

	99.2
	
	
	Unaudited Financial Statements of Norbert Dentressangle S.A. and subsidiaries (incorporated by reference to Exhibit 99.3 to the

	
	
	
	Amendment to Current Report on Form 8-K filed by the Company on June 1, 2015)



(i) Review Report of Independent Auditors

(ii) Unaudited consolidated balance sheet of Norbert Dentressangle S.A. and subsidiaries as of March 31, 2015 and the related unaudited consolidated income statements, statements of other comprehensive income, cash flow statements, and statements of changes in equity for the three months ended March 31, 2015 and 2014 and the notes related thereto
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SIGNATURE[image: ]

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: July 19, 2017	XPO LOGISTICS, INC.

By:	/s/ Karlis P. Kirsis

Karlis P. Kirsis
[image: ]

Senior Vice President, Corporate Counsel
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	EXHIBIT INDEX

	Exhibit No.
	Exhibit Description

	
	
	

	23.1
	Consent of Ernst & Young et Autres and Grant Thornton, independent auditors

	23.2
	Acknowledgment of Ernst & Young et Autres and Grant Thornton, independent auditors

	99.1
	Financial Statements of Norbert Dentressangle S.A. and subsidiaries (incorporated by reference to Exhibit 99.2 to the Amendment to

	
	Current Report on Form 8-K filed by the Company on June 1, 2015)

	
	(i) Report of Independent Auditors

	
	(ii) Consolidated balance sheets of Norbert Dentressangle S.A. and subsidiaries as of December 31, 2014, 2013 and 2012 and the related

	
	consolidated income statements, statements of other comprehensive income, cash flow statements, and statements of changes in equity

	
	for the years ended December 31, 2014, 2013 and 2012 and the notes related thereto

	99.2
	Unaudited Financial Statements of Norbert Dentressangle S.A. and subsidiaries (incorporated by reference to Exhibit 99.3 to the

	
	Amendment to Current Report on Form 8-K filed by the Company on June 1, 2015)


[image: ]
(i) Review Report of Independent Auditors

(ii) Unaudited consolidated balance sheet of Norbert Dentressangle S.A. and subsidiaries as of March 31, 2015 and the related unaudited consolidated income statements, statements of other comprehensive income, cash flow statements, and statements of changes in equity for the three months ended March 31, 2015 and 2014 and the notes related thereto
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Exhibit 23.1

Consent of Independent Auditors

We consent to the incorporation by reference in the registration statement on Form S-3 No. 333-219312 of XPO Logistics Inc. filed in connection with XPO Logistics, Inc. Common Stock, Preferred Stock, Debt Securities, Warrants, Units to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, of our report dated May 22, 2015, with respect to the audited consolidated financial statements of Norbert Dentressangle S.A. and subsidiaries as of December 31, 2014, 2013 and 2012 and for each of the three years in the period ended December 31, 2014 included in XPO Logistics Current Report on Form 8-K dated July 19, 2017, both filed with the Securities and Exchange Commission.

/s/ Ernst & Young et Autres

Lyon, France

July 19, 2017

/s/ Grant Thornton

Lyon, France

July 19, 2017

Exhibit 23.2

Acknowledgment of Independent Auditors

XPO Logistics Europe S.A. (formerly Norbert Dentressangle S.A.)

192, avenue Thiers

69457 Lyon cedex 6

France

We have reviewed, in accordance with auditing standards generally accepted in the United States of America, the unaudited condensed consolidated interim financial statements of Norbert Dentressangle S.A. as of March 31, 2015 and for the quarters ended March 31, 2015 and March 31, 2014, as indicated in our report dated May 22, 2015; because we did not perform an audit, we expressed no opinion on that information.

We are aware that our report referred to above, which is included in this Current Report on Form 8-K of XPO Logistics, Inc. dated July 19, 2017, is incorporated by reference in the Registration Statement of XPO Logistics, Inc. on Forms S-3 (No. 333-219312) originally filed with the Securities and Exchange Commission on July 17, 2017.

We are also aware that the aforementioned report, pursuant to Rule 436(c) under the Securities Act of 1933, is not considered a part of the Registration Statement prepared or certified by an accountant within the meaning of Sections 7 and 11 of that Act.

/s/ Ernst & Young et Autres

Lyon, France

July 19, 2017

/s/ Grant Thornton

Lyon, France

July 19, 2017
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