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Item 3.02. Unregistered Sales of Equity Securities.
 

With a view towards simplifying the equity capital structure of XPO Logistics, Inc. (the “Company”), including in contemplation of the previously
announced plan to pursue a spin-off of the Company’s logistics segment (the “Spin-Off”), the Company, following approval by disinterested special
committees of its board of directors, and certain holders of the Company’s outstanding Series A Convertible Perpetual Preferred Stock (the “Preferred
Stock”) and warrants to purchase common stock (the “Warrants”), including Jacobs Private Equity, LLC (“JPE”), an entity controlled by Brad Jacobs, the
Company’s chairman and chief executive officer, as well as certain other directors and officers of the Company, have entered into separately negotiated
agreements that permit each such holder to: (i) with respect to the Warrants, exchange such holder’s Warrants for a number of shares of the Company’s
common stock that is equal to the number of shares of common stock that such holder would be entitled to receive upon an exercise of the Warrants less the
number of shares of common stock that have an approximate value equal to the exercise price of the Warrants and (ii) with respect to the Preferred Stock,
exchange such holder’s Preferred Stock for a combination of (x) the number of shares of common stock such shares of Preferred Stock are currently
convertible into and (y) a lump sum cash payment that was determined by a special committee of the board of directors to represent a reasonable
approximation of the net present value of the future dividends required by the terms of the Preferred Stock to be paid by the Company at a 4% per annum
rate.
 

The Warrants are currently exercisable for shares of common stock without any restrictions and the Preferred Stock is currently convertible for
shares of common stock without any restrictions, and therefore each of the holders of these instruments is already deemed to be the beneficial owner (as
defined under U.S. federal securities laws) of such shares of common stock. On December 30, 2020, certain holders of the Preferred Stock and Warrants,
including JPE and certain directors and officers of the Company, entered into separate exchange agreements pursuant to which such holders exchanged (or
committed to exchange subject to the satisfaction of certain customary conditions) an aggregate of 69,445 shares of Preferred Stock and an aggregate of
9,926,251 Warrants for an aggregate of 19,258,461 shares of the Company’s common stock, and in connection with the exchange of the Preferred Stock,
the Company will pay an aggregate of approximately $22.2 million in cash to the exchanging holders of Preferred Stock. No shares of Company common
stock were sold by such holders in connection with these transactions.
 

Absent these exchange transactions, holders of Warrants and Preferred Stock would not have participated alongside holders of the Company’s
common stock in the pro rata distribution of the Company’s logistics segment in the Spin-Off, but would instead have been afforded an anti-dilution
adjustment to reflect the value of the Spin-Off, and would have increased their ownership in the Company upon the consummation of the Spin-Off,
resulting in a further concentration of ownership in the Company’s fully diluted outstanding common stock.
 

The issuance of the shares of the Company’s common stock described above was made in reliance on the exemption from registration provided by
Section 4(a)(2) of the Securities Act of 1933, as amended, only to holders who are “accredited investors” within the meaning of Rule 501 of Regulation D
promulgated under the Securities Act. The Company relied on this exemption from registration based in part on representations made by the holders of
Preferred Stock and Warrants that participated in the exchange transactions.
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