Exhibit 99.1

[ ],2022

Dear XPO Logistics Stockholder:

In March, we announced our plan to separate XPO Logistics into two independent transportation companies
with vast potential. The separation will occur through a distribution to XPO stockholders of all of the outstanding
shares of RXO, Inc. (“RX0”), a newly formed, publicly traded company that will be created by the spin-off of our
asset-light, tech-enabled brokered transportation platform. XPO will continue to be a publicly traded company after
the separation.

The spin-off, once complete, will create two transportation leaders with distinct investment identities and clearly
delineated value propositions in their respective industries: RXO will be the fourth largest broker of full truckload
freight transportation in the United States, with a proprietary digital freight marketplace, access to massive truckload
capacity and complementary brokered services for managed transportation, last mile and freight forwarding. XPO
will be a leading provider of less-than-truckload transportation in North America, with a European transportation
business that we plan to divest.

Each separate company will be best fit for its purpose, with an independent growth strategy and distinct profit
drivers, and will be positioned to effectively manage capital and other resources to best support its strategic
priorities. The separate management teams of each company will have more flexibility to tailor decision-making to
their company’s strategy, customer requirements, stakeholder interests and employee culture. The separation will
also create an independent equity currency for RXO, which will allow each company to structure incentive
compensation arrangements that are more closely aligned with the performance of its respective business.

Upon completion of the distribution, each XPO stockholder as of [ ], 2022, the record date for the
distribution, will receive one share of RXO common stock for every share of XPO common stock held as of the
close of business on the record date. RXO common stock will be issued in book-entry form only, which means that
no physical share certificates will be issued. For U.S. federal income tax purposes, the distribution is intended to be
tax-free both to XPO stockholders and to XPO. No vote of XPO stockholders is required for the distribution. You do
not need to take any action to receive shares of RXO to which you are entitled as an XPO stockholder, and you do
not need to pay any consideration or surrender or exchange your XPO common stock, which will continue to trade
on the New York Stock Exchange.

We encourage you to read the attached information statement, which is being provided to all XPO stockholders
that held shares of XPO on the record date for the distribution. The information statement describes the planned
distribution of RXO common stock in detail and contains important business and financial information about RXO.

We believe that the separation will create new opportunities for both companies to realize significant growth,
led by management teams with a demonstrated commitment to our investors, customers, employees and
communities. As a stockholder of our company, you’ve experienced the benefit of XPO’s decade-long commitment
to operational excellence and value creation. We look forward to the potential we expect to unlock with this new
separation — for XPO, for RXO and for you, as a stockholder of both companies.

Sincerely,

Brad Jacobs
Chairman and Chief Executive Officer
XPO Logistics, Inc.



[ ],2022

Dear Future RXO Stockholder:

I’'m excited to welcome you as a future stockholder of RXO, Inc. (“RX0”), a leader in technology-enabled
brokered transportation services in North America. The planned spin-off of RXO from XPO as a standalone
company is a compelling prospect for us, and one that we believe will unlock value for all our stakeholders.

The opportunity we see in front of RXO is rooted in years of momentum as part of XPO, during which time our
brokerage platform benefited from significant investments in digitization, customer service, talent and scale. As a
separate public company, we can build on this strong positioning to capitalize on secular tailwinds in our industry,
including the increasing broker penetration of the for-hire truckload industry and the growing shipper and carrier
preference for digital brokerage capabilities. Moreover, we’ll be able to deepen our focus on serving our customers
by enhancing RXO Connect™, our proprietary digital brokerage platform, for our specific end-markets. In doing so,
we’ll continue to capitalize on the first-mover technology advantage RXO inherited from XPO and become an
increasingly valuable partner to our customers for their transportation needs.

Importantly for you as a stockholder, we’ll be able to intensify our focus on our strategic priorities. RXO will
have a simplified business structure, a capital structure tailored to our opportunities and a clearly delineated
investment profile. Our standalone stock listing will create an independent equity currency we can use to recruit
talent and structure employee incentive compensation arrangements that are more directly tied to our performance,
and pursue strategic objectives, including acquisitions. We believe that these and other compelling rationales for the
spin-off will amplify our ability to drive profitable growth in our best-in-class truck brokerage business and further
leverage our technology advantage in our large and fragmented industry.

We expect to list RXO’s common stock on the New York Stock Exchange under the symbol “RXO” when the
spin-off is complete.

Our vision for the future is clear. As an independent company, we intend to continue to deliver superior value
for our customers through operational excellence, innovation and reliable access to massive transportation capacity.
We plan to continue to invest in top talent and profitable growth and generate strong cash flows, providing excellent
outcomes for our stockholders. For our employees, we’ll build on our cohesive, people-centric culture and engage
our team in our vision.

We look forward to participating in this future with you as a holder of RXO common stock.

Sincerely,

Drew Wilkerson
Chief Executive Officer
RXO, Inc.



Preliminary and Subject to Completion, Dated September 28, 2022

Information contained herein is subject to completion or amendment. A Registration Statement on Form 10 relating
to these securities has been filed with the U.S. Securities and Exchange Commission under the U.S. Securities
Exchange Act of 1934, as amended.

INFORMATION STATEMENT
RXO, INC.

This information statement is being furnished in connection with the distribution by XPO Logistics, Inc. (“XPO”) to its
stockholders of the outstanding shares of common stock of RXO, Inc. (“RX0”), a wholly owned subsidiary of XPO that will
hold the assets and liabilities associated with XPO’s North American truck brokerage business, as well as its services for
managed transportation, last mile and freight forwarding (the “RXO Businesses”). To implement the separation, XPO
currently plans to distribute all of the shares of RXO common stock on a pro rata basis to XPO stockholders in a distribution
that is intended to be tax-free for U.S. federal income tax purposes both to XPO stockholders and to XPO. Immediately after
the distribution becomes effective, XPO will own no outstanding shares of our common stock. RXO, LLC will be converted
into a Delaware corporation prior to the separation and distribution.

For every share of common stock of XPO held of record by you as of the close of business on [ ], 2022, which is the
record date for the distribution, you will receive one share of RXO common stock. As discussed under “The Separation and
Distribution—Trading Between the Record Date and the Distribution Date,” if you sell your shares of XPO common stock in
the “regular-way” market after the record date up to the distribution date, you also will be selling your right to receive shares
of RXO common stock in connection with the distribution. We expect the shares of RXO common stock to be distributed by
XPO to you at 12:01 a.m., Eastern Time, on[ ], 2022. We refer to the date of the distribution of the RXO common stock as
the “distribution date.”

Until the distribution occurs, RXO will be a wholly owned subsidiary of XPO, and consequently, XPO will have the sole
and absolute discretion to determine and change the terms of the separation (or to terminate the separation), including the
establishment of the record date for the distribution and the distribution date.

No vote of XPO stockholders is required for the distribution. Therefore, you are not being asked for a proxy, and you are
requested not to send XPO a proxy, in connection with the distribution. You do not need to pay any consideration, exchange
or surrender your existing shares of XPO common stock or take any other action to receive your shares of RXO common
stock.

There is no current trading market for RXO common stock, although we expect that a limited market, commonly known
as a “when-issued” trading market, will develop on or shortly before the distribution date, and we expect “regular-way”
trading of RXO common stock to begin on the distribution date. RXO intends to list its common stock on the New York
Stock Exchange (the “NYSE”) under the symbol “RXO.” Following the distribution, XPO will continue to trade on the
NYSE under the symbol “XPO.”

In reviewing this information statement, you should carefully consider the matters described in the section titled “Risk
Factors” beginning on page 23.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or disapproved
these securities or determined if this information statement is truthful or complete. Any representation to the contrary is a
criminal offense.

This information statement does not constitute an offer to sell or the solicitation of an offer to buy any securities.

The date of this information statement is [ 1, 2022.

This information statement was first made available to XPO stockholders on or about [ ], 2022.
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Presentation of Information

Unless the context otherwise requires or otherwise specifies:

The information included in this information statement about RXO, including the Combined Financial
Statements of RXO, assumes the completion of all of the transactions referred to in this information
statement in connection with the separation and distribution.

2 ¢ 2 ¢ ’

Except as otherwise specified herein, references in this information statement to “RX0,” “we,” “us,” “our,
“our company” and “the company” refer to: (i) RXO, LLC (a newly formed holding company), and (ii)
RXO, Inc. following the conversion of RXO, LLC into a Delaware corporation, which will occur prior to
the separation and distribution, and, in each case, its combined subsidiaries.

References in this information statement to the “RXO Businesses” refer to XPO’s North American truck
brokerage business, as well as its services for managed transportation, last mile and freight forwarding.

References in this information statement to “XPO” refer to XPO Logistics, Inc., a Delaware corporation,
and its subsidiaries, including the RXO Businesses prior to completion of the separation and the
distribution and excluding the RXO Businesses following completion of the separation and the distribution.

References in this information statement to the “separation” or “spin-oft” refer to the spin-off of the RXO
Businesses from XPO’s other businesses and the creation, as a result of the distribution, of an independent,
publicly traded company, RXO, to hold the assets and liabilities associated with the RXO Businesses after
the distribution.



*  References in this information statement to the “distribution” refer to the pro rata distribution of all of
RXO’s issued and outstanding shares of common stock to XPO stockholders as of the close of business on
the record date for the distribution.

»  References in this information statement to RXO’s per share data assume a distribution ratio of one share of
RXO common stock for every share of XPO common stock.

*  References in this information statement to RXO’s historical assets, liabilities, products, businesses or
activities generally refer to the historical assets, liabilities, products, businesses or activities of the RXO
Businesses as the businesses were conducted as part of XPO prior to the completion of the separation.

Industry and Market Information

Unless indicated otherwise, the information concerning the industries and markets in which RXO participates
contained in this information statement is based on RXO’s general knowledge of and expectations concerning its
operating environment. The market positions, shares, market sizes and growth estimates included in this information
statement are based on estimates using RXO’s internal data and estimates, data from various third-party industry
analyses, internal research and adjustments, and assumptions that RXO believes to be reasonable. RXO has not
independently verified data from industry analyses and cannot guarantee their accuracy or completeness. In addition,
RXO believes that data regarding the industry, market positions, shares, market sizes and growth estimates provide
general guidance but are inherently imprecise. Further, RXO’s estimates and assumptions involve risks and
uncertainties and are subject to change based on various factors, including those discussed in the “Risk Factors”
section. These and other factors could cause results to differ materially from those expressed in the estimates and
assumptions. Accordingly, investors should not place undue reliance on this information.

il



INFORMATION STATEMENT SUMMARY

The following is a summary of selected information discussed in this information statement. This summary may
not contain all of the details concerning the separation, the distribution or other information that may be important
to you. To better understand the separation, the distribution and our business and financial position, you should
carefully review this entire information statement. Unless the context otherwise requires, the information included in
this information statement about RXO, including the Combined Financial Statements of RXO, assumes the
completion of all of the transactions referred to in this information statement in connection with the separation and
distribution.

Unless the context otherwise requires, or when otherwise specified, references in this information statement to
our historical assets, liabilities, products, businesses or activities of our businesses are generally intended to refer to
the historical assets, liabilities, products, businesses or activities of the RXO Businesses as they were conducted as
part of XPO prior to completion of the separation and distribution.

Company Overview

RXO is a high-performing brokered transportation platform defined by cutting-edge technology and a nimble,
asset-light business model, with the largest component being our core truck brokerage business. We are the fourth
largest broker of full truckload freight transportation in the United States, with approximately 4% share of the entire
$88 billion brokered truckload industry in 2021. Over 80% of our operating income in 2021 was generated by truck
brokerage; the remainder was comprised of our brokered services for managed transportation, last mile and freight
forwarding. RXO is led by Drew Wilkerson, chief executive officer, and Jamie Harris, chief financial officer. These
executives have deep experience in their respective fields, having previously served in senior roles with industry
leaders.

Our truck brokerage business has a variable cost structure with robust free cash flow conversion and a long
track record of generating a high return on invested capital. Shippers create demand for our service, and we place
their freight with qualified independent carriers using our technology. We price our service on either a contract or a
spot basis.

Notable factors driving growth and margin expansion in our business include our ability to access massive
truckload capacity for shippers through our carrier relationships, our proprietary, cutting-edge technology, our strong
management expertise and favorable industry tailwinds. As of June 30, 2022, we had approximately 98,000 carriers
in our North American truck brokerage network, and access to over one and a half million trucks.

We provide our customers with highly efficient access to capacity through our RXO Connect™ digital
brokerage technology. This proprietary platform is a major differentiator for our truck brokerage business, and
together with our pricing technology, we believe it can unlock incremental profitable growth well beyond our
current levels. All of our services utilize our proprietary platform.

In 2021, we generated $4.7 billion of revenue. See “Summary Historical and Pro Forma Combined Financial
Data” for additional information. As of June 30, 2022, we operated with approximately 7,400 team members
(comprised of approximately 5,600 full-time and part-time employees and 1,800 temporary workers) and 196
locations.

Drivers of Value Creation
We have identified five key drivers of value creation in our truck brokerage business:

»  Critical Scale in an Expanding Industry with Low Penetration: We are the fourth largest broker of full
truckload freight transportation in the United States, with a carrier pool that gives us access to vast truck
capacity to serve high shipper demand for transportation. We are also well-established as a truckload broker
of choice across diversified industry sectors, with a notable presence in the e-commerce and retail sectors.
Despite our scale, we have just 4% of the brokered truckload industry revenue, which includes LTL and
full truckload transportation provided direct to shippers and via managed transportation providers, and




expect to benefit from both overall industry growth in demand for truckload transportation, and a long
runway for increased broker penetration of for-hire trucking.

*  Proprietary Technology: We believe we are strongly differentiated by our technology as a leading
innovator of sophisticated brokerage solutions that enhance visibility, reliability, speed, accuracy and cost
effectiveness, and by the fully automated transactional capabilities of our digital platform. As more and
more shippers outsource their road freight needs to brokers, they increasingly prefer brokers that have the
digital capabilities we offer.

*  Long-Tenured, Blue-Chip Customer Relationships in Attractive Verticals: Our customer base includes
numerous long-term relationships with market leaders and other world-class companies across a diversified
array of customer verticals, with a significant presence in consumer-facing sectors. Our tiered sales
organization tailors its approach to each prospective customer based on size and profitability potential.

*  Asset-Light Model Generates High Returns and Substantial Free Cash Flow: We utilize an asset-light
business model that gives us agility and generates strong free cash flow.

»  Experienced and Cohesive Leadership and Strong Company Values: Our business operations are led by
highly experienced executives who are recognized as leading truck brokerage experts and technologists.
These executives have worked together for many years, creating value through operational excellence, data
science and a people-centric culture.

Critical Scale in an Expanding Industry with Low Penetration

Our truck brokerage business operates in a growing, $88 billion brokered truckload industry in the United
States, within a total addressable for-hire trucking opportunity of approximately $400 billion in 2021. The brokered
truckload industry size includes $8 billion from managed transportation services, which represents approximately
one third of the total managed transportation industry in the United States. We expect that our industry will continue
to grow faster than GDP, propelled by strong secular tailwinds, such as a trend toward outsourcing freight
transportation, increased brokerage penetration of for-hire truckload transportation and adoption of digital brokerage
technologies by shippers and carriers. In addition, given our size in our industry, we see a significant opportunity to
increase our market share through ongoing shipper and carrier adoption of our proprietary RXO Connect ™
platform.

Our best-in-class truck brokerage business has a long track record of outperforming our industry and peers in
key metrics. For the full year 2021, compared with 2020 and 2019, respectively: our revenue growth in truck
brokerage was 63% and 100%, and our load growth was 29% and 40%, including 38% and 84% load growth from
our top 20 customers. Additionally, we grew our 2021 margin dollars, which represent our revenue less the cost of
transportation and services (exclusive of depreciation and amortization), by 49% and 86% compared with 2020 and
2019, respectively. From 2013 to 2021, our truck brokerage revenue compound annual growth rate (“CAGR”) was
27% — approximately three times the U.S. brokered truckload industry growth rate, and notably, over 90% of our
revenue growth over this period was organic. Over the last three years, we increased our productivity, measured by
loads per head per day, by 50%.
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The growing complexity of supply chains, the advent of brokerage technology and the increase in risk aversion
by supply chain operators have encouraged shippers to seek out large, third-party transportation partners with on-
demand access to trucks and drivers, real-time pricing and continuous visibility into the movement of their goods.
This has led to a sustained shift toward utilizing outsourced transportation brokers such as RXO that have a strong
technology offering and provide data for better decision-making.

Broker penetration of for-hire truckload transportation has doubled in the last 15 years, and is still less than
25%. The penetration rate is expected to continue a steady climb, with industry forecasts predicting ongoing
increases.
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Proprietary Technology

Our first-mover advantage in brokerage technology dates back to the start of XPO in 2011, when we foresaw
the technological potential in the brokerage model. RXO is capitalizing on that advantage.

A decade ago, truck brokerage was conducted largely by telephone through manual interactions between
customers and brokers. This limited the industry’s ability to realize efficiencies and made it challenging for many
brokers to maintain high levels of customer service as they grew in scale.

We established our competitive advantage with significant investments in proprietary brokerage technology that
harnesses data science. We began matching shippers to carriers using the visibility provided by our Freight
Optimizer system. We then developed our RXO Connect™ digital brokerage platform architecture, which
incorporates machine learning and fully automates the brokerage process, making transactions more efficient for all
parties involved. Over the past 10 years, we have spent approximately $300 million on developing our technology.

Today, digital brokerage platforms are changing the face of the truck brokerage industry and are expected to
continue to grow in importance as shippers increasingly value the efficiencies of automation. Approximately 80% of




RXO’s brokerage orders are currently created or covered digitally, and we expect the digital nature of our
transactions to increase to 95% or higher over time.

Long-Tenured, Blue-Chip Customer Relationships in Attractive Verticals

We have a large opportunity to grow our share in key verticals with durable fundamentals, where we have
strong partnerships with preeminent customers and extensive expertise. Our revenue is well-diversified across
customers with different demand patterns and seasonality, including more than half of the Fortune 100 companies.
In 2021, our revenue profile reflected a strong mix of both verticals and customers, with low concentration risk:
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Our value proposition is a combination of massive carrier capacity, highly efficient technology, deep expertise
and the agility to not only solve supply chain challenges, but also proactively improve results — these are benefits
that resonate with truck brokerage customers of all sizes. The average relationship tenure of our top 10 customers
company-wide, based on revenue, is approximately 16 years, and the average relationship tenures of our top 10 and
top 20 truck brokerage customers, based on revenue, are approximately 14 years.

Our tiered sales organization tailors its approach to each prospective customer based on size and profitability
potential and has dedicated teams targeting enterprise customers, national customers and emerging growth
companies. Our sales organization draws upon vertical-specific experience and leverages internal resources,
including the self-service capabilities of RXO Connect™, in order to meet each customer’s needs.

Asset-Light Model Generates High Returns and Substantial Free Cash Flow

RXO’s asset-light business model historically has generated a high return on invested capital across cycles and
robust free cash flow. We do not own the great majority of trucks and other assets used to perform our services, and
in 2021, only 13% of our costs were fixed. This limits our capital requirements and gives our business substantial
flexibility, compared with asset-based transportation providers.

Our largest capital expenditure is technology, which allows us to continually enhance our financial and
operational agility. Labor is a significant cost; however, a large part of our labor cost is related to sales commissions.
This variable cost structure automatically decreases costs at times of lower demand and increases revenue and
margin faster than costs as demand returns. The resilience inherent in our business model reduces risk in all
macroeconomic environments.




For example, when the market is poised to tighten, our business model gives us the ability to review rates with
our top customers, hire employees to increase capacity, onboard more carriers and backstop rates. When the market
is poised to loosen, we are able to look for opportunities to reduce carrier costs to expand margins, slow hiring, lean
into contractual business and offer dedicated solutions to ensure reliable capacity for key customers. The resilience
inherent in our business model reduces risk and facilitates succeeding in all macroeconomic environments.

Experienced and Cohesive Leadership and Strong Company Values

RXO is led by Drew Wilkerson, chief executive officer, and Jamie Harris, chief financial officer. These
executives have deep experience in their respective fields, having previously served in senior roles with XPO and
other industry leaders.

Mr. Wilkerson is a transportation industry veteran with 16 years of experience in brokerage operations. He
joined XPO in May 2012 to spearhead the growth of the company’s flagship truck brokerage hub in Charlotte, North
Carolina. In May 2014, he was promoted to regional vice president, with responsibility for major brokerage
operations, and served as the key liaison for strategic accounts. In March 2017, he was named president of XPO’s
North American brokerage business; and in February 2020, he was named president of XPO’s North American
transportation division, with P&L responsibility for truck brokerage, expedite, intermodal, drayage, managed
transportation, last mile and freight forwarding. He has served in this role until the separation. Prior to XPO, Mr.
Wilkerson held leadership positions in sales, operations, and customer and carrier relationship management with
C.H. Robinson Worldwide.

Mr. Harris is a career CFO with 35 years of experience in B2B sectors, including two decades with public
companies. He has served as chief financial officer of XPO’s North American transportation division from
September 2022 until the separation. Prior to XPO, he was CFO and treasurer of SPX Technologies and earlier held
positions as CFO and then interim CEO of Elevate Textiles, Inc. Previously, Mr. Harris held various executive roles
with Coca-Cola Consolidated, the largest independent Coca-Cola franchisee in the United States, including eight
years as CFO and two years as executive vice president, business transformation.

Our leadership team also provides executive support for our culture, which is defined by our environmental,
social and governance framework, and by our values: safe, entrepreneurial, respectful, innovative and inclusive. We
strive to move goods most efficiently through supply chains in a way that maximizes value for all our stakeholders.
For example, our technology platform is designed to help us operate with minimal waste and reduce the carbon
footprint of shipper supply chains, while also reducing “empty miles” for the carriers that provide the transportation.
In April 2022, we enhanced the environmental sustainability of our truck brokerage offering with the launch of our
Ship Net-Zero program, which gives shippers a way to negate the carbon footprint of their freight by purchasing
carbon offsets for the sustainability projects of their choice.

Relationship-Based Operating Structure

Our truck brokerage business operates as an intermediary between shippers and carriers (truck and fleet
owners), connecting truckload supply and demand. Our value proposition is based on our ability to access truck
capacity on a massive scale; give shippers and carriers the benefits of our proprietary digital freight marketplace; and
solve transportation challenges for our customers by utilizing the bench strength of our business — namely, the
expertise of our brokerage leaders, technologists and employees.

Our asset-light business model relies on our business relationships with independent motor carriers for the
transportation of our customers’ freight. We typically sign a non-exclusive, one-year, renewable agreement with
carriers; this agreement establishes the carrier’s role as an independent contractor and provides that the carrier is
solely responsible for aspects of their service. In 2021, more than 96% of our truck brokerage revenue was generated
from independent contractor services provided to truck brokerage customers, with the balance provided to customers
of other RXO businesses through co-brokerage agreements.

We conduct our truck brokerage operations by striving to best utilize our resources of people, technology and
data. Our sales representatives communicate with customers about truckload freight that needs to be shipped, and we
locate trucks with available capacity using our RXO Connect™ technology platform. In addition, our technology




interfaces give customers the ability to post their freight loads and tap into truck capacity on our platform. On the
supply side, truck drivers and fleet owners use our carrier interfaces to find loads and better utilize their assets.
Carriers can bid and book loads online and through our platform’s mobile app. Our brokerage platform synergizes
these operating strengths within a single digital freight marketplace. Approximately 80% of our truck brokerage
transactions have a digital profile — and, as that percentage continues to grow, we are able to process more volume
per head over time.

Our Strategy

Our strategy is designed to deliver value through our resources, including extensive carrier relationships,
automated shipper-carrier interactions, end-to-end digital tracking and data analyses generated by our proprietary
algorithms. Our growth and optimization strategy encompasses:

*  Marketing our brokerage capabilities and value-added services to new and existing customers of all sizes,
using a partnership approach that creates enduring relationships;

»  Leveraging our positioning to increasingly capitalize on secular trends in demand, such as the increasing
broker penetration of the for-hire truckload industry and the growing shipper preference for digital
brokerage services;

*  Continuing to recruit and retain talented customer and carrier sales representatives, and continuously
improve their productivity with our state-of-the-art technology;

*  Continuing to attract high-caliber independent carriers to provide third-party transportation services for our
customers; and

*  Capitalizing on our first-mover technology advantage to continue to gain share of the truck brokerage
industry by optimizing brokerage processes and pricing for customers and carriers, and by enhancing the
productivity of our operations.

Technology and Intellectual Property

RXO benefits from first-mover advantage in brokerage technology, with a fully automated, cloud-based digital
platform that enables us to enhance our service, capture share and reduce costs. We established our advantage
through more than a decade of investment in proprietary technology, and we are committed to staying at the
forefront of the technological evolution of our industry.

Our RXO Connect™ digital brokerage platform is scalable and self-learning. It gives shippers access to our
growing transportation network and our valuable market data, and it gives independent truck drivers the ability to
secure loads through our mobile app. As of June 30, 2022, we had nearly 800,000 cumulative truck driver
downloads of the app.

Importantly, our digital brokerage platform creates ongoing value for RXO by: (i) giving us real-time visibility
into available supply and demand for current and future time periods; (ii) engaging customers and carriers through
user-friendly interfaces underpinned by cutting-edge pricing technology; (iii) optimizing for value and margin
through superior real-time market intelligence derived from data harvested during load-matching; and (iv)
facilitating transactions through cost-efficient automation. See “Technology and Intellectual Property” for more
information.

Other Brokered Transportation Services

In addition to our core truck brokerage business, we also offer asset-light services for managed transportation,
last mile for heavy goods and freight forwarding. We believe this comprehensive suite of brokered transportation
solutions, provided through a single source, is a differentiator for RXO and capitalizes on synergy opportunities
between the services in the form of cross-selling and shared technology. In 2021, over 60% of our revenue was
related to customers that did business with more than one of our services. We estimate that the total addressable




industry opportunity for the range of services we offer was over $750 billion in 2021. This includes the $400 billion
U.S. for-hire truckload industry.

Managed Transportation

Our managed transportation service provides asset-light solutions for shippers who outsource their freight
transportation to gain reliability, visibility and cost savings. This service uses proprietary technology to enhance
revenue synergies with truck brokerage, last mile and freight forwarding. We are the sixth largest provider of
managed transportation services in the United States and have grown our freight under management by more than
80% since 2019. In 2021, we had approximately 3% revenue share of the U.S. managed transportation industry, and,
for the twelve months ended June 30, 2022, approximately $3.9 billion of freight under management. We estimate
that the market growth rate of the total addressable market for the managed transportation services we offer will be
10% from 2021 to 2026.

Our managed transportation offering includes bespoke load planning and procurement, complex solutions
tailored to specific challenges, performance monitoring, engineering and data analytics, among other services. Our
control tower solution leverages the expertise of a dedicated team focused on continuous improvement, and digital,
door-to-door visibility into order status and freight in transit. In 2021, we managed more than 2.8 million shipments
using control tower technology. In addition, we offer technology-enabled managed expedite services that automate
transportation procurement for time-critical freight moved by independent road and air charter carriers.

Last Mile

Our last mile offering is an asset-light service that facilitates the delivery of heavy goods to consumers,
performed by highly qualified third-party contractors; this gives us daily access to over 7,000 trucks. We are the
largest provider of outsourced last mile service for heavy goods in the United States, with approximately 7% market
share and a network that is positioned within 125 miles of the vast majority of the U.S. population. In 2021, we
facilitated over 11 million last mile deliveries and installations for omnichannel and e-commerce retailers and direct-
to-consumer manufacturers. We estimate that the market growth rate for the total addressable market for the last
mile services we offer will be 10% from 2021 to 2024.

We operate our last mile business using a proprietary technology platform we developed specifically for the last
mile consumer experience, integrated with RXO Connect™. This enables real-time tracking and on-demand delivery
updates and rescheduling, customized notifications and signature-less release upon delivery. Approximately 50% of
our eligible last mile orders are now self-scheduled by the consumer via the web or automated calls, and all data
regarding a shipment’s progress is visible in one place. Our automation capabilities are a major lever in driving
superior customer satisfaction and a 30% reduction in calls per delivery since 2018.

Freight Forwarding

Our freight forwarding service is a scalable, asset-light offering managed with advanced technology that
facilitates ocean, road and air transportation and assists with customs brokerage. We are a U.S.-based freight
forwarder with a global network of company-owned and partner-owned locations and coverage of key trade lanes
that reach approximately 160 countries and territories through more than 2,500 domestic and 400 international
carriers. We estimate that the market growth rate for the total addressable market for the freight forwarding services
we offer will be 3% from 2021 to 2026.

Our freight forwarding service provides valuable support to other RXO operations by providing centralized
procurement for domestic and cross-border capacity management. We leverage economies of scale, carrier
relationships and local market expertise at thousands of destinations to connect key production and consumption
centers hundreds or thousands of miles apart. Our freight forwarding business model is nimble and resilient to
changes in demand; we can readily increase capacity to manage volume, while retaining inherent flexibility in
capital expenditures.




The Separation and Distribution

In March 2022, XPO announced its intention to separate into two independent, publicly traded companies. The
separation will occur through a pro rata distribution to XPO stockholders of all of the shares of common stock of
RXO, the newly formed company that will consist of XPO’s existing tech-enabled brokered transportation services
platform in North America. XPO will remain a publicly traded company after the separation and distribution,
consisting of its existing asset-based North American less-than-truckload business and its European transportation
business.

On[ ],2022, the XPO board of directors approved the distribution of [ ] shares of RXO common stock, on
the basis of one share of RXO common stock for every share of XPO common stock held as of the close of business
on[ ],2022, the record date for the distribution.

RXO’s Post-Separation Relationship with XPO

Upon the distribution, XPO and RXO will become two separate companies with separate management teams
and boards of directors. Prior to the distribution, XPO and RXO will enter into the separation agreement. We will
also enter into various other agreements that will provide a framework for our relationship with XPO after the
separation, including a transition services agreement, a tax matters agreement, an employee matters agreement and
an intellectual property license agreement. These agreements will provide for the allocation between RXO and XPO
of the assets, employees, liabilities and obligations (including, among others, investments, property and employee
benefits, insurance and tax-related assets and liabilities) of XPO and its subsidiaries attributable to periods prior to,
at and after the separation and will govern the relationship between us and XPO subsequent to the completion of the
separation. For additional information regarding the separation agreement and other transaction agreements, see the
sections titled “Risk Factors—Risks Related to the Separation and Distribution” and “Certain Relationships and
Related Party Transactions.”

Reasons for the Separation

The XPO board of directors believes that the separation of XPO into two independent, publicly traded
companies through the separation of the RXO Businesses from XPO is in the best interests of XPO and its
stockholders for a number of reasons, including:

*  Enhanced Management Focus on Core Businesses. The separation will create two companies more fit for
purpose, and give each company’s management team an undiluted focus on their specific operating and
strategic priorities and customer requirements. The separation will enable the management teams of each
company to better focus on strengthening its core businesses and operations, to more effectively address
unique operating and other needs, and to pursue distinct and targeted opportunities for long-term growth
and profitability. The separation will enable each company to deepen its competitive differentiation by
having its technology team focus on enhancing the proprietary software developed for its specific service
offerings, including XPO’s less-than-truckload (“LTL”) technology platform and RXO’s digital brokerage
platform.

*  Clear-Cut Investment ldentities. The separation will allow investors to more clearly understand the separate
business models, financial profiles and investment identities of the two companies and to invest in each
company based on a better appreciation of these characteristics. The separation will also provide an
opportunity to allow each company to have less debt relative to its market capitalization. To the extent that
enhanced investor understanding of each business model and demonstrated deleveraging result in greater
investor demand for shares of XPO stock and/or RXO stock, it could cause each company to be valued at
multiples higher than XPO’s current multiple, and higher than its publicly traded peers. Any such increase
in the aggregate market value of XPO and RXO following the separation, relative to XPO’s current market
value, would benefit XPO, RXO and their respective stakeholders.

*  Creation of Independent Equity Currencies and Enhanced Strategic Opportunities. The separation will
provide each of XPO and RXO with its own pure-play equity currency that can be used to facilitate raising
capital and to pursue M&A opportunities that are more closely aligned with each company’s strategic goals




and expected growth opportunities. To the extent that the separate equity currencies are more attractively
valued, this would further increase these benefits to XPO and RXO.

Improved Alignment of Management Incentives and Performance. The separation will allow each company
to more effectively recruit, retain and motivate employees through the use of equity-based compensation
that more closely aligns management and employee incentives with specific growth objectives, financial
goals and business attributes. To the extent that the separate equity currencies are more attractively valued,
this would further benefit XPO and RXO.

Separate Capital Structures and Allocation of Financial Resources. The separation will permit each
company to allocate its financial resources to meet the unique needs of its business and intensify the focus
on its distinct operating and strategic priorities, including by investing in enhancements to the proprietary
software developed for its service offerings. The separation will also give each business its own capital
structure and allow it to manage capital allocation and capital return strategies with greater agility in
response to changes in the operating environment and industry landscape. Further, the separation will
eliminate internal competition for capital between the two businesses and enable each business to
implement a capital structure tailored to its strategy and business needs.

The XPO board of directors also considered a number of potentially negative factors in evaluating the
separation, including:
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Risk of Failure to Achieve Anticipated Benefits of the Separation. We may not achieve the anticipated
benefits of the separation for a variety of reasons, including, among others: the separation will demand
significant management resources and require significant amounts of management’s time and effort, which
may divert management’s attention from operating our business; following the separation, we may be more
susceptible to market fluctuations, and other events may be more disadvantageous for us than if we were
still part of XPO, because our business would be less diversified than XPO’s business is prior to the
completion of the separation.

Disruptions and Costs Related to the Separation. The actions required to separate the RXO Businesses
from XPO could disrupt our operations. In addition, in connection with the separation and the transition to
being a standalone public company, we will incur costs that will, in the aggregate, be substantial. These
costs may include accounting, tax, legal and other professional services costs, recruiting and relocation
costs associated with hiring key senior management personnel who are new to RXO, tax costs, and costs to
separate information systems.

Loss of Scale and Increased Administrative Costs. Prior to the separation, RXO is able to take advantage of
XPO’s size and purchasing power in procuring certain goods, services and technologies. After the
separation, as a standalone company, we may be unable to obtain these goods, services and technologies at
prices or on terms as favorable as those XPO obtained prior to completion of the separation. In addition, as
part of XPO, RXO benefits from certain functions performed by XPO, such as accounting, tax, legal,
human resources and other general and administrative functions. After the separation, XPO will not
perform these functions for us, other than certain functions that will be provided for a limited time pursuant
to the transition services agreement, and, because of our smaller scale as a standalone company, our cost of
performing such functions could be higher than the amounts reflected in our historical financial statements,
which would cause our profitability to decrease.

Limitations on Strategic Transactions. Under the terms of the tax matters agreement that we will enter into
with XPO, we will be restricted from taking certain actions that could cause the distribution or certain
related transactions (or certain transactions undertaken as part of the internal reorganization) to fail to
qualify as tax-free under applicable law. These restrictions may limit, for a period of time, our ability to
pursue certain strategic transactions and equity issuances or engage in other transactions that might increase
the value of our business.

Uncertainty Regarding Stock Prices. We cannot predict with certainty the effect of the separation on the
trading prices of RXO or XPO common stock or know whether the combined market value of one share of




our common stock and one share of XPO common stock will be less than, equal to or greater than the
market value of one share of XPO common stock prior to the distribution.

In determining whether to pursue the separation, the XPO board of directors concluded the potential benefits of
the separation outweighed the potential negative factors. See the sections titled “The Separation and Distribution—
Reasons for the Separation” and “Risk Factors” included elsewhere in this information statement.

Capitalization Summary

For information regarding the post-distribution capitalization of RXO, see the section titled “Capitalization.”

Summary of Risk Factors

An investment in our company is subject to a number of risks, including risks related to our business, risks
related to the separation and distribution and risks related to our common stock. Set forth below is a high-level
summary of some, but not all, of these risks. Please read the information in the section titled “Risk Factors™ of this
information statement for a more thorough description of these and other risks.

Risks Related to Our Business

Risks Related to Industry Dynamics

We operate in a highly competitive industry and, if we are unable to adequately address factors that may
adversely affect our revenue and costs, our business could suffer.

Economic recessions and other factors that reduce economic activity could have a material adverse impact
on our business.

If we continue to face unfavorable market conditions arising from the COVID-19 pandemic, our business,
prospects, financial condition and operating results may be negatively impacted.

Volatility in fuel prices impacts our fuel surcharge revenue and may impact our profitability.
Higher carrier prices may result in decreased income from operations and increases in working capital.

Extreme or unusual weather conditions can disrupt our operations, impact freight volumes, and increase our
costs, all of which could have a material adverse effect on our business results.

Our operations may be subject to seasonal fluctuations, and our inability to manage these fluctuations could
negatively affect our business and our results of operations.

Risks Related to Third-Party Relationships

We depend on third parties in the operation of our business.

Our business relies on third-party carriers to conduct its operations, and the status of these parties as
independent contractors, rather than employees, is being challenged.

Our business may be materially adversely affected by labor disputes or organizing efforts.

Risks Related to Our Use of Technology

Our business will be seriously harmed if we fail to develop, implement, maintain, upgrade, enhance, protect
and integrate our information technology systems, including those systems of any businesses that we
acquire.

We could be affected by cyberattacks or breaches of our information systems, any of which could have a
material adverse effect on our business.
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* A failure of our information technology infrastructure, information systems, networks or processes may
materially adversely affect our business.

»  Issues related to the intellectual property rights on which our business depends, whether related to our
failure to enforce our own rights or infringement claims brought by others, could have a material adverse
effect on our business, financial condition and results of operations.

*  Third-party security incidents could result in the loss of our or our customers’ data, expose us to liability,
harm our reputation, damage our competitiveness and adversely impact our financial results.

Risks Related to Litigation and Regulation
*  We are subject to claims arising from our transportation operations.

*  From time to time, we are involved in lawsuits and are subject to various claims that could result in
significant expenditures and impact our operations.

e Our third-party carriers are subject to increasingly stringent laws protecting the environment, including
transitional risks relating to climate change, which could directly or indirectly have a material adverse
effect on our business.

*  We are subject to governmental regulations and political conditions, which could negatively impact our
business.

Risks Related to Our Strategy and Operations
*  We depend on our ability to attract and retain qualified employees and temporary workers.

*  Failure to successfully implement our cost and revenue initiatives could cause our future financial results to
suffer.

*  We may not successfully manage our growth.

*  Our inability to successfully manage the costs and operational difficulties of adding new customers or more
volume from existing customers may negatively affect our financial condition and operations.

*  We derive a significant portion of our total revenue and adjusted gross profit from our largest customers.

*  The contractual terms between us and our customers could expose us to penalties and costs in the event we
do not meet the contractually prescribed performance levels.

»  Damage to our reputation through unfavorable publicity or the actions of our employees or independent
contractors could adversely affect our financial condition.

» If we determine that our goodwill has become impaired, we may incur impairment charges, which would
negatively impact our operating results.

*  Any acquisitions that we may complete in the future may be unsuccessful or result in other risks or
developments that adversely affect our financial condition and results.

*  We may not realize all of the anticipated benefits of any divestitures we may make in the future, or the
benefits of any such divestitures may take longer to realize than expected.

Risks Related to the Separation and Distribution

*  We have no history of operating as an independent company, and our historical and pro forma financial
information is not necessarily representative of the results that we would have achieved as a separate,
publicly traded company and may not be a reliable indicator of our future results.
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Following the separation and distribution, our financial profile will change, and we will be a smaller, less
diversified company than XPO prior to the separation.

We may not achieve some or all of the expected benefits of the separation and distribution, and the
separation and distribution may materially adversely affect our business.

XPO’s plan to separate into two independent, publicly traded companies is subject to various risks and
uncertainties and may not be completed in accordance with the expected plans or anticipated timeline, or at
all, and will involve significant time and expense, which could disrupt or adversely affect our business.

Challenges in the commercial and credit environment may adversely affect the expected benefits of the
separation, the expected plans or anticipated timeline to complete the separation and our future access to
capital on favorable terms.

We intend to incur, and may in the future incur, additional debt obligations, that could adversely affect our
business and profitability and our ability to meet other obligations.

We could experience temporary interruptions in business operations and incur additional costs as we build
our information technology infrastructure and transition our data to our own systems.

Our accounting, tax and other management systems and resources may not be adequately prepared to meet
the financial reporting and other requirements to which we will be subject as a standalone, publicly traded
company following the separation and distribution.

In connection with the separation into two public companies, each of XPO and RXO will indemnify each
other for certain liabilities. If we are required to pay under these indemnities to XPO, our financial results
could be negatively impacted. The XPO indemnities may not be sufficient to hold us harmless from the full
amount of liabilities for which XPO will be allocated responsibility, and XPO may not be able to satisfy its
indemnification obligations in the future.

XPO may fail to perform under various transaction agreements that will be executed as part of the
separation, or we may fail to have necessary systems and services in place when certain of the transaction
agreements expire.

We may be held liable to XPO if we fail to perform certain services under the transition services agreement,
and the performance of such services may negatively impact our business and operations.

The terms we will receive in our agreements with XPO could be less beneficial than the terms we may have
otherwise received from unaffiliated third parties.

If the distribution, together with certain related transactions, does not qualify as a transaction that is
generally tax-free for U.S. federal income tax purposes, we, as well as XPO and XPO’s stockholders, could
be subject to significant tax liabilities, and, in certain circumstances, we could be required to indemnify
XPO for material amounts of taxes and other related amounts pursuant to indemnification obligations under
the tax matters agreement. In addition, if certain internal restructuring transactions were to fail to qualify as
transactions that are generally tax-free for U.S. federal or non-U.S. income tax purposes, we, as well as
XPO, could be subject to significant tax liabilities.

We may not be able to engage in desirable capital-raising or strategic transactions following the separation.

The transfer to us of certain contracts, permits and other assets and rights may require the consents or
approvals of, or provide other rights to, third parties and governmental authorities. If such consents or
approvals are not obtained, we may not be entitled to the benefit of such contracts, permits and other assets
and rights, which could increase our expenses or otherwise harm our business and financial performance.

Following the distribution, certain of our directors and employees may have actual or potential conflicts of
interest because of their positions with or financial interests in XPO.
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*  Until the distribution occurs, the XPO board of directors has sole and absolute discretion to change the
terms of the separation and distribution in ways that may be unfavorable to us.

*  No vote of XPO stockholders is required in connection with the distribution. As a result, if you do not want
to receive our common stock in the distribution, your sole recourse will be to divest yourself of your XPO
common stock prior to the record date for the distribution.

Risks Related to Our Common Stock

*  We cannot be certain that an active trading market for our common stock will develop or be sustained after
the distribution and, following the distribution, our stock price may fluctuate significantly.

*  The combined post-separation value of one share of XPO common stock and one share of RXO common
stock may not equal or exceed the pre-distribution value of one share of XPO common stock.

*  There may be substantial and rapid changes in our stockholder base, which may cause our stock price to
fluctuate significantly.

* A significant number of shares of our common stock may be sold following the distribution, which may
cause our stock price to decline.

*  Any stockholder’s percentage of ownership in RXO may be diluted in the future at any given time.
*  We cannot guarantee the timing, amount or payment of any dividends on our common stock.

*  Certain provisions in RXO’s amended and restated certificate of incorporation and bylaws, and of Delaware
law, may prevent or delay an acquisition of RXO, which could decrease the trading price of RXO’s
common stock.

* RXO’s amended and restated certificate of incorporation will contain an exclusive forum provision that
may discourage lawsuits against RXO and RXO’s directors and officers.

Corporate Information

RXO was formed as a Delaware limited liability company on May 5, 2022 for the purpose of holding the RXO
Businesses in connection with the separation and distribution described herein. Prior to the transfer of the RXO
Businesses to us by XPO, which will occur prior to the distribution, RXO will have no operations other than those
incidental to the separation and related transactions. Prior to the separation and distribution, RXO will be converted
into a Delaware corporation. The address of our principal executive offices will be 11215 North Community House
Road, Charlotte, NC 28277. Our telephone number after the distribution will be [  ]. We maintain an internet site at
www.rxo.com. Our website and the information contained therein or connected thereto are not incorporated into this
information statement or the registration statement of which this information statement forms a part, or in any other
filings with, or any information furnished or submitted to, the SEC.

Reason for Furnishing this Information Statement

This information statement is being furnished solely to provide information to XPO stockholders who will
receive shares of RXO common stock in the distribution. It is not, and is not to be construed as, an inducement or
encouragement to buy or sell any of XPO’s or RXO’s securities. The information contained in this information
statement is believed by RXO to be accurate as of the date set forth on its cover. Changes may occur after that date,
and neither XPO nor RXO undertakes any obligation to update the information except as may be required in the
normal course of their respective disclosure obligations and practices, or as required by applicable law.
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QUESTIONS AND ANSWERS ABOUT THE SEPARATION AND DISTRIBUTION

What is RXO and why is XPO
separating the RXO
Businesses and distributing
RXO common stock?

Why am I receiving this
document?

How will the separation of RXO
from XPO work?

What is the record date for the
distribution?

When will the distribution
occur?

What do stockholders need to do
to participate in the
distribution?

How will shares of RXO
common stock be issued?

RXO, which is currently a wholly owned subsidiary of XPO, was formed to
own and operate XPO’s RXO Businesses. The separation of RXO from XPO
and the distribution of RXO common stock is intended, among other things, to
simplify XPO’s business structure, enable the management of the two
companies to pursue opportunities for long-term growth and profitability
unique to each company’s business, and allow each business to more effectively
implement its own capital structure, investment identity, and resource allocation
strategies. XPO expects that the separation will result in enhanced long-term
performance of each business for the reasons discussed in the section titled
“The Separation and Distribution—Reasons for the Separation.”

XPO is delivering this document to you because you are a holder of shares of
XPO common stock. If you are a holder of shares of XPO common stock as of
the close of business on [ ], 2022, the record date for the distribution, you
will be entitled to receive one share of RXO common stock for every share of
XPO common stock that you hold at the close of business on such date. This
document is intended to describe the separation and distribution and help you
understand how the separation and distribution will affect your post-separation
ownership in XPO and RXO.

As part of the separation, and prior to the distribution, XPO and its subsidiaries
expect to complete an internal reorganization (which we refer to as the “internal
reorganization”) to transfer to RXO the RXO Businesses that RXO will own
following the separation. To complete the separation, XPO will distribute all of
the outstanding shares of RXO common stock to XPO stockholders on a pro
rata basis in a distribution intended to be tax-free for U.S. federal income tax
purposes both to XPO stockholders and to XPO. Following the separation, the
number of shares of XPO common stock you own will not change as a result of
the separation.

The record date for the distribution willbe [ ], 2022.

We expect that all of the outstanding shares of RXO common stock will be
distributed by XPO at 12:01 a.m., Eastern Time, on [ ], 2022, to holders of
record of shares of XPO common stock at the close of businesson [ ], 2022,
the record date for the distribution.

Stockholders of XPO as of the record date for the distribution will not be
required to take any action to receive RXO common stock in the distribution,
but you are urged to read this entire information statement carefully. No
stockholder approval of the distribution is required. You are not being asked for
a proxy. You do not need to pay any consideration, exchange or surrender your
existing shares of XPO common stock or take any other action to receive your
shares of RXO common stock. Please do not send in your XPO stock
certificates. The distribution will not affect the number of outstanding shares of
XPO common stock or any rights of XPO stockholders, although it will affect
the market value of each outstanding share of XPO common stock.

You will receive shares of RXO common stock through the same channels that
you currently use to hold or trade shares of XPO common stock, whether
through a brokerage account, 401(k) plan or other channel. Receipt of RXO
shares will be documented for you in the same manner that you typically
receive stockholder updates, such as monthly broker statements and 401 (k)
statements.
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How many shares of RXO
common stock will I receive in
the distribution?

If you own shares of XPO common stock as of the close of business on the
record date for the distribution, including shares owned in certificate form,
XPO, with the assistance of American Stock Transfer & Trust Company, LLC,
the distribution agent for the distribution (the “distribution agent” or “AST”),
will electronically distribute shares of RXO common stock to you or to your
brokerage firm on your behalf in book-entry form. The distribution agent will
mail you a book-entry account statement that reflects your shares of RXO
common stock, or your bank or brokerage firm will credit your account for the
shares.

XPO will distribute to you one share of RXO common stock for every share of
XPO common stock held by you as of close of business on the record date for
the distribution. Based on approximately [ ] shares of XPO common stock
outstanding as of [ ], 2022, a total of approximately [ ] shares of RXO
common stock will be distributed to XPO’s stockholders. For additional
information on the distribution, see “The Separation and Distribution.”

Will RXO issue fractional shares No. XPO will distribute one share of our common stock for each share of XPO

of its common stock in the
distribution?

common stock you own as of the close of business on the record date.
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What are the conditions to the
distribution?

The distribution is subject to final approval by the XPO board of directors, as
well as to the satisfaction (or waiver by XPO in its sole and absolute discretion)
of a number of conditions, including, among others:

the U.S. Securities and Exchange Commission (the “SEC”) declaring
effective the registration statement of which this information statement
forms a part; there being no order suspending the effectiveness of the
registration statement; and no proceedings for such purposes having been
instituted or threatened by the SEC;

this information statement (or notice of internet availability of this
information statement) having been made available to XPO stockholders;
the receipt by XPO and continuing validity of an opinion of its outside
counsel, satisfactory to the XPO board of directors, regarding the
qualification of the distribution, together with certain related transactions,
as a “reorganization” within the meaning of Sections 355 and 368(a)(1)(D)
of the Internal Revenue Code of 1986, as amended (the “Code”);

the separation and other transactions contemplated by the separation and
distribution agreement, which is described below in this information
statement (the “separation agreement”), and by the plan of reorganization
included in the separation agreement, to occur prior to the distribution
having been completed in accordance with the plan of reorganization;

an independent appraisal firm acceptable to the XPO board of directors
having delivered one or more opinions to the XPO board confirming the
solvency and financial viability of XPO before the completion of the
distribution, and each of XPO and RXO after completion of the
distribution, in each case in a form and substance acceptable to the XPO
board in its sole and absolute discretion, and with such opinions not having
been withdrawn or rescinded;

all actions and filings necessary or appropriate under applicable U.S.
federal, state or other securities or blue sky laws and the rules and
regulations thereunder relating to the separation and distribution having
been taken or made and, where applicable, having become effective or
been accepted;

the transaction agreements relating to the separation and distribution
having been duly executed and delivered by the parties thereto;

no order, injunction or decree issued by any government authority of
competent jurisdiction or other legal restraint or prohibition preventing the
consummation of the separation, the distribution or any of the related
transactions being in effect;

the shares of RXO common stock to be distributed having been approved
for listing on the NYSE, subject to official notice of distribution;

XPO having received certain proceeds from the RXO financing
arrangements described under “Description of Material Indebtedness” and
being satisfied in its sole and absolute discretion that, as of the effective
time of the distribution, it will have no further liability under such
arrangements; and

no other event or development existing or having occurred that, in the
judgment of XPO’s board of directors, in its sole and absolute discretion,
makes it inadvisable to effect the separation, the distribution or the other
related transactions.

XPO and RXO cannot assure you that any or all of these conditions will be met,
or that the separation or distribution will be consummated even if all of the
conditions are met. XPO can decline at any time to go forward with the
separation and distribution. In addition, XPO may waive any of the conditions
to the distribution. For a complete discussion of all of the conditions to the
distribution, see “The Separation and Distribution—Conditions to the
Distribution.”
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What is the expected date of
completion of the separation?

Can XPO decide to cancel the
distribution of RXO common
stock even if all of the
conditions have been met?

What if I want to sell my XPO
common stock or my RXO
common stock?

What is “regular-way” and “ex-
distribution” trading of XPO
common stock?

Where will I be able to trade
shares of RXO common stock?

What will happen to the listing
of XPO common stock?

Will the number of shares of
XPO common stock that I own
change as a result of the
distribution?

Will the distribution affect the
market price of my XPO
common stock?

The completion and timing of the separation are dependent upon a number of
conditions. We expect that the shares of RXO common stock will be distributed
by XPO at 12:01 a.m., Eastern Time, on [ ], 2022, to the holders of record of
shares of XPO common stock at the close of business on [ ], 2022, the record
date for the distribution. However, no assurance can be provided as to the
timing of the separation or distribution or that all conditions to the distribution
will be met.

Yes. Until the distribution has occurred, the XPO board of directors has the
right to terminate the distribution, even if all of the conditions are satisfied.

You should consult with your financial advisors, such as your stock broker,
bank and/or tax advisor. If you sell your shares of XPO common stock in the
“regular-way” market after the record date and before the distribution date, you
also will be selling your right to receive shares of RXO common stock in
connection with the distribution.

Beginning on or shortly before the record date for the distribution and
continuing up to the distribution date, we expect that there will be two markets
in XPO common stock: a “regular-way” market and an “ex-distribution”
market. XPO common stock that trades in the “regular-way” market will trade
with an entitlement to shares of RXO common stock distributed pursuant to the
distribution. Shares that trade in the “ex-distribution” market will trade without
an entitlement to RXO common stock distributed pursuant to the distribution. If
you decide to sell any shares of XPO common stock before the distribution
date, you should make sure your stockbroker, bank or other nominee
understands whether you want to sell your XPO common stock with or without
your entitlement to RXO common stock pursuant to the distribution. If trading
on an “ex-distribution” basis, you may purchase or sell XPO common stock up
to the distribution date, but your transaction will not settle until after the
distribution date.

RXO intends to list its common stock on the NYSE under the symbol “RXO.”
RXO anticipates that trading in shares of its common stock will begin on a
“when-issued” basis on or shortly before the distribution date and will continue
up to the distribution date, and that “regular-way” trading in RXO common
stock will begin on the distribution date. If trading begins on a “when-issued”
basis, you may purchase or sell RXO common stock up to the distribution date,
but your transaction will not settle until after the distribution date. RXO cannot
predict the trading prices for its common stock before, on or after the
distribution date.

XPO common stock will continue to trade on the NYSE after the distribution.

No. The number of shares of XPO common stock that you own will not change
as a result of the distribution.

Yes. As a result of the distribution, XPO expects the trading price of shares of
XPO common stock immediately following the distribution to be different from
the “regular-way” trading price of such shares immediately prior to the
distribution because the trading price will no longer reflect the value of the
RXO Businesses. There can be no assurance that the aggregate market value of
XPO common stock and RXO common stock following the separation will be
higher or lower than the market value of XPO common stock if the separation
did not occur. This means, for example, that the combined trading prices of a
share of XPO common stock and a share of RXO common stock after the
distribution may be equal to, greater than or less than the trading price of a
share of XPO common stock before the distribution.
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What are the material U.S.
federal income tax
consequences of the
separation and the
distribution?

What will RXO’s relationship be
with XPO following the
separation?

Who will manage RXO after the
separation?

Are there risks associated with
owning RXO common stock?

Does RXO plan to pay
dividends?

Will RXO incur any
indebtedness prior to or at the
time of the distribution?

Who will be the distribution
agent for the distribution and
transfer agent and registrar
for RXO common stock?

It is a condition to the distribution that XPO receives an opinion of its outside
counsel, satisfactory to the XPO board of directors, regarding the qualification
of the distribution, together with certain related transactions, as a
“reorganization” within the meaning of Sections 355 and 368(a)(1)(D) of the
Code.

If the distribution, together with certain related transactions, so qualifies,
generally no gain or loss will be recognized by you, and no amount will be
included in your income, for U.S. federal income tax purposes upon your
receipt of RXO common stock in the distribution. You should carefully read the
section titled “Material U.S. Federal Income Tax Consequences” and should
consult your own tax advisor as to the particular consequences of the
distribution to you, including the applicability and effect of any U.S. federal,
state and local tax laws, as well as any non-U.S. tax laws.

Upon the distribution, XPO and RXO will become two separate companies with
separate management teams and boards of directors. RXO will enter into a
separation and distribution agreement with XPO to effect the separation and to
provide a framework for RXO’s relationship with XPO after the separation, and
will enter into certain other agreements, including a transition services
agreement, a tax matters agreement, an employee matters agreement and an
intellectual property license agreement. These agreements will provide for the
allocation between RXO and XPO of the assets, employees, liabilities and
obligations (including, among others, investments, property and employee
benefits, insurance and tax-related assets and liabilities) of XPO and its
subsidiaries attributable to periods prior to, at and after the separation and will
govern the relationship between RXO and XPO subsequent to the completion
of the separation. For additional information regarding the separation agreement
and other transaction agreements, see the sections titled “Risk Factors—Risks
Related to the Separation and Distribution” and “Certain Relationships and
Related Party Transactions.”

RXO will benefit from a management team with an extensive background in the
RXO Businesses. For more information regarding RXO’s management and
directors, see “Management” and “Directors.”

Yes. Ownership of RXO common stock is subject to both general and specific
risks relating to the RXO Businesses, the industry and macroeconomy in which
it operates, its ongoing contractual relationships with XPO and its status as a
separate, publicly traded company. Ownership of RXO common stock is also
subject to risks relating to the separation. Certain of these risks are described in
the “Risk Factors” section of this information statement. We encourage you to
read that section carefully.

The declaration and payment of any dividends in the future by RXO will be
subject to the sole discretion of its board of directors and will depend upon
many factors. See “Dividend Policy.”

Yes. RXO anticipates issuing $350 million in aggregate principal amount of
senior notes and $100 million in aggregate principal amount of term loans. We
also anticipate entering into a revolving credit facility in aggregate principal
amount of up to $500 million. We expect to transfer all or a portion of the net
proceeds of the notes and the term loans to XPO, which XPO intends to use to
repay existing indebtedness prior to the 12-month anniversary of the
distribution. Assuming the completion of such transactions, RXO anticipates
having approximately $450 million of indebtedness upon completion of the
distribution. See “Description of Material Indebtedness” and “Risk Factors —
Risks Related to Our Business.”

The distribution agent, transfer agent and registrar for the RXO common stock
will be AST. For questions relating to the transfer or mechanics of the stock
distribution, you should contact AST at 877-248-6417 (toll free) or
718-921-8317.
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Where can 1 find more
information about XPO and
RXO?

Before the distribution, if you have any questions relating to XPO, you should
contact:

XPO Logistics, Inc.

Five American Lane
Greenwich, CT 06831
Attention: Investor Relations

After the distribution, RXO stockholders who have any questions relating to
RXO should contact:

RXO, Inc.

11215 North Community House Road
Charlotte, NC 28277

Attention: Investor Relations

The RXO investor relations website isat [ ]. The RXO website and the
information contained therein or connected thereto are not incorporated into this
information statement or the registration statement of which this information
statement forms a part, or in any other filings with, or any information
furnished or submitted to, the SEC.
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SUMMARY HISTORICAL AND PRO FORMA COMBINED FINANCIAL DATA

The following summary financial data reflects the combined operations of RXO. We derived the summary
Combined Income Statement Data for the years ended December 31, 2021, 2020 and 2019, and summary Combined
Balance Sheet Data as of December 31, 2021 and 2020, as set forth below, from our audited Combined Financial
Statements, which are included in the “Index to Financial Statements” section of this information statement. We
derived our summary Combined Balance Sheet Data as of December 31, 2019, also as set forth below, from our
unaudited underlying financial records, which were derived from the financial records of XPO. We derived the
summary Combined Income Statement Data for the six months ended June 30, 2022 and 2021, and summary
Combined Balance Sheet Data as of June 30, 2022, as set forth below, from our unaudited Condensed Combined
Financial Statements, which are included in the “Index to Financial Statements” section of this information
statement. The historical results do not necessarily indicate the results expected for any future period.

The summary Unaudited Pro Forma Combined Financial Data as of June 30, 2022, for the six months ended
June 30, 2022 and 2021 and for the year ended December 31, 2021 has been prepared to reflect the spin-off,
including the incurrence of indebtedness of $450 million, and the distribution of approximately $554 million of cash
to XPO. The Unaudited Pro Forma Condensed Combined Statement of Operations presented assumes the spin-off
occurred on January 1, 2021, the beginning of our most recently completed fiscal year. The Unaudited Pro Forma
Condensed Combined Balance Sheet presented for June 30, 2022 assumes the spin-off occurred on June 30, 2022,
our latest balance sheet date. The assumptions used and pro forma adjustments derived from such assumptions are
based on currently available information, and we believe such assumptions are reasonable under the circumstances.

The Unaudited Pro Forma Condensed Combined Financial Information is not necessarily indicative of our
results of operations or financial condition had the distribution and our anticipated post-spin-off capital structure
been completed on the dates assumed. It may not reflect the results of operations or financial condition that would
have resulted had we been operating as an independent, publicly traded company during such periods. In addition, it
is not necessarily indicative of our future results of operations or financial condition.

You should read this summary financial data together with “Unaudited Pro Forma Condensed Combined
Financial Information,” “Capitalization,” “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” our Combined Financial Statements and accompanying notes and our Condensed Combined
Financial Statements and accompanying notes included elsewhere in this information statement.

Pro Forma Historical
Six Months Ended Year Ended Six Months Ended Years Ended
June 30, December 31, June 30, December 31,
(In millions, except per share data) 2022 2021 2021 2022 2021 2021 2020 2019
Operating results
Revenue $ 2,538 § 2,164 $ 4689 $ 2538 $ 2,164 $§ 4,689 $ 3,357 § 3,141
Operating income 106 89 179 109 99 192 60 82
Income before income taxes 89 70 143 110 98 191 57 84
Net income 68 53 114 83 75 150 43 62
Pro forma earnings per share
Basic $§ 059 § 049 $ 1.02
Diluted $ 059 $§ 047 $ 1.00
Other data "
Adjusted EBITDA $ 173§ 133§ 268 $ 176 $ 138§ 277§ 157§ 168
Free cash flow $ 153 § 78 $ 117 $ (14) $ 68

(1) Refer to non-GAAP reconciliations included below.
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Pro Forma Historical

As of June 30, As of June 30, As of December 31,
(In millions) 2022 2022 2021 2020 2019
Financial position
Cash and cash equivalents $ 100§ 212§ 29§ 70 S 51
Total assets 2,264 2,372 2,068 1,870 1,622
Long-term debt 442 — — — —
Total equity 645 1,199 1,070 1,068 979

(1) TItis anticipated that, on the distribution date, RXO will have approximately $100 million of cash. The separation agreement will provide for
an adjustment payment to potentially be made following the distribution from RXO to XPO, or from XPO to RXO, so that RXO’s final cash
balance as of the effective time of the distribution is equal to $100 million.

The tables below reconcile our non-GAAP measures to the nearest financial measure that is in accordance with
accounting principles generally accepted in the United States (“GAAP”) for the periods presented.

Adjusted EBITDA

Pro Forma Historical
Six Months Ended Year Ended Six Months Ended Years Ended
June 30, December 31, June 30, December 31,
(In millions) 2022 2021 2021 2022 2021 2021 2020 2019
Net income $ 68 § 53§ 114§ 8 $ 75§ 150 $ 43 3 62
Interest expense 18 18 35 — — — —
Income tax provision 21 17 29 27 23 41 14 22
Depreciation and amortization
expense 42 40 81 42 40 81 76 74
Transaction and integration
costs 21 5 7 21 1 2 14 1
Restructuring costs 3 3 — 2 10 9
Other — — — (1) 1 —
Adjusted EBITDA $ 173§ 133§ 268 § 176§ 138 § 277 $ 157§ 168

(1) Includes amortization of acquisition-related intangible assets of $11 million and $12 million for the six months ended June 30, 2022 and
2021, respectively, and $24 million, $25 million and $34 million for the years 2021, 2020 and 2019, respectively.

Free Cash Flow - Historical

Six Months Ended June 30, Years Ended December 31,
(In millions) 2022 2021 2021 2020 2019
Net cash provided by operating activities $ 177 $ 9 $ 155 $ 25 $ 123
Payment for purchases of property and equipment (24) (19) 39) () (56)
Proceeds from sale of property and equipment — 1 1 8 1
Free cash flow $ 153 § 78 $ 117 $ (14) $ 68

Statement Regarding Non-GAAP Measures

RXO’s non-GAAP financial measures for the six months ended June 30, 2022 and 2021 and the years ended
December 31, 2021, 2020 and 2019 and the unaudited pro forma financial data for the six months ended June 30,
2022 and 2021, and the year ended December 31, 2021 used in this information statement include adjusted earnings
before interest, taxes, depreciation and amortization (“adjusted EBITDA”) and free cash flow on a combined basis.

We believe the above adjusted financial measures facilitate analysis of our ongoing business operations because
they exclude items that may not be reflective of, or are unrelated to, RXO’s core operating performance, and may
assist investors with comparisons to prior periods and assessing trends in our underlying business. Other companies
may calculate these non-GAAP financial measures differently, and therefore our measures may not be comparable to
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similarly titled measures of other companies. These non-GAAP financial measures should only be used as
supplemental measures of our operating performance.

Adjusted EBITDA is calculated as net income before interest expense, income tax, depreciation and
amortization expense, transaction and integration costs, restructuring costs and other adjustments as set forth in the
above table. Transaction and integration costs are generally incremental costs that result from an actual or planned
acquisition, divestiture or spin-off and may include third-party financial, legal and tax expenditures, consulting fees
and retention awards. Restructuring costs primarily relate to severance costs associated with business optimization
initiatives. Management uses these non-GAAP financial measures in making financial, operating and planning
decisions and evaluating RXO’s ongoing performance.

We believe that adjusted EBITDA improves comparability from period to period by removing the impact of our
capital structure (interest and financing expenses), asset base (depreciation and amortization), tax impacts and other
adjustments that management has determined are not reflective of core operating activities and thereby assists
investors with assessing trends in our underlying business.

We believe that free cash flow is an important measure of our ability to repay maturing debt or fund other uses
of capital that we believe will enhance stockholder value. We calculate free cash flow as net cash provided by
operating activities, less payment for purchases of property and equipment plus proceeds from sale of property and
equipment.
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RISK FACTORS

You should carefully consider the following risks and other information in this information statement in
evaluating RXO and RXO common stock (“our common stock”). Any of the following risks and uncertainties could
materially adversely affect our business, financial condition or results of operations. Additional risks and
uncertainties not currently known to us or that we currently believe are immaterial also may impair our business,
including our results of operations, liquidity and financial condition.

Risks Related to Our Business
Risks Related to Industry Dynamics

We operate in a highly competitive industry and, if we are unable to adequately address factors that may
adversely affect our revenue and costs, our business could suffer.

Competition in the transportation services industry is intense. Increased competition may lead to a reduction in
revenues, reduced profit margins, or a loss of market share, any one of which could harm our business. There are
many factors that could impair our profitability, including the following: (i) competition from other transportation
services companies, some of which offer different services or have a broader coverage network, more fully
developed information technology systems and greater capital resources than we do; (ii) a reduction in the rates
charged by our competitors to gain business, especially during times of declining economic growth, which may limit
our ability to maintain or increase our rates, maintain our operating margins or achieve significant growth in our
business; (iii) shippers soliciting bids from multiple carriers for their shipping needs, which may result in the
depression of freight rates or loss of business to competitors; (iv) the establishment by our competitors of
cooperative relationships to increase their ability to address shipper needs; (v) decisions by our current or
prospective customers to develop or expand internal capabilities for some of the services we provide; (vi) the
development of new technologies or business models that could result in our disintermediation in certain services we
provide; and (vii) competition from other transportation services companies and technology companies that are
aggressively pursuing strategies and business models to digitize their services and expand their digital service
offerings, including through the development and implementation of new technology that provides a significant
competitive advantage.

Economic recessions and other factors that reduce economic activity could have a material adverse impact on our
business.

The transportation industry in North America historically has experienced cyclical fluctuations in financial
results due to economic recessions, downturns in the business cycles of our customers, increases in the prices
charged by third-party carriers, interest rate fluctuations, prolonged periods of inflation, political instability,
geopolitical conflict and war, changes in international trade policies and other U.S. and global economic factors
beyond our control. During economic downturns, a reduction in overall demand for transportation services will
likely reduce demand for our services and exert downward pressures on our rates and margins. In addition, in
periods of strong economic growth, overall demand may exceed the available supply of transportation resources,
resulting in increased network congestion and operating inefficiencies. Changes in international trade policies could
significantly reduce the volume of goods transported globally and adversely affect our business and results of
operations. These factors subject our business to various risks that may have a material impact on our operating
results and future prospects. These risks may include the following:

* A reduction in overall freight volume reduces our opportunities for growth. In addition, if a downturn in
our customers’ business causes a reduction in the volume of freight shipped by those customers, our
operating results could be adversely affected;

*  Some of our customers may experience financial distress, file for bankruptcy protection, go out of business,
or suffer disruptions in their business and may be unable to pay us. In addition, some customers may not
pay us as quickly as they have in the past, causing our working capital needs to increase;
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* A ssignificant number of our carriers may go out of business or may be unable to secure sufficient
equipment capacity or services to enable us to meet our commitments to our customers;

*  We may not be able to adjust appropriately our expenses to rapid changes in market demand. In order to
maintain high variability in our business model, it is necessary to adjust staffing levels when market
demand changes. In periods of rapid change, it is more difficult to match our staffing levels to our business
needs. In addition, we have other expenses that are primarily variable but are fixed for a period of time, as
well as certain significant fixed expenses;

* A prolonged, escalated or expanded war in Ukraine or sanctions imposed in response to the war and future
conflicts may adversely impact global supply chain activities and the economy at large; and

*  The U.S. government has made significant changes in U.S. trade policy and has taken certain actions that
have negatively impacted U.S. trade, including imposing tariffs on certain goods imported into the United
States. To date, several governments, including the European Union (“EU”) and China have imposed tariffs
on certain goods imported from the United States. These actions may contribute to weakness in the global
economy that could adversely affect our results of operations. Any further changes in U.S. or international
trade policy could trigger additional retaliatory actions by affected countries, resulting in “trade wars” and
further increased costs for goods transported globally, which may reduce customer demand for these
products if the parties having to pay those tariffs increase their prices, or in trading partners limiting their
trade with countries that impose anti-trade measures.

Any of these factors could have an adverse effect on our business, results of operations or financial condition, as
well as on the price of our common stock.

If we continue to face unfavorable market conditions arising from the COVID-19 pandemic, our business,
prospects, financial condition and operating results may be negatively impacted.

The COVID-19 pandemic that emerged in 2020 affected, and may continue to affect, economic activity broadly
and customer sectors served by our industry. We continue to closely monitor the COVID-19 pandemic and its
impact on all aspects of our business and geographies, including how it has impacted, and may continue to impact,
our employees, customers and business partners. The COVID-19 pandemic has created significant volatility,
uncertainty and economic disruption, which may adversely affect our business operations and may materially and
adversely affect our results of operations, cash flows and financial position.

Our operations and those of our customers have been subject to supply chain disruptions due to pandemic-
related plant and port shutdowns, transportation delays, government actions and other factors beyond our control.
The global shortage of certain components such as semiconductor chips, strains on production or extraction of raw
materials, cost inflation, and labor and equipment shortages, could escalate in future quarters. Labor shortages,
particularly of truck drivers, mechanics and others employed by our third-party carriers, have led and may continue
to lead to increased costs of procuring transportation services, and along with equipment shortages, can result in
lower levels of service, including timeliness, productivity and quality of service. If these providers continue to face
unfavorable market conditions, our business, prospects, financial condition and operating results may be negatively
impacted.

In response to the COVID-19 pandemic, we incurred additional costs to meet the needs of our customers and
employees and implemented operational changes. Further operational changes, including extended periods of remote
work arrangements, could strain our business continuity plans, introduce operational risk, including but not limited
to cybersecurity risks, impair our ability to manage our business, and cause us to incur additional costs, which may
be significant.

The impacts of the COVID-19 pandemic and new strains of the virus that cause COVID-19 may remain
prevalent for a significant period of time and may continue to adversely affect our business, results of operations and
financial condition even after the COVID-19 outbreak has subsided. The extent to which the COVID-19 pandemic
impacts us will depend on numerous evolving factors and future developments that we are not able to predict. We
cannot predict how long the dynamics described above will last in the economic recovery, or whether future
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challenges, if any, will adversely affect our results of operations. As a result, the pandemic and related supply chain
and operational disruptions could have a material impact on our results of operations and heighten many of our other
known risks described herein.

Volatility in fuel prices impacts our fuel surcharge revenue and may impact our profitability.

We are subject to risks associated with the availability and price of fuel, all of which are subject to political,
economic and market factors that are outside of our control.

Fuel expense constitutes one of the greatest costs to the independent contractor drivers and third-party carriers
who transport freight arranged by our operations. Accordingly, we may be adversely affected by the timing and
degree of fuel price fluctuations. As is customary in our industry, most of our customer contracts include fuel
surcharge programs or other cost-recovery mechanisms to mitigate the effect of any fuel price increases over base
amounts established in the contract. However, these mechanisms may not fully capture an increase in fuel price.
Furthermore, market pressures may limit our ability to assess fuel surcharges in the future. The extent to which we
are able to recover increases in fuel costs may be impacted by the amount of empty or out-of-route truck miles or
engine idling time.

Decreases in fuel prices reduce the cost of transportation services and, accordingly, will reduce our revenues
and may reduce margins. Significant changes in the price or availability of fuel in future periods, or significant
changes in our ability to mitigate fuel price increases through the use of fuel surcharges, could have a material
adverse impact on our operations, fleet capacity and ability to generate both revenues and profits.

Higher carrier prices may result in decreased income from operations and increases in working capital.

Motor carriers can be expected to charge higher prices if market co