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Arrangements of Certain Officers.

Gordon E. Devens, Chief Legal Officer and Secretary, has notified the Board of Directors (the “Board”) of XPO Logistics, Inc. (the
“Company”), that he will resign from the Company effective as of February 15, 2017 (the “Termination Effective Date”).

On January 26, 2017, the Compensation Committee (the “Committee”) of the Board of Directors of the Company approved a separation
agreement with Mr. Devens, which provides for a three-month period following the Termination Effective Date for Mr. Devens to exercise
vested stock options granted in 2011 and the vesting of all outstanding equity awards earned as of the Termination Effective Date under Mr.
Devens’ employment agreement dated as of February 9, 2016, including: (a) 11,429 performance-based restricted stock units (“PRSUs”)
granted in 2013, (b) 34,715 PRSUs granted in 2014 and 10,863 PRSUs granted in 2015, which is equal to the pro-rata portion of these grants
reflecting the time worked during the relevant award period, subject, in each case, to the achievement of the previously specified Company
performance goals, and (c) 43,630 PRSUs granted on February 9, 2016 and scheduled to vest on the first anniversary thereof, subject to the
Committee’s certification of the achievement of the previously specified Company performance goals with respect to 2016. All other unvested
PRSUs granted to Mr. Devens will lapse as per the terms of the relevant award agreements.

All shares delivered to Mr. Devens pursuant to the equity awards referenced in the separation agreement remain subject to lock-up provisions
until September 2, 2018, as specified in Mr. Devens’ employment agreement. The separation agreement includes a customary release from Mr.
Devens and permits the Company to extend the application of the non-compete included in Mr. Devens’ employment agreement for up to four
extensions of six months each, in addition to the two-year non-compete period previously provided under Mr. Devens’ employment agreement,
in exchange for which the Company has waived the repayment obligation with respect to a portion of Mr. Devens’ 2015 bonus payment that
would otherwise arise under Mr. Devens’ employment agreement. The separation agreement also provides for: (i) a cash severance amount of
$250,000, (ii) an annual bonus payment of $500,000 for work completed in 2016 and (iii) reimbursement of COBRA premiums for a period of
up to six months.
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