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Item 7.01. Regulation FD Disclosure.

On August 2, 2021, XPO Logistics, Inc. (“XPO” or the “Company”) completed the previously announced spin-off of its Logistics segment as GXO Logistics, Inc. ("GXO") to XPO
shareholders. On August 3, 2021, XPO filed a Current Report on Form 8-K, which included unaudited pro forma condensed consolidated statements of operations for the three months ended
March 31, 2021 and for each of the years ended December 31, 2020, 2019 and 2018 to illustrate the estimated effects of the spin-off.

XPO has furnished additional unaudited pro forma condensed consolidated and adjusted financial data to assist investors in assessing XPO's historical performance on a basis that excludes the
results of operations of GXO. The data for the three-month periods ended March 31, 2019, 2020 and 2021; the three-month periods ended June 30, 2019, 2020 and 2021; the three-month periods
ended September 30, 2019 and 2020; the three-month periods ended December 31, 2019 and 2020; the six-month period ended June 30, 2021; and each of the years ended December 31, 2019 and
2020 are attached hereto as Exhibit 99.1.

The information contained in Item 7.01 of this Current Report on Form 8-K (including Exhibit 99.1) is being furnished to the U.S. Securities and Exchange Commission and shall not be deemed
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that Section and shall not be deemed to be
incorporated by reference into any filing under the Exchange Act or the Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit Number Exhibit Description
99.1 Unaudited Pro Forma Condensed Consolidated and Adjusted Financial Data.

104.1 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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By: /s/ Ravi Tulsyan

Ravi Tulsyan
Deputy Chief Financial Officer and Treasurer
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Basis of Presentation and Disclaimers

On August 2, 2021, XPO Legistics, Inc. ("XPO") completed the previoushy announced spin-off of s Logistics segment. The spin-off was accomplished by the distribution of 100% of the
outstanding common steck of GXO Loegistics, Inc. ("GX0")te XPO shareholders. On August 3, 2021, XPO filed a Current Report on Form 8-K (the “Form 8-K7) to ilustrate the estimated effects
of the spin-off. The Form &-K included unaudited pro forma condensed consolidated statements of operations for the three-month period ended March 31, 2021 and for each of the years
ended December 31, 2020, 2019 and 2018.

In this presentation, XPO is providing unaudited pro forma condensed consolidated and adjusted financial data to assist investors in assessing XP0's historical performance on a basis that
excludes the results of operations of GXO for the three-month perieds ended March 31, 2019, 2020 and 2021, the three-month periods ended June 30, 2019, 2020 and 2021; the three-month
periods ended September 30, 2019 and 2020; the three-month pericds ended December 31, 2019 and 2020, the six-month pericd ended June 30, 2021, and each of the years ended
December 31, 201% and 2020. This data shoul be read in conjunction with (i) the unaudited pro forma condensed consolidated financial statements included in the Form 8-K, which were
prepared in accordance with Article 11 of Regulation 3-X, treated GXO as a discontinued operation and presented XPO's historical results on a basis that excludes GXO; (i) XPO's Form 10-Q
Reports forthe guarters ended Warch 31, 2021 and June 30, 2021; and (ji) the reconciliations provided herein.

This presentation has been prepared by XPO for illustrative and informational purpeses only in accoerdance with Regulation S-X Article 11, Pro Forma Financial Infermation, as amended. The
pro forma financial data is based on various adjustments and assumptions and is not necessarily indicative of what XPO’s consolidated statements of operations actually would have been had
the spin-off of GX0O been completed as of the dates indicated or wil be for any future periods. The pro forma financial data dees not purport te preject the future operating results of XPO and
does not include adjustments to reflect any potential synergies or dis-synergies that may result from the spin-off of GXO.

NON-GAAP FINANCIAL MEASURES

As required by the rules of the Securities and Exchange Commission (“SECT), we provide recenciliations of the non-GAAP financial measures contained in this financial data exhibit to the most
directly comparable measure under GAAP or a pro forma measure prepared and presented in accordance with Article 11 of Regulation 5-X, as applicable, which reconciliations are set forth in
the financial tables above.

XPO's non-GAAP financial measures used in this presentation for the three-month periods ended March 31, 2019, 2020 and 2021; the three-month periods ended June 30, 2019, 2020 and
2021; the three-month periods ended September 30, 2019 and 2020; the three-month periods ended December 31, 2019 and 2020; the six-month period ended June 30, 2021; and each of the
years ended December 31, 201% and 2020 include adjusted earnings before interest, taxes, depreciation and amortization (“adjusted EBITDA™) on a consolidated basis and for our
Transportation segment and corporate, consolidated pro forma adjusted EBITDA excluding the results of operations for GXO (*pro forma adjusted EBITDAT), consclidated pro forma adjusted
net income (loss) attributable to commoen shareholders excluding the results of operations for GXO (*pro forma adjusted net income (loss)7), and pro forma adjusted diluted earnings (loss) per
share excluding the results of operations for GXO (“pro forma adjusted EPS®).

We believe that the above adjusted financial measures faciitate analysis of our ongoing business operations because they exclude items that may not be reflective of, or are unrelated to, XPO
and its business segments’ core operating perfermance, and may assist investors with comparigons to prior periods and assessing trends in our underlying businesses. We believe that
adjusted EBITDA and pro forma adjusted EBITDA improve 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 as set out in the attached tables that management has determined are not reflective of core operating activities and thereby
assist investors with assessing trends in our underlying businesses. We believe that pro forma adjusted net income (loss) and pro forma adjusted EPS improve the comparability of our
operating results from peried to period by removing the impact of certain costs and gains that management has determined are not reflective of our core operating activities, including
amertization of acguisitien-related intangible assets. Other companies may calculate these non-GAAP financial measures differently, and therefore our measures may not be comparable to
similarly titled measures of other companies. These non-GAAP financial measures should only be used as supplemental measures of our operating performance.

Adjusted EBITDA, pro forma adjusted EBITDA, pro forma adjusted net income (loss) and pro forma adjusted EPS include adjustments for transaction and integration costs, as well as
restructuring costs and other adjustments as set forth in the financial tables above. Transaction and integration adjustments are generally incremental costs that result from an actual or
planned acquisition, divestiture or spin-off and may include transaction costs, consulting fees, retention awards, and internal salaries and wages (to the extent the individuals are assigned full-
time to integratien and transfermation activities) and certain costs related to integrating and converging IT systems. Restructuring costs primarily relate to severance costs associated with
business optimizatien initiatives. Management uses these non-GAAP financial measures in making financial, cperating and planning decisions and evaluating XP0"s ongeing performance.

With respect to our forecasted pro forma adjusted EBITDA for the second half of 2021 and our forecasted adjusted EBITDA in our North American less-than-truckload business in 2022 a
recenciliation of these nen-GAAP measures to the cerresponding GAAP measures are not available without unreasonable effort due to the variabilty and complexity of the recenciling items
described above that we exclude from these non-GAAP target measures. The variabilty of these tems may have a significant impact on our future GAAP financial results and, as a result, we
are unable to prepare the forward-looking statement of income in accordance with GAAP that would be reguired to produce such a reconciliation.
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Financial reconciliations
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{1} Prior to the spin-off of GO, XFO's financial results were comprised of the Transportation and Logistics segments and Corporate; this reconciliation bridges the pro forma adjusted EBITDA amounts with the previoushy reported results

of the Transportstion segment and Corporate.

{2} The $511 million of pro forma adjusted EBITDA for the first half of 2021 incledes the impact of $11 million of costs primarity related to general corporate overhead, incumed in the first half of 2021 and previously allecated to the
Logistics segment. For pro forma purposes, these costs are not allecable to the now-discontinued Logistics operations. The company’s pro forma guidance range of 574 million to 5514 million of adjusted EBITDA for the last half of
2021, isswed on July 28, 2021, reflects management actions taken to mitigate the further impact of general corporate overhesd costs related to the now-discontinued Logistics operations. Consequenthy, 3 model for the first half of 2022
should use a pro forma adjusted EBITDA base of 3621 million.

{3} Other income consists of pension income,

{4} Historical financizl data has been derived from XPO's historical financisl statements for the periods presented.
Note: XPO expects to generste st least 31 bilion of adjusted EBITDA inits North American less-than-trucklosd business in 2022
Refer to the Mon-GAAP Financial Measwres section on page 2 for more information.
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Financial reconciliations (cont.)

Unau
5 in millions

RECONCILIATION OF PRO FORMA NET INCOME (LOSS) TO PRO FORMA ADJUSTED EBITDA
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{1} The calculation of pro forma adj d EBITDA for the sbo months endad June 30 2021 includes the impact of 11 million of costs primarihy relsted to genersl corporate overhead, incurred in the first half of 2021 and previoushy

sllocated to the Logistics segment. For pro forma purposes, these costs are not llocable to the now-discontinued Logistics operations.
{2} The sumof pro forma guarterhy net income {loss) attributable to commaon shanshold: and distributed and undistributed net income, may not egual yesr-to-dste amounts because losses are not sllocated to Series A Prefemred Stock.

{3} The estimated income tax provision (benefit) has been calculated by apphying the overall estimated effective tax rate to the pre-tax amount, unless the naturs of the item andior the tax jurisdiction in which the item has besn recorded
requires application of 3 specific tax rate or trestment, in which case the tax effect of such item is estimated by apphying the specific tax rate or treatment.
{4) Estimated non-recurring spin-related transaction costs primarily relste to transsctionsl advisony and professionsl fees associated with regulstony filings and other spin-off activities.

Refer to the Non-GAAF Financisl Messures section on page 2 for more information.
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Financial reconciliations (cont.)

Unaudited
% in milions, except pre-share data

RECONCILIATION OF PRO FORMA NET INCOME (LOSS) AND PRO FORMA DILUTED EARNINGS (LOSS) PER SHARE TO
PRO FORMA ADJUSTED NET INCOME (LOSS) AND PRO FORMA ADJUSTED DILUTED EARNINGS (LOSS) PER SHARE

Freo formm secincame (lax | atoibutalie to conmpa harrickier
Prefired siock conversion dharge

2 ry ot oo foewnad cossmos:
Ipasrmet of oz re kicaship g s

Aeroesi oo of pcgees oo e led i rgitle mwes

Tmraction mdimagration crats

Resamacnaringg c osas

Estmmted moa-recaring spin-rel ded srsac fion con s and oifer
Incoene s e e dwish she adpsens dove

et of moe ol fine s o b actjesaens

Alca o of wtiarinated sming:

Fre forma adjered e Eomme foes) mribeable Irbald
Prm farmm dimied samine: far=imer-hare § Goe % om0 & ar & 5 s S 5 5 5 5 5 [ 5
Pro formm adjesens per shure x 1 0T 054 3
e S - T £ 03 % 10 5 oM S s 2w s ap s 5 T s am s % 8 218
Dind mighndaverage
oo pen oo d eted e nr i o i 0 o Ll oz oz 74
ot pa o, adestd dilbieted camvings { ko e shu ur e 12 106 P e 1o .

{1) The 5248 million of pro forma adjusted net income attributable to common shareholders for the first half of 2021 incledes 58 million, after tax, of primarily general corporate overhead costs incurred in the first half of 2021 and previously
allocated to the Logistics segment. For pro forma purposes, these overhesd costs are not allocable to the now-discontinued Logistics operations. On 3 fullyear basis, ¥P0's guidance for pro forma adjusted diluted eamings per share
in 3 range of 54.00 to $4.20, izsued July 28, 2021, anticipstes 3 limited impact associsted with these costs in the second half of 2021, dus to actions taken by management.

{2} The sumof quarterhy net income (loss) sttributsble to common sharsholders and eamings (loss) per share may not egusl yesr-to-date amounts due to: (i} differences in the weighted-sverage number of shares outstanding during the
respective periods, andlor {li} becsuss loss=s are not allocated to Series A Prefemred Stockin calculsting eammgs per share

{3} Estimated non-recurring spin-related transaction costs primarily relste to transactional advisony and prof d with reg y filings and other spin-off activities.

{4} The estimated income tax provision {benefit) has been caloulated by apphying the oversll estimated effective tax lahemthe pre-tax amount, unless the nature of the item andior the tax jurisdiction in which the item has besn reconded
requires application of a specific tax rate or trestment, in which case the tax effect of such item is estimated by applying the specific tax rate or trestment.

Refer to the Non-GAAP Financizl Measures section on page 2 for more information.
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