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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On March 7, 2022, the Compensation Committee of the Board of Directors of XPO Logistics, Inc. (the “Company™) approved the cancellation and
replacement of a portion of the outstanding cash long-term incentive award granted in July 2020 to each of Brad Jacobs and Mario Harik (each, a “Cash
LTI Award”) with a performance-based restricted stock unit award (each, a “PSU Award”).

The cancelled portion of each Cash LTI Award has a target cash value of $5,000,000 for Mr. Jacobs and $2,250,000 for Mr. Harik and corresponds to 50%
of the target opportunity for the 2022 tranche for Mr. Jacobs and 100% of the target opportunity for the 2022 tranche for Mr. Harik. Each replacement PSU
Award has a target grant date value equal to the cancelled portion of the officer’s Cash LTI Award. In addition, in consideration for his leadership of the
Company’s less-than-truckload (LTL) business as acting president, Mr. Harik was granted an incremental PSU Award with a grant date value of
$3,250,000. All of the PSU Awards have both performance-based and time-based vesting requirements.

The performance-based vesting requirements consist of a gating performance goal and certain financial performance goals relating to the performance of
the Company’s LTL business for fiscal year 2022. The gating performance goal requires completion of the planned separation of the Company’s tech-
enabled brokered transportation services from its LTL business by December 31, 2022 as a condition to any portion of the PSU Award becoming vested,
with the result that, if the planned separation is not completed by December 31, 2022, each PSU Award will be forfeited in its entirety. The financial
performance goals require achievement of the following threshold performance levels: (i) achievement of LTL adjusted operating ratio improvement of at
least 100 basis points over the prior fiscal year and (ii) achievement of LTL adjusted EBITDA of at least $1 billion (inclusive of up to $50 million from
gains on sales of real estate). The two financial performance goals are weighted equally and each corresponds to a payout opportunity of between 0% (for
performance below the threshold level specified above) and 200% of target (for LTL adjusted operating ratio improvement of 200% or more and LTL
adjusted EBITDA of $1.05 billion or more, respectively), with linear interpolation of payouts between the threshold and maximum levels.

For the replacement PSU Awards, the time-based vesting condition generally requires continued service through December 31, 2023 (which generally
aligns with the vesting period for the corresponding cancelled portion of the Cash LTI Award), or an earlier qualifying termination of service. The
incremental award for Mr. Harik generally requires continued service through the third anniversary of the grant date, or an earlier qualifying termination of
service.
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