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C/O XPO LOGISTICS, INC.

5 GREENWICH OFFICE PARK
GREENWICH, CT 06831

Signatures

/s/ Gordon E. Devens,
Attorney-in-Fact

SVP, Chief Accounting Officer

09/05/2012

**Signature of Reporting Person Date

Explanation of Responses:
*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

**  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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Each Restricted Stock Unit represented a contingent right to receive, upon settlement, either (i) one share of Common Stock or (ii) a cash
payment equal to the fair market value of one share of Common Stock. The transactions reported in this Form 4 relate to the vesting and
settlement of previously granted restricted stock units, as well as the withholding of shares to satisfy tax withholding obligations related
to the settlement of, and pursuant to the terms of the award agreements governing, such restricted stock units (see footnote 3). There were
no open market sales related to the settlement of the restricted stock units or reported on this Form 4.

On January 5, 2012, the Reporting Person was granted 37,500 unvested restricted stock units, subject to the Company's satisfaction of
certain predetermined performance criteria and the Reporting Person's continued employment with the Issuer. On August 20, 2012, the
Compensation Committee of the Board of Directors of the Issuer certified that the performance criteria applicable to the
performance-based restricted stock units had been satisfied. Since the applicable performance criteria has been satisfied, this award of
restricted stock units vests in equal annual installments of 20% each, beginning on September 2, 2012 and continuing on the first, second,
third and fourth anniversaries thereof, subject to the Reporting Person's continued employment with the Issuer. The first 20% installment
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of the performance-based restricted stock units vested and was settled on September 2, 2012.

In connection with the vesting of the first 20% installment of the Restricted Stock Units, the Issuer withheld 2,800 shares of Common
(3) Stock to satisfy tax withholding obligations, and in connection with the vesting of the first 20% installment of the performance-based
restricted stock units, the Issuer withheld 2,100 shares of Common Stock to satisfy tax withholding obligations.

The Restricted Stock Units were initially unvested. The first 20% installment of the Restricted Stock Units vested and was settled on

“@) September 2, 2012.

Remarks:
See Exhibit 24.1 attached - Power of Attorney

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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