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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 August 4, 2025, GXO Logistics, Inc.
(the “Company”) and Baris Oran mutually agreed that Mr. Oran will depart from his employment as

Chief Financial Officer
of the Company in March 2026. Mr. Oran will continue to serve as Chief Financial Officer until his departure or until such earlier
date as his successor is appointed.
 

Subject to Mr. Oran’s
entry into a separation agreement with the Company that includes a general release of claims in favor of the Company,
(a) Mr. Oran
will receive (i) all severance payments due to him in connection with a termination without cause under the Company’s Severance
Plan, and
(ii) certain outplacement services; and (b) Mr. Oran’s outstanding Company service-based restricted stock
units and performance-based restricted stock
units (to the extent earned based on actual performance) will be subject to pro-rated vesting
through the termination date in accordance with their existing
terms.
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