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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 July 29, 2025, the Board of Directors (the “Board”) of GXO Logistics, Inc. (the “Company”) expanded the size of the Board from nine to ten directors and appointed Patrick J. Byrne to
the Board as an independent director, effective immediately, in accordance with the Company’s Second Amended and Restated Bylaws (the “Bylaws”). The Board has determined that Mr. Byrne is an
independent director in accordance with the Company’s Corporate Governance Guidelines (the “Guidelines™) and the applicable listing standards of the New York Stock Exchange (the “NYSE”).
Pursuant to the Bylaws, Mr. Byrne will serve for a term to expire at the 2026 annual meeting of stockholders or until his respective successor shall have been duly elected and qualified or until his
earlier resignation or removal.

Mr. Byrne, age 64, formerly served as Senior Vice President of Operational Transformation at General Electric Company (NYSE: GE) (a multinational conglomerate) from August 2022
until his retirement in March 2024. In this role, he was responsible for driving GE’s priorities around safety, quality, delivery and cost. From 2019 to 2022, Mr. Byrne served as Chief Executive
Officer of GE Digital (a subsidiary of GE) where he led the company’s software businesses focused on digital transformation. Prior to GE, from 2016 to 2019, Mr. Byrne served as Senior Vice
President at Fortive Corporation (NYSE: FTV) (an industrial technology conglomerate), and from 2014 to 2019 served as President — Tektronix at Danaher Corporation (NYSE: DHR) (a globally
diversified conglomerate) where he led multiple technology businesses. He has served as a member of the board of directors for multiple publicly traded companies, including currently serving as
non-executive Chair of the Board for Diebold Nixdorf, Incorporated (NYSE: DBD), since 2023, and Chairman of the Board for Verra Mobility (Nasdaq: VRRM), since 2020, and previously serving
as an independent director at Micron Technology (Nasdaq: MU) from 2011 to 2020. Mr. Byrne holds a Bachelor of Science degree in electrical engineering from the University of California,
Berkeley and a Master of Science in electrical engineering from Stanford University.

There have been no related party transactions between the Company and Mr. Byrne that would be reportable under Item 404(a) of Regulation S-K and Mr. Byrne has no family relationships
with any of the Company’s directors or executive officers.

On July 30, 2025, Jason Papastavrou, Ph.D. notified the Company of his resignation from the Board, effective as of July 30, 2025.

Also on July 30, 2025, the Board appointed Michael Kneeland to the Board as an independent director, effective as of July 30, 2025, in accordance with the Bylaws. The Board has
determined that Mr. Kneeland is an independent director in accordance with the Guidelines and the applicable listing standards of the NYSE. Pursuant to the Bylaws, Mr. Kneeland will serve for a
term to expire at the 2026 annual meeting of stockholders or until his respective successor shall have been duly elected and qualified or until his earlier resignation or removal.

Mr. Kneeland , age 71, currently serves as non-executive Chair of the Board of United Rentals, Inc. (NYSE:URI), a position he has held since May 2019, following his retirement as the CEO
of United Rentals, a position he held from 2008. He has served as a member of the Board of United Rentals since 2008. From 2008 until March 2018, he also served as President and from 2007 to
2008 he served as interim CEO of United Rentals. Mr. Kneeland joined United Rentals in 1998 as district manager upon its acquisition of Equipment Supply Company and held a variety of
management roles from 1998 to 2007, including being named as Executive Vice President-Operations in 2003. His more than 35 years of management experience in the equipment rental industry
includes key positions in sales and operations with private, public and investor-owned companies, including Free State Industries, Inc. (“Free State™). Mr. Kneeland served as Free State’s president
from 1995 until the company was sold to Equipment Supply Company in 1996. From 1996 to 1998, he served as general manager for Rylan Rents d/b/a Free State Industries, a division of Equipment
Supply. At the time it was acquired by United Rentals, Equipment Supply was the largest aerial equipment rental company in North America. Mr. Kneeland has served as non-executive Chair of the
board of directors of Gildan Activewear Inc. (NYSE:GIL), since 2024, and as non-executive Chair of the board of directors of Maxim Crane, a private company, since 2020. Mr. Kneeland previously
served on the board of directors of America Tire Distributors, one of the largest independent suppliers of tires, wheels and supplies to the automotive market, from 2019 to 2025; on the board of
directors of Anticimex Group, a private pest-control company with headquarters in Stockholm, Sweden, from 2017 to 2021; on the board of directors of Brinks Home



Security, a former publicly traded company, from 2019 to 2023; on the board of directors of YRC Worldwide, Inc., a publicly traded company, from 2011 to 2019; and on the National Advisory
Board for the Johns Hopkins Berman Institute of Bioethics, from 2015 to 2024.

There have been no related party transactions between the Company and Mr. Kneeland that would be reportable under Item 404(a) of Regulation S-K and Mr. Kneeland has no family
relationships with any of the Company’s directors or executive officers.

As a non-employee director, each of Mr. Byrne and Mr. Kneeland will be entitled to receive an annual cash retainer of $80,000 and an annual grant of restricted stock units (“RSUs”) worth
$190,000, which is granted on the date of the annual meeting of stockholders and vests on the earlier of (i) the first anniversary of the grant date and (ii) the date of the next annual meeting of
stockholders. The number of RSUs granted is determined by dividing $190,000 by the average of the closing price of the Company’s common stock on the ten trading days immediately preceding the
grant date. For their service as directors during 2025, each of Mr. Byrne and Mr. Kneeland shall receive a prorated grant of 2,926 RSUs and 2,915 RSUs, respectively, that will vest on the earlier of (i)
May 13, 2026 and (ii) the date of the next annual meeting of stockholders, subject to each of Mr. Byrne’s and Mr. Kneeland's continued service as a director of the Company.

Item 7.01 Regulation FD Disclosure.

On July 31, 2025, the Company issued a press release announcing the appointment of Mr. Byrne and Mr. Kneeland to the Board. A copy of the press release is furnished herewith as Exhibit
99.1 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit Number Description
99.1 Press Release, dated July 31, 2025, issued by GXO Logistics, Inc.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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GXO Appoints Two New Members to Its Board of Directors

GREENWICH, Conn., July 31, 2025 — GXO Logistics, Inc. (NYSE: GXO), the world’s largest
pure-play contract logistics provider, today appointed Patrick Byrne and Michael Kneeland to its
board of directors, effective immediately. Additionally, Dr. Jason Papastavrou has stepped down
from the board. These appointments follow the election of five new board members in May,
bringing the total to ten directors, nine of whom are independent.

Brad Jacobs, GXO's chairman, said, “With a new CEO set to take the helm next month, it's
been a natural time to refresh our board of directors. These changes reflect a proactive
approach to board refreshment, ensuring a strong leadership team for GXQO's future. We've now
added seven outstanding independent directors this year, and their broad expertise in supply
chain will be a powerful asset as GXQ enters its next chapter of growth. On behalf of the entire
board, | want to express our deep appreciation to Jason for his many valuable contributions
over four years on the GXO board and, prior to that, 10 years on the board of our predecessor
company, XPO."

Brief biographies of the newly appointed directors are provided below. For more information
about GXO'’s board of directors, visit gxo.com/about-gxo/leadership-team.

e [Patrick Byrne — A digital leader for more than three decades, Byrne served as CEO of
GE Digital and SVP of operational transformation at General Electric. He previously held
senior leadership positions at Fortive, Danaher, and Tektronix. He serves as non-
executive chair of Diebold Nixdorf and chair of Verra Mobility. Prior, he served as an
independent director at Micron Technology.

* Michael Kneeland — Kneeland serves as chair of Gildan Activewear and as non-
executive chair of United Rentals, following his retirement as CEQ in 2019. Kneeland led
United Rentals’ expansion over 26 years, including overseeing approximately $8 billion
in acquisitions. He also held board positions at YRC Worldwide and Brinks Home
Security.

About GXO

GXO Logistics, Inc. (NYSE: GXO) is the world's largest pure-play contract logistics provider and
is positioned to capitalize on the rapid growth of ecommerce, automation and outsourcing. GXO
has over 150,000 team members across more than 1,000 facilities, totaling more than 200
million square feet. The company serves the world’s leading blue-chip companies to solve
complex logistics challenges with technologically advanced supply chain and ecommerce
solutions, at scale and with speed. GXO corporate headquarters is in Greenwich, Connecticut.
Visit GXO.com for more information and connect with GXO on LinkedIn, X, Facebook,
Instagram and YouTube.
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