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If the securities being registered on this form are being offered in connection with the formation of a holding company and there is
compliance with General Instruction G, check the following box. [

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. [J

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. [J

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller

reporting company, or emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “non-accelerated
filer,” “smaller reporting company,” and an “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer Accelerated filer O
Non-accelerated filer | Smaller reporting company |
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complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act: O

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) O
Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) O

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment that specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.




Explanatory Note

This Amendment No. 1 to the Registration Statement on Form S-4 (File No. 333-264901) is being filed
solely to reflect updates to Exhibit 5.1. No other changes have been made.



GXO LOGISTICS, INC.

PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Section 6.1 of the Registrant’s second amended and restated bylaws requires the Registrant to
indemnify and hold harmless, to the fullest extent permitted from time to time under the General
Corporation Law of the State of Delaware (the “DGCL”), each person who was or is a party or otherwise
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative, by reason of the fact that such person is or was a director or
officer of the Registrant or, while serving as a director or officer of the Registrant, is or was serving at the
request of the Registrant as a director, officer, trustee, employee or agent of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans
maintained or sponsored by the Registrant. Such indemnification will cover all expenses, liabilities and
losses actually and reasonably incurred or suffered by such individuals.

Subsection (a) of Section 145 of the DGCL empowers a corporation to indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of
the corporation), by reason of the fact that the person is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the
person in connection with such action, suit or proceeding if the person acted in good faith and in a manner
the person reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did
not act in good faith and in a manner which the person reasonably believed to be in or not opposed to the
best interests of the corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that the person’s conduct was unlawful.

Subsection (b) of Section 145 of the DGCL empowers a corporation to indemnify any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or
in right of the corporation to procure a judgment in its favor by reason of the fact that such person acted in
any of the capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably
incurred by the person in connection with the defense or settlement of such action or suit if the person acted
in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of
the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable to the corporation unless and only to the extent
that the Court of Chancery or the court in which such action or suit was brought shall determine upon
application that, despite the adjudication of liability but in view of all the circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such
other court shall deem proper.

Subsection (d) of Section 145 of the DGCL provides that any indemnification under subsections (a) and
(b) of Section 145 (unless ordered by a court) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the present or former director, officer, employee
or agent is proper in the circumstances because the person has met the applicable standard of conduct set
forth in subsections (a) and (b) of Section 145. Such determination shall be made, with respect to a person
who is a director or officer at the time of such determination, (1) by a majority vote of the directors who are
not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such
directors designated by the majority vote of such directors, even though less than a quorum, or (3) if there
are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or
(4) by the stockholders.



Section 145 of the DGCL further provides that to the extent a present or former director or officer of a
corporation has been successful on the merits or otherwise in the defense of any action, suit or proceeding
referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such
person shall be indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by
such person in connection therewith and that such expenses may be paid by the corporation in advance of
the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
such director or officer to repay such amount if it shall ultimately be determined that such person is not
entitled to be indemnified by the corporation as authorized in Section 145 of the DGCL; that any
indemnification and advancement of expenses provided by, or granted pursuant to, Section 145 shall not be
deemed exclusive of any other rights to which the indemnified party may be entitled; that indemnification
and advancement of expenses provided by, or granted pursuant to, Section 145 shall, unless otherwise
provided when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of such person’s heirs, executors and administrators; and
empowers the corporation to purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee or agent of the corporation or is or was serving at the request of the corporation
as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power
to indemnify such person against such liabilities under Section 145.

As authorized by the Registrant’s second amended and restated bylaws, the Registrant may purchase
and maintain at its expense on behalf of directors and officers insurance, within certain limits, covering
liabilities which may be incurred by them in such capacities.

To the fullest extent permitted by the DGCL, the Registrant’s amended and restated certificate of
incorporation provides that a director of the Registrant shall not be personally liable to the Registrant or its
stockholders for monetary damages for breach of fiduciary duty as a director.

Item 21. Exhibits and Financial Statement Schedules.

Exhibit
Number Description
2.1 Separation and Distribution Agreement by and between XPO Logistics, Inc. and GXO Logistics,

Inc., dated as of August 1, 2021 (incorporated by reference to Exhibit 2.1 of the Company’s

2.2 Recommended cash and share acquisition of Clipper Logistics PLC by GXO Logistics, Inc., dated

2.3 Cooperation Agreement between GXO Logistics, Inc. and Clipper Logistics PLC (incorporated by,
reference to Exhibit 2.2 of the Company’s Current Report on Form 8-K (Commission file no. 001-

40470)_filed with the SEC on March 1, 2022).

3.1 Amended and Restated Certificate of Incorporation of GXO Logistics, Inc. (incorporated by

reference to Exhibit 3.1 of the Company’s Current Report on Form 8-K (Commission file no. 001-

40470) filed with the SEC on August 2, 2021).

3.2 Second Amended and Restated Bylaws of GXO Logistics, Inc. (incorporated by reference to

4.1 Indenture, dated as of July 2, 2021, among GXO Logistics, Inc. and Computershare Trust

Form 10 (Commission file no. 001-40470)_filed with the SEC on July 7, 2021).
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Exhibit
Number

Description

42

43

4.4

4.5

5.1%
10.1

10.2

10.3

10.4

10.5+

10.6+

10.7+

10.8+

2021).

Registration Rights Agreement, dated July 2, 2021, by and among GXO Logistics, Inc., Barclays
Capital Inc., Citigroup Global Markets Inc., Credit Agricole Securities, (USA) Inc. and Goldman
Sachs & Co. LLC (incorporated by reference to Exhibit 4.3 to the Company’s Amendment No. 3

to the Registration Statement on Form 10 (Commission file no. 001-40470) filed with the SEC on
July 7,2021).

Registration Rights Agreement by and among Jacobs Private Equity, LLC and GXO Logistics,
arent Report on Form 8-K (Commission file no. 001-40470) filed with the SEC on Octob_er 1_,
2021).

Description of Registrant’s Securities (incorporated by reference to Exhibit 4.5 to the Company’s
Annual Report on Form 10-K (Commission file no. 001-40470)_filed with the SEC on
February 17,2022).

Transition Services Agreement by and between XPO Logistics, Inc. and GXO Logistics, Inc.
dated as of August 1, 2021 (incorporated by reference to Exhibit 10.1 of the Company’s Current

Form 8-K (Commission file no. 001-40470)_filed with the SEC on August 2, 2021).

Employee Matters Agreement by and between XPO Logistics, Inc. and GXO Logistics, Inc., dated
as of August 1, 2021 (incorporated by reference to Exhibit 10.3 of the Company’s Current Report
on Form 8-K (Commission file no. 001-40470)_filed with the SEC on August 2, 2021).

Intellectual Property License Agreement by and between XPO Logistics, Inc. and GXO Logistics,

2021).

GXO Logistics, Inc. 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.5 of

on August 2, 2021).

Form of Option Award Agreement under the GXO Logistics, Inc. 2021 Omnibus Incentive

2021).

GXO Logistics, Inc. Cash Long-Term Incentive Plan (incorporated by reference to Exhibit 10.7 of

on August 2, 2021).
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10.10+

10.11+

10.12+

10.13+

10.14+

10.15+

10.16+

10.17+

10.18+
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Award Agreement under the XPO Logistics, Inc. Cash Long-Term Incentive Plan between XPO

40470) filed with the SEC on June 9, 2021).

Offer Letter between XPO Logistics Europe and Malcolm Wilson, dated as of May 14, 2021
(incorporated by reference to Exhibit 10.7 to the Company’s Registration Statement on Form 10

to Exhibit 10.6 to the Company’s Registration Statement on Form 10 (Commission file no. 001-
40470)_filed with the SEC on June 9, 2021).

Service Agreement between XPO Supply Chain UK Limited and Maryclaire Hammond, dated as
of May 14, 2021 (incorporated by reference to Exhibit 10.11 to the Company’s Registration

Pension Top Up Letter between XPO Logistics Europe and Maryclaire Hammond, dated as of
May 14, 2021 (incorporated by reference to Exhibit 10.12 to the Company’s Amendment No. 3 to
the Registration Statement on Form 10 (Commission file no. 001-40470)_filed with the SEC on
July 7,2021).

Award Agreement under the XPO Logistics, Inc. Cash Long-Term Incentive Plan between XPO
Logistics, Inc. and Karlis Kirsis, dated as of January 15, 2020 (incorporated by reference to
Exhibit 10.17 to the Company’s Amendment No. 5 to the Registration Statement on Form 10
(Commission file no. 001-40470) filed with the SEC on July 19, 2021).

Registration Statement on Form 10 (Commission file no. 001-40470) filed with the SEC on
July 15,2021).

Service Agreement between XPO Supply Chain UK Limited and Karlis Kirsis, dated as of July 9,
2021 (incorporated by reference to Exhibit 10.14 to the Company’s Amendment No. 4 to the
Registration Statement on Form 10 (Commission file no. 001-40470)_filed with the SEC on
July 15, 2021).

Pension Top Up Letter between XPO Logistics Europe and Karlis Kirsis, dated as of July 9, 2021
(incorporated by reference to Exhibit 10.15 to the Company’s Amendment No. 4 to the
Registration Statement on Form 10 (Commission file no. 001-40470) filed with the SEC on

July 15,2021).



http://www.sec.gov/Archives/edgar/data/0001852244/000162828021011851/exhibit105-form10.htm
http://www.sec.gov/Archives/edgar/data/0001852244/000162828021011851/exhibit107-form10.htm
http://www.sec.gov/Archives/edgar/data/0001852244/000162828021011851/exhibit108-form10.htm
http://www.sec.gov/Archives/edgar/data/0001852244/000162828021011851/exhibit106-form10.htm
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http://www.sec.gov/Archives/edgar/data/0001852244/000162828021013619/exhibit1012-form10.htm
http://www.sec.gov/Archives/edgar/data/1166003/000162828017001912/xpo201610-kexx1017.htm
http://www.sec.gov/Archives/edgar/data/1852244/000162828021013885/exhibit1016-form10a2.htm
http://www.sec.gov/Archives/edgar/data/1852244/000162828021013885/exhibit1014-form10a2.htm
http://www.sec.gov/Archives/edgar/data/1852244/000162828021013885/exhibit1015-form10a2.htm
http://www.sec.gov/Archives/edgar/data/0001852244/000162828021011851/exhibit109-form10.htm
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10.22+

10.23+

10.24+

10.25

10.26

10.27

10.28

21.1

23.1%*

23.2%
24 1%*

25.1%*

99.1**

Form of Restricted Stock Unit Award Agreement for Non-Employee Directors (2021 Omnibus

November 2, 2021).

Form of Restricted Stock Unit Award Agreement (Service-Vesting) (2021 Omnibus Incentive
Compensation Plan)_(incorporated by reference to Exhibit 10.4 to the Company’s Quarterly Report

Offer Letter between GXO Logistics, Inc. and Elizabeth Fogarty, dated as of October 22, 2021
(incorporated by reference to Exhibit 10.14 to the Company’s Quarterly Report on Form 10-Q

the Registration Statement on Form 10 (Commission file no. 001-40470) filed with the SEC on
July 7,2021).

Bridge Term Loan Credit Agreement, dated as of February 28, 2022, by and among GXO
Logistics, Inc., the lenders and other parties from time to time thereto, Barclays Bank plc, as
Administrative Agent, Barclays Bank plc and Citibank, N.A., as Joint [.ead Arrangers and Joint
Bookrunners, Citibank, N.A., as Syndication Agent, and certain financial institutions to be
appointed, as Co-Documentation Agents (incorporated by reference to Exhibit 10.02 of the

March 1, 2022).
Term Loan Credit Agreement, dated as of March 22, 2022, by and among GXO Logistics, Inc., the

Consent of KPMG LLP (incorporated by reference to Exhibit 23.1 of the Company’s Registration
Statement on Form S-4 (File No. 333-264901) filed on May 12, 2022).

Registration Statement on Form S-4 (File No. 333-264901)_filed on May 12, 2022).
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http://www.sec.gov/Archives/edgar/data/1852244/000185224421000007/gxo-formofdirectorrsuagree.htm
https://www.sec.gov/Archives/edgar/data/0001852244/000185224422000020/gxoformrsuagreement.htm
https://www.sec.gov/Archives/edgar/data/0001852244/000185224422000020/gxoformpsuagreement.htm
http://www.sec.gov/Archives/edgar/data/1852244/000185224421000007/offerletterbetweengxologis.htm
http://www.sec.gov/Archives/edgar/data/1852244/000162828021013619/exhibit1013-form10a.htm
http://www.sec.gov/Archives/edgar/data/1852244/000110465922028661/tm227857d1_ex10-02.htm
http://www.sec.gov/Archives/edgar/data/1852244/000110465922036782/tm2210032d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1852244/000110465922028661/tm227857d1_ex10-01.htm
http://www.sec.gov/Archives/edgar/data/1852244/000185224422000010/subsidiariesoftheregistrant.htm
https://www.sec.gov/Archives/edgar/data/1852244/000110465922059569/tm2213978d2_ex23-1.htm
https://www.sec.gov/Archives/edgar/data/1852244/000110465922059569/tm2213978-1_s4.htm#tPOA
https://www.sec.gov/Archives/edgar/data/1852244/000110465922059569/tm2213978d2_ex25-1.htm
https://www.sec.gov/Archives/edgar/data/1852244/000110465922059569/tm2213978d1_ex99-1.htm

Exhibit
Number Description

107**  Filing Fee Table (incorporated by reference to Exhibit 107 of the Company’s Registration
Statement on Form S-4 (File No. 333-264901) filed on May 12, 2022).

*  Filed herewith.
**  Previously filed.

+  This exhibit is a management contract or compensatory plan or arrangement.

Item 22. Undertakings
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective
amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the
registration statement (or the most recent post-effective amendment thereof) which, individually or
in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any
deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than a 20% change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement;
and

(iii) To include any material information with respect to the plan of distribution not
previously disclosed in the registration statement or any material change to such information in the
registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such
post-effective amendment shall be deemed to be a new registration statement relating to the securities
offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

(4) That, for purposes of determining liability under the Securities Act of 1933 to any purchaser,
each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering,
other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on
Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration
statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of
1933 to any purchaser in the initial distribution of the securities: The undersigned registrant undertakes
that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are
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offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such
purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the
offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing
material information about the undersigned registrant or its securities provided by or on behalf of
the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned
registrant to the purchaser.

(6) To respond to requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11, or 13 of this Form, within one business day of receipt of such request,
and to send the incorporated documents by first class mail or other equally prompt means. This
includes information contained in documents filed subsequent to the effective date of the registration
statement through the date of responding to the request.

(7) To supply by means of a post-effective amendment all information concerning a transaction,
and the company being acquired involved therein, that was not the subject of and included in the
registration statement when it became effective.

(8) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be
permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing
provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act
of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused
this Amendment No. 1 to the Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized on May 20, 2022, in the City of Greenwich, State of Connecticut.

GXO Logistics, Inc.

By: /s/ Malcolm Wilson

Name: Malcolm Wilson
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Amendment No. 1 to the
Registration Statement has been signed by the following persons in the capacities indicated and on May 20,

2022.
Signature Title
/s/ Malcolm Wilson Director and Chief Executive Officer
Malcolm Wilson (Principal Executive Officer)

/s/ Baris Oran

Baris Oran

/s/ Paul Blanchett

Paul Blanchett

*

Brad Jacobs

*

Marlene Colucci

*

Gena Ashe

*

Clare Chatfield

*

Joli Gross

*

Jason Papastavrou

*

Oren Shaffer

II-8

Chief Financial Officer
(Principal Financial Officer)

Chief Accounting Officer
(Principal Accounting Officer)

Chairman of the Board of Directors

Vice Chair of the Board of Directors

Director

Director

Director

Director

Lead Independent Director of
the Board of Directors



* By /s/ Karlis Kirsis

Karlis Kirsis
Attorney-in-Fact

Karlis Kirsis, by signing his name hereto, does hereby sign this Amendment No. 1 to the Registration
Statement on behalf of the directors of the registrant above in front of whose name asterisks appear,
pursuant to powers of attorney duly executed by such directors and filed with the SEC.
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Exhibit 5.1
[Letterhead of Wachtell, Lipton, Rosen & Katz]

May 20, 2022

GXO Logistics, Inc.
Two American Lane
Greenwich, Connecticut 06831

Re: Registration Statement on Form S-4
Ladies and Gentlemen:

We have acted as special outside counsel to GXO Logistics, Inc., a Delaware corporation (the “Company”), in connection with the Registration
Statement on Form S-4 filed with the Securities and Exchange Commission (the “SEC”) on May 12, 2022, and amended by Amendment No. 1 thereof filed
with the SEC on the date hereof (as so amended, the “Registration Statement”) under the Securities Act of 1933, as amended, relating to the exchange of
the Company’s outstanding unregistered 1.650% Notes due 2026 and 2.650% Notes due 2031 (together, the “Old Notes”) that are validly tendered and not
validly withdrawn for an equal principal amount of the respective series of the Company’s 1.650% Notes due 2026 and 2.650% Notes due 2031 (together,
the “Exchange Notes”), the offers of which have been registered under the Securities Act (the “Exchange Offers”). The Exchange Notes will be issued
under the Indenture, dated July 2, 2021 (the “Indenture”), between the Company and Computershare Trust Company, N.A., as successor to Wells Fargo
Bank, National Association as trustee (the “Trustee”).

We have examined and relied on originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records,
certificates of the Company and public officials and other instruments as we have deemed necessary or appropriate for the purposes of this letter, including
(a) the Registration Statement; (b) the preliminary prospectus, included in the Registration Statement, but excluding the documents incorporated therein
(the “Prospectus™); (c) a copy of the Amended and Restated Certificate of Incorporation of the Company and a copy of the Second Amended and Restated
Bylaws of the Company, each as set forth in Exhibits 3.1 and 3.2, respectively, to the Registration Statement; (d) the Indenture, as set forth in Exhibit 4.1 to
the Registration Statement; (¢) a copy of the Global Notes for each series of Old Notes; and (f) resolutions of the Board of Directors of the Company
relating to the Registration Statement and the Exchange Offers. In such examination, we have assumed (a) the authenticity of original documents and the
genuineness of all signatures and the legal capacity of all natural persons; (b) the conformity to the originals of all documents submitted to us as copies; (c)
the truth, accuracy and completeness of the information, representations and warranties contained in the agreements, records, documents, instruments and
certificates we have reviewed; and (d) all Exchange Notes will be issued and sold in compliance with applicable federal and state securities laws and in the
manner stated in the Registration Statement and the Prospectus. We have assumed that the terms of the Exchange Notes have been established so as not to,
and that the execution and delivery by the parties thereto and the performance of such parties’ obligations under the Exchange Notes will not, breach,
contravene, violate, conflict with or constitute a default under (1) any law, rule or regulation to which any party thereto is subject (excepting the laws of the
State of New York and the federal securities laws of the United States of America as such laws apply to the Company to the extent stated herein), (2) any
judicial or regulatory order or decree of any governmental authority or (3) any consent, approval, license, authorization or validation of, or filing, recording
or registration with, any governmental authority. We also have assumed that the Indenture and the Exchange Notes are the valid and legally binding
obligation of the Trustee. As to any facts material to the opinions expressed herein that we did not independently establish or verify, we have relied upon
statements and representations of officers and other representatives of the Company and others.




We are members of the Bar of the State of New York, and we have not considered, and we express no opinion as to, the laws of any jurisdiction
other than the laws of the State of New York as in effect on the date hereof and the General Corporation Law of the State of Delaware as in effect on the
date hereof.

Based upon the foregoing, and subject to the qualifications and limitations set forth in this letter, it is our opinion that when (a) the Registration
Statement has become effective under the Act, (b) the Old Notes have been exchanged in the manner described in the Prospectus forming a part of the
Registration Statement, (c) the Exchange Notes have been duly authenticated by the Trustee and executed, issued and delivered by the Company in
accordance with the terms of the Indenture, against receipt of the Old Notes surrendered in exchange therefor, (d) the Indenture and indenture trustee
qualify under the Trust Indenture Act of 1939, as amended, and a Statement of Eligibility of the Trustee on a Form T-1 has been filed with the SEC with
respect to each such indenture trustee, and (e) applicable provisions of “blue sky” laws have been complied with, the Exchange Notes will have been duly
authorized by the Company and will be valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

The opinion set forth above is subject to the effects of (a) bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and other
similar laws relating to or affecting the enforcement of creditors’ rights generally; (b) general equitable principles (whether considered in a proceeding in
equity or at law); (c) an implied covenant of good faith and fair dealing; (d) provisions of law that require that a judgment for money damages rendered by
a court in the United States be expressed only in United States dollars; (e) limitations by any governmental authority that limit, delay or prohibit the making
of payments outside the United States; and (f) generally applicable laws that (i) provide for the enforcement of oral waivers or modifications where a
material change of position in reliance thereon has occurred or provide that a course of performance may operate as a waiver, (ii) limit the availability of a
remedy under certain circumstances where another remedy has been elected, (iii) limit the enforceability of provisions releasing, exculpating or exempting
a party from, or requiring indemnification of a party for, liability for its own action or inaction, to the extent the action or inaction involves negligence,
gross negligence, recklessness, willful misconduct or unlawful conduct, (iv) may, where less than all of a contract may be unenforceable, limit the
enforceability of the balance of the contract to circumstances in which the unenforceable portion is not an essential part of the agreed-upon exchange, (v)
may limit the enforceability of provisions providing for compounded interest, imposing increased interest rates or late payment charges upon delinquency
in payment or default or providing for liquidated damages or for premiums upon acceleration, or (vi) limit the waiver of rights under usury laws.
Furthermore, the manner in which any particular issue relating to the opinions would be treated in any actual court case would depend in part on facts and
circumstances particular to the case and would also depend on how the court involved chose to exercise the wide discretionary authority generally available
to it. We express no opinion as to the effect of Section 210(p) of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, as amended.




We express no opinion as to whether, or the extent to which, the laws of any particular jurisdiction apply to the subject matter hereof, including,
without limitation, the enforceability of the governing law provision contained in the Exchange Notes or the Indenture.

This letter speaks only as of its date and is delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act. We
hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement and to the use of our name under the caption “Legal Matters”

in the Prospectus included in the Registration Statement. In giving this consent, we do not thereby admit that we are within the category of persons whose
consent is required under Section 7 of the Act.

Very truly yours,

/s/ Wachtell, Lipton, Rosen & Katz




