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Item 1.01. Entry into a Material Definitive Agreement.

Credit Agreement Amendment

On December 20, 2010, YRC Worldwide (the “Company”) entered into Amendment No. 19 (the “Credit Agreement Amendment”) to the Credit
Agreement, dated as of August 17, 2007 (as amended, the “Credit Agreement”), among the Company, certain of its subsidiaries, JPMorgan Chase Bank, National
Association, as agent (“Agent”), and the other lenders that are parties thereto (the “Lenders”).

Interest and Fee Deferral

Pursuant to the terms of the Credit Agreement Amendment, the Company will continue to defer revolver and term loan interest, letters of credit fees and
commitment fees from January 1, 2011 through the fifth day (or if the fifth day is not a business day, the immediately following business day) following the
earlier of (i) May 13, 2011 and (ii) the Restructuring Closing Date (as defined below), or such later dates approved by the Supermajority Lenders (as defined in
the Credit Agreement) but not later than December 31, 2011, subject to the conditions described below and that a Deferral Suspension Event or Deferral
Termination Event (each as defined in the Credit Agreement) does not occur.

The effectiveness of the Credit Agreement Amendment is subject to the following conditions being satisfied on or before December 31, 2010:
 

 
•  The Teamsters National Freight Industry Negotiating Committee of the International Brotherhood of Teamsters (“TNFINC”) must confirm that the

Credit Agreement Amendment is acceptable.
 

 
•  The Specified Pension Fund Deferral Transaction Documents (as defined in the Credit Agreement) must be amended to extend the deferral of cash

payment of all deferred obligations from December 31, 2010 to May 31, 2011, subject to deferral termination events substantially similar to those
under the Credit Agreement, and such amendment must be in form and substance reasonably satisfactory to the Agent.

In addition, the following milestones must be achieved by the dates indicated (or such later dates approved by the Supermajority Lenders but not later than
December 31, 2011).
 

 
•  On or before February 28, 2011, the Company, TNFINC, the Required Lenders (at least 51% of exposure as defined in the Credit Agreement), the

Agent and a Steering Group Majority (as defined below) (collectively, the “Consenting Parties”) must execute an agreement in principle (the “AIP”)
setting forth the material terms of the restructuring/recapitalization of the Company and its subsidiaries (the “AIP Condition”).

“Steering Group” means the group of lenders identified to the Agent and the Company as the steering committee of the informal group of
unaffiliated Lenders and Participants (as defined in the Credit Agreement) represented by Akin Gump Strauss Hauer & Feld LLP and Houlihan
Lokey Howard & Zukin Capital, Inc.; provided, that the lenders that make up the Steering Group may change from time to time as and when such
changes are identified to the Agent and the Company. The Steering Group will cease to be a Consenting Party if on and after any date on which the
Steering Group’s exposure under the Credit Agreement (including participations) is less than 55% of the Steering Group’s exposure on December 8,
2010.

“Steering Group Majority” means the lenders of the Steering Group representing more than 50% of the Steering Group’s exposure under the Credit
Agreement (including participations).

 

 
•  On or before March 15, 2011, each document required to effectuate the restructuring/recapitalization of the Company and its subsidiaries

contemplated by the AIP must be in final form and acceptable to the Consenting Parties (the “Documentation Condition”).
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•  On or before the earlier of (i) May 13, 2011 and (ii) the Restructuring Closing Date, the restructuring/recapitalization of the Company and its

subsidiaries contemplated by the AIP must be effectuated and closed (the “Closing Condition”).

“Restructuring Closing Date” means the date mutually agreed upon by the Consenting Parties as the date by which the Closing Condition must be
satisfied (or such later date approved by the Supermajority Lenders but not later than December 31, 2011).

If the AIP Condition or the Documentation Condition is not satisfied by the required date, then the deferral of interest and fees under the Credit Agreement
will end on the fifth day (or if the fifth day is not a business day, the immediately following business day) following such failure. Pursuant to the existing terms of
the Credit Agreement, all previously deferred amounts will become due and payable on December 31, 2011 unless the Required Lenders accelerate the due date
upon the occurrence of a Deferral Termination Event.

If the AIP Condition, the Documentation Condition or the Closing Condition is not achieved by the required date (a “Milestone Failure”), then the
Required Lenders may declare an event of default under the Credit Agreement.

Pursuant to the existing terms of the Credit Agreement, commencing on January 1, 2011 while interest and fees are being deferred, (i) if after giving effect
to an interest or fee payment on the applicable interest or fee payment date, the Available Interest Payment Amount (as defined below) on such interest or fee
payment date would be equal to or greater than $150 million, the Company must make such payment in full in cash on such interest or fee payment date and
(ii) to the extent that the Available Interest Payment Amount on any business day exceeds $225 million, the Company must apply the excess over $225 million to
pay previously deferred interest and fees.

“Available Interest Payment Amount” means, as of any date of determination, the sum of (i) permitted investments held by the Company and its domestic
subsidiaries other than YRRFC (as defined below) as of such date, plus (ii) the amount of the available revolving commitments which is available (other than
revolving commitments that comprise the revolver reserve amount) as of such date, plus (iii) the amount available for drawing under the ABS Facility (as defined
below) as of such date.

Consolidated EBITDA

The definition of Consolidated EBITDA was amended to include a new add back for write-off of deferred financing, legal and accounting costs (i) with
respect to the Credit Agreement that are associated with permanent reductions of Commitments with Net Cash Proceeds from Prepayment Events and the
Permitted Disposition or due to a Liquidity Excess Amount (each as defined in the Credit Agreement) and (ii) with respect to permanent reductions of
commitments under, or the refinancing of, the ABS Facility.

Financial Covenants

The Credit Agreement Amendment amends the Company’s minimum Available Cash covenant to require that the Company maintain at least $25 million of
Available Cash from and after January 1, 2011.

The Credit Agreement Amendment resets the minimum Consolidated EBITDA (as defined in the Credit Agreement) covenant in respect of the periods
ending March 31, 2011, June 30, 2011 and September 30, 2011. The minimum Consolidated EBITDA requirements under the Credit Agreement through June 30,
2012 are as follows:
 

Period   Minimum Consolidated EBITDA 

For the four consecutive fiscal quarters ending March 31, 2011   $ 140,000,000  
For the four consecutive fiscal quarters ending June 30, 2011   $ 210,000,000  
For the four consecutive fiscal quarters ending September 30, 2011   $ 245,000,000  
For the four consecutive fiscal quarters ending December 31, 2011   $ 270,000,000  
For the four consecutive fiscal quarters ending March 31, 2012   $ 300,000,000  
For the four consecutive fiscal quarters ending June 30, 2012   $ 330,000,000  
 

3



The Credit Agreement Amendment resets the maximum Capital Expenditures (as defined in the Credit Agreement) covenant in respect of the quarters
ending March 31, 2011, June 30, 2011, September 30, 2011 and December 31, 2011. The maximum Capital Expenditures under the Credit Agreement for 2011
and 2012 are as follows:
 

Period   Maximum Capital Expenditures 

For the first fiscal quarter in 2011   $ 20,000,000  
For the second fiscal quarter in 2011   $ 35,000,000  
For the third fiscal quarter in 2011   $ 70,000,000  
For the fourth fiscal quarter in 2011   $ 70,000,000  
For any single fiscal quarter in 2012   $ 50,000,000  

Asset-Backed Securitization Amendment

On December 20, 2010, the Company as Performance Guarantor, Yellow Roadway Receivables Funding Corporation (“YRRFC”), as Seller and the Co-
Agents party thereto entered into an amendment (the “ABS Amendment”) to the Third Amended and Restated Receivables Purchase Agreement, dated as of
April 18, 2008 (as amended, the “ABS Facility”), among the Seller, Falcon Asset Securitization Company LLC, Three Pillars Funding LLC and Amsterdam
Funding Corporation, as Conduits; the financial institutions party thereto, as Committed Purchasers; Wells Fargo Bank, N.A. (successor to Wachovia Bank,
National Association), as Wells Fargo Agent and LC Issuer, SunTrust Robinson Humphrey, Inc., as Three Pillars Agent; The Royal Bank of Scotland plc
(successor to ABN AMRO Bank N.V.), as Amsterdam Agent; and JPMorgan Chase Bank, N.A., as Falcon Agent and Administrative Agent.

The ABS Amendment implements minimum consolidated EBITDA, minimum available cash and maximum capital expenditure requirements that are
consistent with the Credit Agreement Amendment described above.

In connection with the ABS Amendment, the Company and the Co-Agents agreed to extend the deferral of interest and fees to May 31, 2011, subject to the
conditions described below. The effectiveness of the ABS Amendment and the extension of the interest and fee deferrals is subject to the Credit Agreement
Amendment becoming effective.

The $10.0 million deferred commitment fee payable in two installments of $5 million on each of March 1, 2011 and April 30, 2011 (each a “Commitment
Fee Payment Date”) has been deferred as described below. If a Milestone Failure does not occur on or prior to the applicable Commitment Fee Payment Date,
then the portion of the commitment fee due on that date will be deferred until the earlier of (i) May 31, 2011 and (ii) a Deferred Payment Termination Date (as
defined below). If a Milestone Failure occurs prior to the March 1 Commitment Fee Payment Date, the portion of the commitment fee due on that date will be due
on the Deferred Fee Payment Date immediately following the Milestone Failure. However, if the ABS Facility is refinanced, then YRRFC will not have to pay
any portion of the deferred commitment fee that is due and payable after the refinance date. In addition, if there is an Accelerated Deferred Fee Payment Date for
any reason other than a Milestone Failure, any unpaid portion of the deferred commitment fee will be due and payable.

The portion of the interest and letter of credit, program and administration fees in excess of the interest and fees in place prior to February 12, 2009 will
continue to be deferred until the earlier of May 31, 2011 and the Accelerated Deferred Fee Payment Date, at which time YRRFC will begin to make cash
payments for such interest and fees and prior deferred interest and fees will be due and payable. If the ABS Facility is refinanced by the earlier of May 31, 2011
or the Accelerated Deferred Fee Payment Date, then YRRFC will not have to pay the interest and letter of credit, program and administration fees that are
deferred from the effective date of the ABS Amendment.

The date that deferred interest and fees are due in the event of a Deferral Suspension Event (as defined in the Credit Agreement), was also extended to the
earlier of May 31, 2011 and the Accelerated Deferred Fee Payment Date.
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“Accelerated Deferred Fee Payment Date” means the earlier to occur of (i) the Amortization Date (as defined in the ABS Facility) and (ii) the Deferred
Payment Termination Date.

“Deferred Payment Termination Date” means earliest of the occurrence of (i) the earliest to occur of (a) the fifth day following February 28, 2011 (as such
date may be extended) unless the AIP Condition has been satisfied on or prior to February 28, 2011 (or such extended date), (b) the fifth day following March 15,
2011 (as such date may be extended) unless the Documentation Condition has been satisfied on or prior to March 15, 2011 (or such extended date) and (c) the
earlier of (1) the fifth day following the Restructuring Closing Date and (2) the fifth day following May 13, 2011 and (ii) any Deferral Termination Event (as
defined in the Credit Agreement). If the fifth day following the dates above is not a business day, then the Deferred Payment Termination Date will be the
immediately following business day.

For purposes of the ABS Facility, the dates above may be extended by the Required Co-Agents, but in no event to be later than December 31, 2011. For
purposes of the extension of the dates above, “Required Co-Agents” means the Administrative Agent and the Co-Agents (other than the Falcon Agent) for two of
the Banks Groups (as defined in the ABS Facility).

The ABS Facility will be deemed refinanced if: (i) YRRFC has repaid all borrowings under the ABS Facility and has paid the Purchasers (as defined in the
ABS Facility) and Co-Agents all amounts due under the ABS Facility; (ii) all letters of credit under the ABS Facility have been surrendered; (iii) the
commitments of the Purchasers and LC Issuer have terminated; and (iv) there are no continuing obligations of the Purchasers, Co-Agents and LC Issuer under the
ABS Facility.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit
Number   Description

99.1   News Release dated December 21, 2010
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 

 YRC WORLDWIDE INC.

Date: December 21, 2010  By: /s/ Sheila K. Taylor
  Sheila K. Taylor
  Executive Vice President and Chief Financial Officer
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Exhibit
Number   Description

99.1   News Release dated December 21, 2010
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Exhibit 99.1
 
10990 Roe Avenue

  
Overland Park, KS 66211

  
Phone 913 696 6100 Fax 913 696 6116

  
News Release

   
December 21, 2010

YRC Worldwide Continues Progress on Comprehensive Plan
 
 •  Expected Fourth Quarter 2010 Adjusted EBITDA in Excess of Covenant Level
 

 •  Credit Agreement and ABS Lenders Extend Interest and Fee Deferral to May 2011
 

 •  Key Stakeholders in Discussions to Complete Comprehensive Plan by Mid-2011

OVERLAND PARK, KAN. — YRC Worldwide Inc. (NASDAQ: YRCW) today announced amendments to its credit agreement and asset-backed securitization
facility (‘ABS’). Both amendments are intended to provide additional time for the company and its key stakeholders to finalize plans to recapitalize the
company’s balance sheet, including working with its lenders and the Teamster negotiating committee for the International Brotherhood of Teamsters (‘TNFINC’).

“We appreciate the continued support of all our stakeholders as we work to finalize our comprehensive recovery plan,” said Sheila Taylor, Executive Vice
President and CFO of YRC Worldwide. “These amendments are another indication of the positive dialogue with our lenders and their further interest in a long-
term solution for the company.”

The amended credit facilities extend the deferral of credit agreement interest and fees through mid-May 2011 and interest and fees under the ABS facility through
May 31, 2011. The amendment requires the company to reach an agreement in principal to recapitalize its balance sheet by February 28, 2011, complete final
documentation by March 15, 2011 and close by May 13, 2011.

The effectiveness of the credit agreement and ABS facility amendments is subject to the consent of TNFINC and agreement by a supermajority of the multi-
employer pension funds who are party to the company’s contribution deferral agreement to an extension of the deferral of interest and principal payments under
that agreement through May 31, 2011.

In addition, the amendments establish the company’s 2011 financial covenants in conjunction with the company’s finalization of its 2011 financial forecast. For
the four quarters ending March 31, 2011, the company’s adjusted earnings before interest, taxes, depreciation and amortization (‘adjusted EBITDA’) covenant is
$140 million and its minimum available cash covenant will remain at $25 million. The remaining adjusted EBITDA and capital expenditure covenants and other
details can be found in the current report Form 8-K filed today with the Securities and Exchange Commission.

Fourth Quarter 2010 Expectations

As previously announced, the company expects fourth quarter 2010 adjusted EBITDA in excess of the amount required to meet its rolling-three-quarter covenant
level of $100 million.



Certain Non-GAAP Financial Measures

Adjusted EBITDA is a non-GAAP measure that reflects the company’s earnings before interest, taxes, depreciation, and amortization expense, and further
adjusted for letter of credit fees, equity-based compensation expense, net gains or losses on property disposals and certain other items as defined in the
company’s credit agreement. Management uses adjusted EBITDA to measure compliance with financial covenants in the company’s credit agreement. However,
this financial measure should not be construed as a better measurement than operating income (loss) or earnings per share, as defined by GAAP.

Adjusted EBITDA has the following limitations:
 

 
•  Adjusted EBITDA does not reflect the interest expense or the cash requirements necessary to service interest or principal payments on our

outstanding debt;
 

 
•  Although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced in the

future, and adjusted EBITDA does not reflect any cash requirements for such replacements;
 

 
•  Equity-based compensation is an element of our long-term incentive compensation program, although we exclude it as an expense when evaluating

our ongoing operating performance for a particular period; and
 

 •  Other companies in our industry may calculate adjusted EBITDA differently than we do, limiting its usefulness as a comparative measure.

Because of these limitations, adjusted EBITDA should not be considered a substitute for performance measures calculated in accordance with GAAP.

* * * * *

Forward-Looking Statements

This news release contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the
Securities Exchange Act of 1934, as amended. The words “expected,” “intended” and similar expressions are intended to identify forward-looking statements. It
is important to note that the company’s actual future results could differ materially from those projected in such forward-looking statements because of a number
of factors, including (among others) our ability to generate sufficient cash flows and liquidity to fund operations, which raises substantial doubt about our ability
to continue as a going concern, inflation, inclement weather, price and availability of fuel, sudden changes in the cost of fuel or the index upon which the
company bases its fuel surcharge, competitor pricing activity, expense volatility, including (without limitation) expense volatility due to changes in rail service or
pricing for rail service, ability to capture cost reductions, changes in equity and debt markets, a downturn in general or regional economic activity, effects of a
terrorist attack, labor relations, including (without limitation) the impact of work rules, work stoppages, strikes or other disruptions, any obligations to multi-
employer health, welfare and pension plans, wage requirements and employee satisfaction, and the risk factors that are from time to time included in the
company’s reports filed with the SEC.

The company’s expectations regarding its ability (and the timing) to complete its comprehensive recovery plan are only its expectations regarding these
matters. Whether the company is able (and the timing) to complete its comprehensive recovery plan is dependent upon a number of factors including (among
others) the company reaching agreement with its stakeholders and interested investors and closing transactions on negotiated terms and conditions, including
(without limitation) any closing conditions that the company’s stakeholders and investors may require.



The company’s expectations regarding the continued support of its stakeholders are only its expectations regarding this matter. Whether the company’s
stakeholders continue to support the company including (among other things) to continue deferral arrangements in 2011 and to restructure obligations owed to
such stakeholders is subject to a number of conditions including (among other things) the outcome of discussions with such stakeholders, whether requested
support meets their requirements and the factors identified in the preceding paragraphs.

* * * * *

About YRC Worldwide

YRC Worldwide Inc., a Fortune 500 company headquartered in Overland Park, Kan., is a leading provider of transportation and global logistics services. It is the
holding company for a portfolio of successful brands including YRC, YRC Reimer, YRC Glen Moore, Reddaway, Holland and New Penn, and provides China-
based services through its Jiayu and JHJ joint ventures. YRC Worldwide has the largest, most comprehensive network in North America with local, regional,
national and international capabilities. Through its team of experienced service professionals, YRC Worldwide offers industry-leading expertise in heavyweight
shipments and flexible supply chain solutions, ensuring customers can ship industrial, commercial and retail goods with confidence. Please visit www.yrcw.com
for more information.
 
Investor Contact:   Paul Liljegren

  913-696-6108
  paul.liljegren@yrcw.com

Media Contact:   Suzanne Dawson
  Linden, Alschuler & Kaplan
  212-329-1420
  sdawson@lakpr.com

Web site: www.yrcw.com

Follow YRC Worldwide on Twitter: http://twitter.com/yrcworldwide


