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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 

As previously disclosed on the Current Report on Form 8-K filed with the U.S. Securities and Exchange Commission on December 13, 2022, the 
employment of James Faught, Chief Accounting Officer of Yellow Corporation (the “Company”), was terminated, effective December 8, 2022 (the 
“Separation Date”), upon the elimination of the Chief Accounting Officer position. 

On January 17, 2023, the Company entered into a Severance Agreement and Release (the “Agreement”) with Mr. Faught, which is to become effective 
January 24, 2023 (the “Effective Date”) unless previously revoked. Provided that Mr. Faught does not revoke the Agreement, on the Effective Date, Mr. 
Faught will be entitled to payment of the equivalent of 18 months of his monthly base salary, which will be paid in installments in accordance with the 
Company’s regularly scheduled pay cycle, subject to appropriate withholdings and deductions. Furthermore, as a result of the separation, any equity-based 
awards granted to Mr. Faught will be subject to the terms and conditions of the Company’s 2019 Incentive and Equity Award Plan and his equity award 
agreements. 

  

Pursuant to the  Agreement, Mr. Faught agreed to certain restrictive covenants, including, among others, non-solicitation of employees and non-solicitation 
of customers and accounts, each of which is effective from the Separation Date until 18 months from the Effective Date.

The foregoing description of the Agreement is a summary and is qualified in its entirety by reference to the full text of the  Agreement, which is attached as 
Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.

  

 

 

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit 
Number

  
Description

10.1*  Severance Agreement and Release by and between YRC Enterprise Services, Inc. and James Faught, effective as of January 24, 2023.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
*  Certain schedules and similar attachments have been omitted. The Company agrees to furnish a supplemental copy of any omitted 

schedule or attachment to the Securities and Exchange Commission upon request.
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Exhibit 10.1
 

SEVERANCE AGREEMENT AND RELEASE

The par�es to this Severance Agreement and Release ("Agreement") are Yellow Corpora�on (hereina�er referred to as the "Company") 
and James Faught (hereina�er referred to as "Employee").

The Company is undergoing a reduc�on in force (the "RIF"). In conjunc�on with the RIF, Employee's employment will be terminated 
effec�ve December 8, 2022 (the "Separa�on Date").

In considera�on of the mutual promises set forth herein, which cons�tute good and valuable considera�on, Employee and the 
Company agree as follows:

1.Severance Pay. In exchange for Employee's promises contained herein, the Company agrees:

a.To pay Employee an amount equal to Employee's base salary for the period beginning on the Effec�ve Date of this 
Agreement and con�nuing for a period of eighteen (18) months (the "Severance Period"). The total payment for eighteen (18) months of base 
salary is $450,000.00, which will be paid in installments in accordance with the Company's regularly scheduled pay cycle, subject to appropriate 
withholdings and deduc�ons. Payments will begin on the first or second regularly scheduled pay date following the Effec�ve Date of this 
Agreement and all other condi�ons to payment herein have been met, including compliance with Paragraph 3. Provided Employee signs and 
returns this Agreement to the Company, the "Effec�ve Date" of this Agreement shall be the eighth (8th) day a�er Employee signs this Agreement.

b.As of the last day of the month in which Employee's Separa�on Date occurs, Employee will become ineligible to par�cipate 
in the Company's health insurance program subject to Employee's right, if any, to con�nua�on coverage under COBRA. Therea�er, if applicable, 
coverage will be made available to Employee at Employee's sole expense (/.e., Employee will be responsible for the full COBRA premium) for the 
remaining months of the COBRA coverage period made available pursuant to applicable law.

c.Any equity-based awards granted to Employee will be subject to the terms and condi�ons of the Company equity incen�ve 
plan and its respec�ve award document, which provide for the ves�ng of awards represen�ng 33,952 shares of Company stock.

2.Considera�on. Employee acknowledges that Employee is not otherwise en�tled to the considera�on set forth in Paragraph 1(a) and 
that Employee is receiving the considera�on set forth in Paragraph 1(a) solely in exchange for the promises in this Agreement. Except as otherwise specifically 
(i) provided in this Agreement; (ii) required pursuant to the terms of the Company's compensa�on and benefit programs; or (iii) required by COBRA or other 
applicable law, Employee shall not be en�tled to any compensa�on or benefits or to par�cipate in any past, present or future Company employee benefit 
programs or arrangements (including, without limita�on, any severance plan, program or arrangement) on or a�er Separa�on Date. Employee acknowledges 
that Employee has received all compensa�on in any form to which Employee may be en�tled. Employee has been fully compensated for all hours worked and 
has received all other compensa�on Company owed to Employee, if any.

3.Return of Company Property. If Employee has not done so already, Employee must, before receiving any payment pursuant to 
Paragraph 1(a) of this Agreement, return all property belonging to the Company, including but not limited to corporate credit cards, keycard, mobile phones, 
computer equipment, files, records, computer access codes, computer so�ware, business plans, instruc�on manuals, and any other property that 



Employee has prepared or helped to prepare in conjunc�on with Employee's employment with the Company.

4.Confiden�al Informa�on. Employee agrees that Employee shall not, directly or indirectly, use or disclose to any person or en�ty other 
than the Company any Confiden�al Informa�on (defined below) for any purpose. "Confiden�al Informa�on" means any non-public informa�on rela�ng to the 
Company or the business, assets, opera�ons or financial affairs of the Company, whether or not in wri�en form and whether or not expressly designated as 
confiden�al, including any informa�on consis�ng of or otherwise rela�ng to trade secrets, know-how, technology, opera�ons, processes, products, services, 
personnel, plans, prospects, customers, customer lists, customer preferences, contracts, proposals, suppliers, pricing, referral sources, marke�ng or sales 
techniques or plans, market analyses, programs, opera�ons manuals, service manuals, labor and employment policies, strategies and posi�ons, or financial 
informa�on and projec�ons. Employee understands that any Confiden�al Informa�on that has been divulged to Employee has been done so in confidence, 
and agrees that the disclosure of Confiden�al Informa�on to a compe�tor or any other person or en�ty would cause irreparable harm to the Company. If 
Employee has any ques�ons regarding what data or informa�on would be considered by the Company to be Confiden�al Informa�on subject to this 
provision, Employee agrees to contact Sean Saunders, Senior Vice President Human Resources via email @ sean.saunders@myyellow.com.

5.Non-Solicita�on of Employees. Employee shall not solicit or a�empt to induce any employee of the Company to leave the employment 
of the Company or to become an employee of any compe�tor or any other person or en�ty from the Separa�on Date un�l 18-monthsfrom the Effec�ve Date 
(the "No Solicita�on Period").

6.Non-Solicita�on of Customers and Accounts. During the No Solicita�on Period, Employee shall not, directly or indirectly: solicit any 
Customer or Account of the Company; assist any of the Company's compe�tors in solici�ng any Customer or Account of the Company; induce or a�empt to 
induce any Customer or Account of the Company to cease doing business with the Company; or interfere with the rela�onship between the Company and any 
Customer or Account of the Company. For purposes of this Agreement, a Customer or Account is any person or en�ty with whom Employee had contact with 
and/or knowledge of by reason of his/her employment with the Company during the one (1) year period prior to the Separa�on Date.

7.Reasonableness of Restric�ons. Employee agrees that Employee has read this en�re Agreement and understands it. Employee agrees 
that Paragraphs 5 and 6 of this Agreement do not prevent Employee from earning a living or pursuing Employee's career. Employee agrees that the 
restric�ons contained in this Agreement are reasonable, proper, and necessitated by the Company's legi�mate business interests. Employee represents and 
agrees that Employee is entering into this Agreement freely and with knowledge of its contents with the intent to be bound by the Agreement and the 
restric�ons contained in it.

In the event that a court finds this Agreement, or any of its restric�ons, to be ambiguous, unenforceable, or invalid, Employee and the 
Company agree that this Agreement will be automa�cally modified to provide the Company with the maximum protec�on of its business interests allowed by 
law and Employee agrees to be bound by this Agreement as modified.

8.Reasonable Assistance. If the Company becomes involved in any legal ac�on rela�ng to events that occurred during Employee's 
employment, Employee shall cooperate to the fullest extent possible in the prepara�on, prosecu�on, or defense of the Company's case, including, but not 
limited to, the execu�on of affidavits or documents or providing of informa�on requested by the Company. Reasonable out-of-pocket expenses related to 
such assistance will be reimbursed by the Company if Company's approval is obtained in advance.

9.Non-disparagement. Employee agrees that Employee will not, in any way, disparage the Company or any of the Released Par�es 
(defined below). Employee further agrees Employee will not make, nor 



solicit, any comments, statements, or the like to the media, or to others, that may be considered to be derogatory or detrimental to the good name or 
business reputa�on of the Company. Employee's non-disparagement obliga�ons under this Paragraph 9 do not interfere with or restrict Employee's ability to 
communicate with any federal, state, or local agency, including with which a charge or complaint has been filed.

10.Employee's Death. If Employee dies prior to receipt of any payments that this Agreement provides, Company will pay any remaining 
payments to Employee's estate (subject to the other terms and condi�ons of this Agreement), except to the extent that Employee's current or future 
beneficiary designa�on forms for Company benefit plans that u�lize such forms provide otherwise.

11.General Release and Waiver.

a.In exchange for the Company's promises set forth in this Agreement, Employee, including Employee's heirs, administrators, 
executors, spouse, if any, successors, estate, representa�ves and assigns and all others claiming by or through Employee, voluntarily and knowingly 
releases the Company, its parent companies, their subsidiaries, divisions, affiliates, related companies, predecessors, successors, partners, 
members, directors, officers, trustees, employees, independent contractors, consultants, stockholders, owners, a�orneys, agents, benefit plans, 
subrogees, insurers, representa�ves and assigns, whether alleged to have acted in their official capaci�es or personally (collec�vely, the "Released 
Par�es") completely and forever, from any and all claims, causes of ac�on, suits, contracts, promises, or demands of any kind, which Employee may
now have, whether known or unknown, inten�onal or otherwise, from the beginning of �me to the Effec�ve Date of this Agreement.

b.Employee understands that this Agreement releases, waives and forever discharges liability arising under contract, tort or 
other common law, including, without limita�on, breach of contract, fraud, estoppel, misrepresenta�on, bad faith, express or implied du�es of 
good faith and fair dealing, wrongful discharge, discrimina�on, retalia�on, harassment, negligence, gross negligence, false imprisonment, assault 
and ba�ery, conspiracy, inten�onal or negligent inflic�on of emo�onal distress, slander, libel, defama�on, viola�on of public policy and invasion of 
privacy whether arising, occurring, or exis�ng at any �me prior to the signing of this Agreement. Employee acknowledges that Employee has not 
made any claims or allega�ons, the factual founda�on for which involves discrimina�on, retalia�on, harassment or sexual assault or abuse.

c.Employee understands and agrees that this Agreement covers all claims described in this Paragraph 11, including, but not 
limited to, any alleged viola�on of the Civil Rights Act of 1991; Title VII of the Civil Rights Act of 1964, as amended; Americans with Disabili�es Act; 
Employee Re�rement Income Security Act; the Worker Adjustment and Retraining No�fica�on Act; the Family and Medical Leave Act; the Age 
Discrimina�on in Employment Act as amended by the Older Workers Benefit Protec�on Act; the Fair Labor Standards Act, to the extent permi�ed 
by law; the Occupa�onal Safety and Health Act of 1970; Kansas Act Against Discrimina�on, K.S.A. § 44-1001, et seq.; Kansas Age Discrimina�on in 
Employment Act, K.S.A. § 44-1111, etseq.; Kansas Commission on Civil Rights Rules and Regula�ons, Kan. Admin. Regs. Vol. 1, Agency 21; Kansas 
Equal Pay Law, K.S.A. § 44.1205; Kansas Infec�ous Disease Act, K.S.A. § 65- 6001, etseq.; Kansas Minimum Wage and Maximum Hour Law, K.S.A. 
44.1201, etseq.; Kansas Statutory Provisions Regarding Discrimina�on Against Military Personnel, K.S.A. §§ 44-1125 to 44-1128; Kansas Statutory 
Provisions Regarding Discrimina�on or Retalia�on Against Vic�ms of Domes�c Violence, K.S.A. §§ 44-1131 to 44-1133; and any other federal, state 
or local civil, labor, pension, wage-hour or human rights law, federal or state public policy, contract or tort law; any claim arising under federal or 
state common law, including, but not limited to, construc�ve or wrongful discharge or inten�onal or negligent inflic�on of emo�onal distress; and 
any claim for costs or a�orney's fees.



d.Employee represents, warrants and agrees that Employee has received from the Company all wages, vaca�on pay and 
benefits, if any, poten�ally due to him/her pursuant to federal and state law and under Company policy, including any over�me pay if applicable. It 
is the par�es' intent to release all liability that can legally be released but no more than that. Employee states that Employee is aware of no facts 
(including any injuries or illnesses) that might lead to his/her filing of a workers' compensa�on claim against the Company. This Agreement 
expressly releases claims under the False Claims Act to the fullest extent permi�ed by law. To the extent that a court of competent jurisdic�on 
were to conclude that pre-filing releases of claims under the False Claims Act are not enforceable absent government knowledge of the alleged 
claims, the par�es agree that Employee shall be permi�ed to par�cipate in any legal proceedings under the False Claims Act. But, Employee 
specifically waives, to the fullest extent permi�ed by law, any rights he may have to receive any monetary award from such proceedings.

12.Medicare Secondary Payer. Employee is aware of no medical expenses that Medicare has paid and for which the Company is or could 
be liable now or in the future. Employee agrees and affirms that, to the best of Employee's knowledge, no liens of any governmental en��es, including those 
for Medicare condi�onal payments, exist.

The par�es have not shi�ed responsibility for medical treatment to Medicare in contraven�on of 42 U.S.C. § 1395y(b). The par�es made 
every effort to adequately protect Medicare's interest and incorporate such into the severance terms, and to comply with both federal and state law. The 
par�es acknowledge and understand that any present or future ac�on or decision by the Centers for Medicare & Medicaid Services or Medicare on this 
Agreement, or Employee's eligibility or en�tlement to Medicare or Medicare payments, will not render this Agreement void or ineffec�ve, or in any way affect 
the finality of this Agreement. Employee represents and agrees that he/she will indemnify, defend and hold the Company harmless from any and all claims, 
liens, Medicare condi�onal payments and rights to payment, known or unknown, arising from any and all charges for medical treatment Employee has 
received or will receive in the future. If any governmental en�ty, or anyone ac�ng on behalf of any governmental en�ty, seeks reimbursement or damages 
(including mul�ple damages) from the Company rela�ng to Employee's alleged past or future medical expenses, injuries, or claims, Employee will defend and 
indemnify the Company, and hold the Company harmless from any and all such damages (including mul�ple damages), claims, liens, Medicare condi�onal 
payments and rights to payment, including any a�orney's fees and costs sought by such en��es. Employee agrees to waive any and all private causes of 
ac�on for damages pursuant to 42 U.S.C. § 1395y(b)(3)(A), et seq.

13.Reports to Government En��es. Nothing in this Agreement, including the Release of Claims, Confiden�al Informa�on, and Non-
Disparagement clauses, restricts or prohibits Employee from ini�a�ng communica�ons directly with, responding to any inquiries from, providing tes�mony 
before, providing confiden�al informa�on to, repor�ng possible viola�ons of law or regula�on to, or from filing a claim or assis�ng with an inves�ga�on 
directly with a self-regulatory authority or a government agency or en�ty, including the U.S. Equal Employment Opportunity Commission ("EEOC"), the 
Department of Labor ("DOL"), the Na�onal Labor Rela�ons Board ("NLRB"), the Department of Jus�ce ("DOJ"), the Securi�es and Exchange Commission 
("SEC"), the Congress, and any agency Inspector General (collec�vely, the "Regulators"), or from making other disclosures that are protected under the 
whistleblower provisions of state or federal law or regula�on. Please take no�ce that federal law provides criminal and civil immunity to federal and state 
claims for trade secret misappropria�on to individuals who disclose a trade secret to their a�orney, a court, or a government official in certain, confiden�al 
circumstances that are set forth at 18 U.S.C. §§ 1833(b)(1) and 1833(b)(2), related to the repor�ng or inves�ga�on of a suspected viola�on of the law, or in 
connec�on with a lawsuit for retalia�on for repor�ng a suspected viola�on of the law. However, Employee is waiving Employee's right to receive any 
individual monetary relief resul�ng from such claims, regardless of whether Employee or another party has filed them, and in the event Employee obtains 
such monetary 



relief the Company will be en�tled to an offset for the payments made pursuant to this Agreement, except where such limita�ons are prohibited as a ma�er 
of law (e.g., under the Sarbanes-Oxley Act of 2002, 18 U.S.C.A. §§ 1514A). Employee does not need the prior authoriza�on of the Company to engage in such 
communica�ons, respond to such inquiries, provide confiden�al informa�on or documents to the Regulators, or make any such reports or disclosures to the 
Regulators. Employee is not required to no�fy the Company that Employee has engaged in such communica�ons with the Regulators.

14.Employee Rights. This Agreement does not: (a) release or waive any rights Employee may have, if any, to pension benefits which may 
have vested while Employee was employed by Company (which, in the avoidance of doubt, include but is not limited to all defined benefit pension plans, 
transferred execu�ve supplemental re�rement plans, and supplemental execu�ve pension plans); (b) release or waive any rights that cannot by law be 
released or waived by private agreement; (c) release or waive any workers compensa�on claim filed and properly disclosed to the Company before the 
Separa�on Date; or (d) affect or limit Employee's ability to challenge this Agreement's compliance with no�ce and �me-period requirements of the Age 
Discrimina�on in Employment Act ("ADEA").

15.Employee Promises. Employee warrants that: (a) Employee has no pending charges or lawsuits against the Company; (b) Employee 
has not suffered a work-related injury that Employee has not properly disclosed to the Company; and (c) Employee has been paid in full all wages due and 
owing to the Employee for any and all work performed for the Company.

16.Confiden�ality. The terms of this Agreement, including its existence, shall remain confiden�al. Employee shall not publish or publicize 
the terms of this Agreement in any manner or with any person not a party to this Agreement. Employee shall not discuss or reveal the terms of this 
Agreement to any persons other than as necessary immediate family members, legal counsel, and/or financial advisors (the "Poten�al Third Party 
Recipients"). Employee agrees that Employee may only disclose the terms of this Agreement to any Poten�al Third Party Recipients if those individuals have 
been informed of, agreed to be bound by, the requirement to maintain the confiden�ality of this Agreement and its terms, and that Employee shall indemnify 
the Company for any damages caused due to failure of the Poten�al Third Party Recipients to protect the confiden�ality of such Agreement and its terms. 
Nothing in this Agreement shall prevent either Employee or the Company from responding accurately and fully to any ques�on, inquiry or request for 
informa�on when required by applicable law. In addi�on, nothing in this Agreement prohibits Employee from discussing or disclosing allega�ons rela�ng to 
sexual harassment or sexual assault.

17.Remedies and Forfeiture. In the event Employee fails to comply with the provisions of this Agreement, including specifically the 
restric�ve covenants set forth in Paragraphs 5 and 6, the Company shall be relieved of its obliga�ons to Employee under Paragraph 1(a) of this Agreement, 
and Employee shall immediately return to the Company ninety (90) percent of the considera�on previously paid under Paragraph 1(a). The par�es further 
agree that the por�on of previously paid considera�on that is not subject to forfeiture cons�tutes adequate, ongoing considera�on for the Release of Claims.
Provided, however, that nothing in this Agreement shall limit the Company's right to pursue addi�onal remedies for Employee's viola�on of this Agreement. 
Moreover, Employee will remain bound by the provisions of this Agreement.

18.No Admission of Wrongdoing. Employee and the Company understand and agree that the execu�on of this Agreement does not 
cons�tute an admission by either party of any wrongdoing. The Company expressly denies any liability or viola�on of law.

19.Governing Law. This Agreement shall be governed and interpreted in all respects by the laws of the State of Kansas without regard to 
its conflict of laws provision.



20.Severability. The provisions of this Agreement are severable. If any provision of this Agreement is adjudicated invalid or 
unenforceable, the remaining provisions will remain valid and enforceable.

21.Review and Revoca�on Periods; A�orney Review. In compliance with the Older Workers Benefit Protec�on Act, Employee is hereby 
advised to consult with an a�orney regarding the terms, meaning and impact of this Agreement. In addi�on, Employee understands and agrees that: (a) by 
signing this Agreement, Employee waives and releases any claims Employee might have against any of the Released Par�es, including, but not limited to, any 
claims under the Age Discrimina�on in Employment Act of 1967; (b) Employee has forty-five (45) days from the date of receipt of this Agreement to consider 
whether or not to execute this Agreement, which Employee waives by virtue of Employee's execu�on of the Agreement during the considera�on period; and 
(c) a�er Employee signs this Agreement and it becomes effec�ve, Employee has seven (7) days from that date to change Employee's mind and revoke the 
Agreement. Revoca�on by Employee shall be in wri�ng and shall be effec�ve upon �mely submission to Sean Saunders, Senior Vice President of 
Human Resources, via email at sean.saunders@myyellow.com. Employee further understands that, if Employee fails to sign the Agreement within 
forty-five (45) days of receipt or revokes the Agreement, the Company shall have no obliga�on to provide the considera�on described in Paragraph 1(a) of this 
Agreement to Employee.

a. Employee understands and agrees that Employee has been offered this Agreement in connec�on with a group termina�on 
program (the "Separa�on Program"). Concurrently with Employee's receipt of this Agreement, Employee was provided with a separate 
document (Exhibit A, a�ached hereto) that iden�fies the class, unit or group of individuals covered by the Separa�on Program, 
eligibility factors for the Separa�on Program, �me limits applicable to the Separa�on Program, the job �tles and ages of all individuals 
eligible for the Separa�on Program, and the ages of all individuals in the same job classifica�on or organiza�onal unit who are not 
eligible for the Separa�on Program.

22.En�re Agreement; Modifica�ons. This Agreement embodies the en�re agreement between the Company and Employee. Employee 
agrees that the Company has made no representa�ons to induce the Employee to agree to the Agreement other than those set forth in the Agreement. This 
Agreement cannot be modified except by a wri�en agreement.

23.Internal Revenue Code ("IRC") Sec�on 409A Compliance. To the extent applicable, it is the intent of the par�es that this Agreement 
shall be applied and construed so as to comply with the requirements for an exemp�on from the requirements of IRC Sec�on 409A or, if so determined by the 
Company, to sa�sfy any applicable IRC Sec�on 409A requirements. In no event whatsoever shall the Company be liable for any addi�onal tax, interest or 
penal�es that may be imposed on Employee pursuant to IRC Sec�on 409A.

24.Knowing and Voluntary. Employee acknowledges that Employee has carefully read this Agreement, is fully familiar with its contents, 
and understands its provisions. Employee agrees that this Agreement is wri�en in a manner such that Employee understands it and has been signed 
knowingly and voluntarily. Employee signs this Agreement with an understanding of its significance and intending to be bound by its terms.

25.Execu�on and Return of Agreement. Upon execu�on, please return all pages of the signed Agreement to Sean Saunders, Senior 
Vice President of Human Resources, via email at sean.saunders@myyellow.com.

26.PLEASE READ THIS DOCUMENT CAREFULLY. IT IS A LEGAL DOCUMENT. IT INCLUDES AN AGREEMENT BY EMPLOYEE TO RELEASE ALL 
LIABILITY KNOWN AND UNKNOWN AGAINST THE COMPANY, ITS AFFILIATES, PARENTS, SUCCESSORS, PREDECESSORS, SUBSIDIARIES AND ALL DIRECTORS, 
OFFICERS, EMPLOYEES AND 



AGENTS OF SUCH ENTITIES.



YRC Enterprise Services, Inc.
 
 /s/ James Faught 
Employee's Signature

 James Faught 
Employee's Printed Name

Dated: 1/16/2023 

   
Employee's Phone Number

   
Employee's Home Address

   
Email Address

By: /s/ Sean Saunders 
Company Representa�ve's Signature
 Sean Saunders 
Company Representa�ve's Printed Name
 Senior Vice President of Human Resources 
Company Representa�ve's Title

Dated: 1/17/2023 




