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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 10-Q

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE

ACT OF 1934
For the quarterly period ended September 30, 2010

OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from to

Commission file number: 0-12255

YRC Worldwide Inc.

(Exact name of registrant as specified in its charter)
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Delaware 48-0948788
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
10990 Roe Avenue, Overland Park, Kansas 66211
(Address of principal executive offices) (Zip Code)

(913) 696-6100
(Registrant s telephone number, including area code)
None

(Former name, former address and former fiscal year, if changed since last report)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that
the registrant was required to submit and post such files). Yes = No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer ~~ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes ©~ No x
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Indicate the number of shares outstanding of each of the issuer s classes of common stock, as of the latest practicable date.

Class Outstanding at October 31, 2010
Common Stock, $0.01 par value per share 47,546,639 shares
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Item 1. Financial Statements

Assets

Current Assets:

Cash and cash equivalents

Accounts receivable, net

Prepaid expenses and other

Current assets of discontinued operations

Total current assets

Property and Equipment:
Cost
Less accumulated depreciation

Net property and equipment

Intangibles, net
Other assets
Noncurrent assets of discontinued operations

Total assets

Liabilities and Shareholders Equity (Deficit)
Current Liabilities:

Accounts payable

Wages, vacations and employees benefits
Other current and accrued liabilities

Current maturities of long-term debt

Current liabilities of discontinued operations

Total current liabilities

Other Liabilities:
Long-term debt, less current portion
Deferred income taxes, net
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PART I - FINANCIAL INFORMATION

CONSOLIDATED BALANCE SHEETS
YRC Worldwide Inc. and Subsidiaries

(Amounts in thousands except per share data)

September 30,
2010
(Unaudited)

$ 114944
496,466
180,342

791,752

3,290,814
(1,683,168)

1,607,646

143,871
129,801

$ 2,673,070

$ 155,704
205,051
508,940
210,258

1,079,953

850,052
149,711

December 31,
2009

$ 97,788
442,814
242,640

75,578

858,820

3,529,583
(1,708,371)

1,821,212

160,407
170,176
21,459

$ 3,032,074

$ 154,671
213,754
392,392
197,127

51,884

1,009,828

935,782
146,576
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Pension and postretirement

Claims and other liabilities

Noncurrent liabilities of discontinued operations
Commitments and contingencies

Shareholders Equity (Deficit):
Preferred stock, $1 par value per share
Common stock, $0.01 par value per share
Capital surplus

Accumulated deficit

Accumulated other comprehensive loss
Treasury stock, at cost (123 shares)

Total YRC Worldwide Inc. shareholders equity (deficit)
Non-controlling interest
Total shareholders equity (deficit)

Total liabilities and shareholders equity (deficit)

352,224
362,784

476
1,642,613
(1,522,631)
(147,923)

(92,737)

(120,202)

(1,452)

(121,654)

$ 2,673,070

The accompanying notes are an integral part of these statements.
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351,861
419,883
954

4,346

40

1,577,300
(1,177,280)
(144.,479)
(92,737)

167,190

167,190

$ 3,032,074
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STATEMENTS OF CONSOLIDATED OPERATIONS

YRC Worldwide Inc. and Subsidiaries

For the Three and Nine Months Ended September 30

(Amounts in thousands except per share data)

(Unaudited)

Three Months

2010 2009
Operating Revenue $ 1,136,836 $ 1,203,977
Operating Expenses:
Salaries, wages and employees benefits 683,034 804,192
Equity based compensation expense 2,211 2,032
Operating expenses and supplies 235,222 274,402
Purchased transportation 122,882 128,392
Depreciation and amortization 49,785 58,346
Other operating expenses 65,967 74,399
(Gains) losses on property disposals, net (3,429) (11,138)
Impairment charges
Total operating expenses 1,155,672 1,330,625
Operating Loss (18,836) (126,648)
Nonoperating (Income) Expenses:
Interest expense 43,922 44,371
Equity investment impairment
Other, net 959 2,142
Nonoperating expenses, net 44,881 46,513
Loss from Continuing Operations Before Income Taxes (63,717) (173,161)
Income tax benefit (3,794) (2,078)
Net Loss from Continuing Operations (59,923) (171,083)
Net Income (Loss) from Discontinued Operations, net of tax (2,514) 12,347
Net Loss (62,437) (158,736)
Less: Net Loss Attributable to Non-Controlling Interest (696)
Net Loss Attributable to YRC Worldwide Inc. $ (61,741) $ (158,736)
Average Common Shares Outstanding Basic and Diluted 46,530 2,381
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Nine Months
2010 2009
$ 3,243,081 $ 3,820,916
2,017,046 2,894,376
30,540 28,786
716,011 895,022
337,784 381,404
150,491 181,173
186,471 250,290
3,183 (10,579)
5,281
3,446,807 4,620,472
(203,726) (799,556)
126,234 114,901
12,338 30,374
(3,832) 6,625
134,740 151,900
(338,466) (951,456)
(9,448) (208,901)
(329,018) (742,555)
(17,876) 1,000
(346,894) (741,555)
(1,543)
$ (345,351) $ (741,555)
36,930 2,379
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Loss Per Share Basic and Diluted
Loss from Continuing Operations Attributable to YRC Worldwide Inc.
Income (Loss) from Discontinued Operations

Net Loss Per Share

Amounts attributable to YRC Worldwide Inc. common shareholders:
Loss from Continuing Operations, net of tax
Income (Loss) from Discontinued Operations, net of tax

Net Loss

$ (1.27)
(0.06)

$ (1.33)
$  (59,227)
(2,514)

$ (61,741)

$ (71.84)
5.18

$  (66.66)
$ (171,083)
12,347

$ (158,736)

The accompanying notes are an integral part of these statements.
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$ (8.87)
(0.48)

$ (9.35)

$ (327,475)
(17,876)

$ (345,351)

$ (312.13)
0.42

$  (311.71)

$ (742,555)
1,000

$ (741,555)
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STATEMENTS OF CONSOLIDATED CASH FLOWS

YRC Worldwide Inc. and Subsidiaries

For the Nine Months Ended September 30

Operating Activities:

Net loss

Noncash items included in net loss:
Depreciation and amortization
Equity based compensation expense
Pension settlement charges
Impairment charges

Gain on sale of affiliate

(Gains) losses on property disposals, net
Deferred income tax benefit, net
Amortization of deferred debt costs
Other noncash items, net

Changes in assets and liabilities, net:
Accounts receivable

Accounts payable

Other operating assets

Other operating liabilities

Net cash used in operating activities

Investing Activities:

Acquisition of property and equipment

Proceeds from disposal of property and equipment
Disposition of affiliate, net of cash sold

Other

Net cash provided by investing activities

Financing Activities:

Asset backed securitization borrowings (payments), net
Issuance of long-term debt

Repayment of long-term debt

Debt issuance costs

Equity issuance costs

Equity issuance proceeds

Stock issued in connection with the 6% Notes

Net cash (used in) provided by financing activities

Net Increase (Decrease) In Cash and Cash Equivalents
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(Amounts in thousands)

(Unaudited)

2010
$ (346,894)

155,444
30,540
104
17,619
(638)
4,583
(9,963)
35,697
(2,537)

(37,635)
(3,367)
74,538
73,184

(9,325)

(12,935)
71,343
22,883

5,223

86,514

(23,497)
153,458
(187,858)

(12,713)
(17,323)
15,906
11,994

(60,033)
17,156

2009
$ (741,555)

192,160
28,786
7,968
30,374

(10,555)

(196,134)
18,488
7477

188,164
(75,669)

67,768
166,987

(315,741)

(35,179)
106,010

3,462

74,293

40,695
471,130
(377,048)

(55,907)

78,870
(162,578)
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Cash and Cash Equivalents, Beginning of Period
Cash and Cash Equivalents, End of Period

Supplemental Cash Flow Information:
Income tax refunds, net
Pension contribution deferral transfer to long-term debt
Lease financing transactions
Interest paid in stock for the 6% Notes
The accompanying notes are an integral part of these statements.
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97,788

114,944

83,035
4,361
29,613
2,007

325,349

$ 162,771

$ 37,613
$ 157,216
$ 305,080
$
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STATEMENT OF CONSOLIDATED SHAREHOLDERS EQUITY (DEFICIT)
YRC Worldwide Inc. and Subsidiaries
For the Nine Months Ended September 30

(Amounts in thousands)

(Unaudited)

Preferred Stock
Beginning balance
Conversion of preferred shares to common shares

Ending balance

Common Stock

Beginning balance

Conversion of preferred shares to common shares
Shares issued in connection with ABS amendment
At the market issuances of common stock

Stock issued in connection with the 6% Notes
Interest paid in stock for the 6% Notes

Ending balance

Capital Surplus

Beginning balance

Share-based compensation

Conversion of preferred shares to common shares

Beneficial conversion feature of 6% notes

Issuance of equity in exchange for debt and interest (net of transaction costs)
Shares issued in connection with ABS amendment

At the market issuances of common stock (net of transaction costs)

Stock issued in connection with the 6% Notes

Interest paid in stock for the 6% Notes

Ending balance

Accumulated Deficit
Beginning balance
Net loss attributable to YRC Worldwide Inc.

Ending balance

Accumulated Other Comprehensive Income (Loss)
Beginning balance
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2010

$ 4,346
(4,346)

383
10
18
23

$ 476

$ 1,577,300
27,647
3,963

3,341
(2,000)

3,017
15,370
11,970
2,005

$ 1,642,613

$ (1,177,280)
(345,351)

$(1,522,631)

$ (144,479

11
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Pension, net of tax:

Reclassification of net losses to net income
Deferred tax rate adjustments

Foreign currency translation adjustment

Ending balance

Treasury Stock, At Cost
Beginning and ending balance

Total YRC Worldwide Inc. Shareholders Equity (Deficit)

Noncontrolling Interest

Beginning balance

Noncontrolling interest in Jiayu

Net loss attributable to the noncontrolling interest
Foreign currency translation adjustments

Ending balance

Total shareholder s equity (deficit)

The accompanying notes are an integral part of these statements.
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2,907
(1,080)
(5,271)

(147,923)

(92,737)

(120,202)

115
(1,543)
24

(1,452)

(121,654)
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
YRC Worldwide Inc. and Subsidiaries

(Unaudited)

1.  Description of Business

YRC Worldwide Inc. (also referred to as YRC Worldwide , the Company , we or our ),one of the largest transportation service providers in the
world, is a holding company that through wholly owned operating subsidiaries offers its customers a wide range of transportation services.

These services include global, national and regional ground transportation as well as logistics. Our operating subsidiaries include the following:

YRC National Transportation ( National Transportation ) is the reporting unit for our transportation service providers focused on
business opportunities in regional, national and international services. National Transportation provides for the movement of

industrial, commercial and retail goods, primarily through regionalized and centralized management and customer facing

organizations. This unit includes our less-than-truckload ( LTL ) subsidiary YRC Inc. ( YRC ), and YRC Reimer, a subsidiary located
in Canada that specializes in shipments into, across and out of Canada. Approximately 34% of National Transportation shipments are
completed in two days or less. In addition to the United States ( U.S. ) and Canada, National Transportation also serves parts of
Mexico, Puerto Rico and Guam.

YRC Regional Transportation ( Regional Transportation ) is the reporting unit for our transportation service providers focused on
business opportunities in the regional and next-day delivery markets. Regional Transportation is comprised of New Penn, Holland
and Reddaway. These companies each provide regional, next-day ground services in their respective regions through a network of
facilities located across the U.S., Canada, Mexico and Puerto Rico. Approximately 94% of Regional Transportation LTL shipments
are completed in two days or less.

YRC Truckload ( Truckload ) reflects the results of Glen Moore, a provider of truckload services throughout the U.S.

YRC Logistics planned and coordinated the movement of goods worldwide to provide customers a single source for logistics
management solutions. On August 13, 2010, we completed the initial closing of the sale of the majority of our YRC Logistics
business to a third party. In addition, certain other operations ceased during the quarter ended June 30, 2010. As a result, the YRC
Logistics segment has been reported as discontinued operations for all periods presented. See Note 15 Discontinued Operations for
further discussion.
At November 1, 2010, approximately 74% of our labor force is subject to various collective bargaining agreements, which predominantly expire
in 2015, assuming certain conditions are met. See Liquidity  Ratification of Labor Agreement Modification .

2.  Principles of Consolidation and Accounting Policies

The accompanying consolidated financial statements include the accounts of YRC Worldwide and its wholly owned subsidiaries. All significant
intercompany accounts and transactions have been eliminated in consolidation. Investments in non-majority owned affiliates or those in which
we do not have control where the entity is either not a variable interest entity or YRC Worldwide is not the primary beneficiary, are accounted
for on the equity method.

Management makes estimates and assumptions that affect the amounts reported in the consolidated financial statements and notes. Actual results
could differ from those estimates. We have prepared the consolidated financial statements, without audit, pursuant to the rules and regulations of
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the Securities and Exchange Commission ( SEC ). In management s opinion, all normal recurring adjustments necessary for a fair statement of the
financial position, results of operations and cash flows for the interim periods included in these financial statements herein have been made.

Certain information and note disclosures normally included in financial statements prepared in accordance with generally accepted accounting
principles have been condensed or omitted from these statements pursuant to SEC rules and regulations. Accordingly, the accompanying
consolidated financial statements should be read in conjunction with the consolidated financial statements included in our Annual Report on

Form 10-K for the year ended December 31, 2009.

The board of directors approved a reverse stock split effective September 30, 2010 at a ratio of 1:25. The reverse stock split was effective on
NASDAQ on October 1, 2010. Fractional shares were not issued in connection with the reverse stock split. Stockholders who otherwise held
fractional shares were entitled to a cash payment (without interest or deduction) in respect of
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such fractional shares. Fractional shares were collected and pooled by our transfer agent and sold in the open market and the proceeds were
allocated to the stockholders respective accounts pro rata in lieu of fractional shares.

The reverse stock split reduced the number of shares of our common stock available for issuance under our employee and director equity plans
in proportion to the reverse stock split ratio. Under the terms of our outstanding equity awards, the reverse stock split reduced the number of
shares of our common stock issuable upon exercise or vesting of such awards in proportion to the reverse stock split ratio and caused a
proportionate increase in the exercise price of such awards to the extent they were stock options. The number of shares of our common stock
issuable upon exercise or vesting of outstanding equity awards was rounded to the nearest whole share and no cash payment was made in respect
of such rounding. Shareholders Equity (Deficit) has been retroactively adjusted to give effect to the reverse stock split for all periods presented
by reclassifying from Common stock to Capital surplus, the par value of the share reduction in connection with the reverse split. In addition, all
share numbers and per share amounts in the Consolidated Financial Statements and Notes to the Consolidated Financial Statements have been
retroactively adjusted to give effect to the reverse stock split.

Assets Held for Sale

When we plan to dispose of property or equipment by sale, the asset is carried in the financial statements at the lower of the carrying amount or
estimated fair value, less cost to sell and is reclassified to assets held for sale. Additionally, after such reclassification, there is no further
depreciation taken on the asset. For an asset to be classified as held for sale, management must approve and commit to a formal plan, the sale
should be anticipated during the ensuing year and the asset must be actively marketed, be available for immediate sale, and meet certain other
specified criteria.

At September 30, 2010 and December 31, 2009, the net book value of assets held for sale was approximately $79.6 million and $112.8 million,
respectively. This amount is included in Property and Equipment in the accompanying consolidated balance sheets. We recorded charges of $3.9
million and $27.2 million for the three and nine months ended September 30, 2010, and $6.7 million and $13.8 million for the three and nine
months ended September 30, 2009, respectively, to reduce properties and equipment held for sale to estimated fair value, less cost to sell. These
charges are included in (Gains) losses on Property Disposals, Net in the accompanying statements of consolidated operations.

Impairment of Long-Lived Assets

If facts and circumstances indicate that the carrying amount of held-and-used identifiable amortizable intangibles and property, plant and
equipment may be impaired, we perform an evaluation of recoverability in accordance with SFAS No. 144, Accounting for the Impairment or
Disposal of Long-Lived Assets (now included in FASB ASC Topic 360). Our evaluation compares the estimated future undiscounted cash flows
associated with the asset or asset group to its carrying amount to determine if a reduction to the carrying amount is required. The carrying

amount of an impaired asset would be reduced to fair value if the estimated undiscounted cash flows are insufficient to recover the carrying

value of the asset group.

We believe that the accounting estimate related to asset impairment is a critical accounting estimate because: (1) it requires our management to
make assumptions about future revenues over the life of the asset, and (2) the impact that recognizing an impairment would have on our
financial position, as well as our results of operations, could be material. Management s assumptions about future revenues require significant
judgment because actual revenues have fluctuated in the past and may continue to do so. In estimating future revenues, we use our internal
business forecasts. We develop our forecasts based on recent revenue data for existing services and other industry and economic factors. To the
extent that we are unable to achieve forecasted improvements in shipping volumes and pricing initiatives or realize forecasted cost savings, the
Company may incur significant impairment losses on property and equipment or intangible assets.

Fair Value of Financial Instruments

The carrying value of cash and cash equivalents, accounts receivable, accounts payable and asset-backed securitization borrowings approximates
their fair value due to the short-term nature of these instruments.

Table of Contents 15
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3. Liquidity
The following table provides details of the outstanding components and unused available (deficit) capacity under the Credit Agreement and ABS
Facility (each, as defined below) at September 30, 2010 and December 31, 2009:

(in millions) September 30, 2010 December 31, 2009
Capacity:

Revolving loan $ 772.8 $ 950.0
ABS Facility 350.0 400.0
Total maximum capacity 1,122.8 1,350.0

Amounts outstanding:

Revolving loan (149.9) (329.1)
Letters of credit (9/30/10: $454.2 revolver; $72.2

ABS Facility) (526.4) (538.3)
ABS Facility borrowings (122.8) (146.3)
Total outstanding (799.1) (1,013.7)
ABS borrowing base limitations (155.0) (178.2)
Restricted Revolver reserves (122.8) (159.8)
Total restricted capacity (277.8) (338.0)

Unrestricted unused capacity (deficit) (9/30/10:
$45.9 revolver; $0.0 ABS Facility) $ 459 $ 1.7)

Credit Agreement Amendments

On May 3, 2010, we entered into Amendment No. 17 and on July 28, 2010, we entered into Amendment No. 18 to our Credit Agreement, dated
as of August 17, 2007 (as amended, the Credit Agreement ). The amendments are described below.

Amendment No. 17

We have entered into an arrangement to sell up to $103 million in gross proceeds of shares of common stock (on a gross proceeds basis) in an
at-the-market issuance program. See At Market Issuance Sales Agreement below. Amendment No. 17 to the Credit Agreement permits us to
retain the net proceeds from any such sales as described below:

Equity Issuances

Amendment No. 17 provides that we may receive up to $100 million of net cash proceeds from the issuance of equity interests during the period
commencing on May 3, 2010 and ending on the earlier of December 31, 2010 or the date on which we receive $100 million of net cash proceeds
from such equity issuances, without having to use such net cash proceeds to make a mandatory prepayment under the Credit Agreement. The net
cash proceeds from such equity issuances are deposited into a new deposit account (the New Account ). We will be able to use the funds in the
New Account for general corporate purposes. While any funds are in the New Account, they will not count toward the calculation of Liquidity
(as defined in the Credit Agreement), the calculation of Unrestricted Cash (as defined in the Credit Agreement) or the calculation of Excess Cash
Flow (as defined in the Credit Agreement) in each case for purposes of the mandatory prepayment requirements. The funds in the New Account
will count as Available Cash (as defined in the Credit Agreement). Additionally, we will not be able to request loans under the Credit Agreement
until the balance in the New Account is zero. Other than the net cash proceeds from the issuance of such equity interests, no funds may be
deposited into the New Account, and once funds have been withdrawn they may not be re-deposited. As of September 30, 2010 the balance in
this New Account was $15.4 million which represents our net proceeds from our at the market issuances.
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Voluntary Prepayments of Certain Obligations

Amendment No. 17 to the Credit Agreement modifies the restriction on voluntary prepayments of any amounts owing under the Contribution
Deferral Agreement or indebtedness, including a prohibition on the Company using the up to $100 million of net cash proceeds from the equity

issuance described above to make such voluntary prepayments.

10
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Amendment No. 18

We entered into an agreement to sell the majority of our logistics business for $37 million (prior to any purchase price adjustments). See  Sale of
YRC Logistics below. Amendment No. 18 to the Credit Agreement provides us with access to the net cash proceeds from the sale as described
below:

Sale of YRC Logistics

The Credit Agreement requires us to prepay amounts outstanding under the Credit Agreement with 100% of the net cash proceeds received from
the sale of YRC Logistics. Pursuant to Amendment No. 18, these net cash proceeds will be applied to outstanding unblocked revolver loans
under the Credit Agreement (without a corresponding commitment reduction to the unblocked revolver) and the new revolver reserve block
under the Credit Agreement will be permanently reduced by 50% of that amount.

Mandatory Prepayments

Pursuant to the terms of Amendment No. 18, on and after August 10, 2010, upon a Prepayment Event (except for certain sale and leaseback
transactions described below) or an Excess Cash Flow Sweep (as defined in the Credit Agreement), a mandatory prepayment will be made in an
amount, and in accordance with the provisions of, the Credit Agreement prior to giving effect to Amendment No. 18, except that:

@) outstanding permitted interim loans will be repaid after (rather than before) new revolver reserve block loans, existing
revolver reserve block (performance) loans and unblocked revolver loans (in each case (other than permitted interim loans)
with a corresponding permanent commitment reduction), and

(i)  outstanding term loans are paid ratably with the unblocked revolver.
The first $20 million of net cash proceeds received from sale and leaseback transactions received on and after August 10, 2010 will be treated as
follows:

@) 25% of the net cash proceeds will be applied in accordance with the provisions described in the paragraph above,

(i)  75% of the net cash proceeds will be applied to outstanding unblocked revolver loans (without a corresponding commitment
reduction to the unblocked revolver), and

(iii)  the new revolver reserve block will be permanently reduced by 50% of the net cash proceeds.
Conversion of Revolving Loans and LC Limits

Amendment No. 18 converted $150 million of outstanding revolving loans to term loans. In addition, Amendment No. 18 reduced the letter of
credit sublimit to $550 million and limited foreign currency letters of credit to $25 million. As of September 30, 2010, the senior revolving credit
facility had a capacity of $772.8 million and the senior term loan outstanding principle was $260.2 million.

Consolidated EBITDA

The definition of Consolidated EBITDA was amended to include a new add back for charges, expenses and losses incurred with any Permitted
Disposition (as defined in the Credit Agreement) or discontinued operations.
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Financial Covenants

Our minimum Available Cash covenant requires that we maintain at least $25 million of Available Cash through December 31, 2010 and at least
$50 million of Available Cash from and after January 1, 2011.
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Our minimum Consolidated EBITDA (as defined in the Credit Agreement) covenant in respect of the periods ending September 30, 2010 and
December 31, 2010 is as follows:

Period Minimum Consolidated EBITDA
For the two consecutive fiscal quarters ending September 30, 2010 $ 50 million
For the three consecutive fiscal quarters ending December 31, 2010 $ 100 million

Asset-Backed Securitization Amendments

On May 3, 2010, we, as Performance Guarantor, and the parties to the Third Amended and Restated Receivables Purchase Agreement, dated as
of April 18, 2008 (as amended, the ABS Facility ), entered into Amendment No. 17 to the ABS Facility, which implemented minimum
consolidated EBITDA and minimum available cash requirements that are consistent with Amendment No. 17 to the Credit Agreement described
above.

On June 11, 2010, we entered into Amendment No. 18 to the ABS Facility. The amended facility (i) reduced the aggregate commitments under
the ABS Facility from $400 million to $350 million; and (ii) modified certain calculations under the ABS Facility to reduce the impact of
negative effects that the integration of Yellow Transportation and Roadway has had on the ability of the Seller to borrow under the ABS Facility.

In connection with Amendment No. 18 to the ABS Facility, we paid fees to the Co-Agents (the Closing Fees ). The Closing Fees were paid by
the Company by the issuance to the Co-Agents (or their designees) of an aggregate of 1.0 million shares (25.4 million shares prior to the
adjustment for the reverse stock split) of unregistered restricted common stock of the Company of which 0.8 million shares (20.7 million shares
prior to the adjustment for the reverse stock split) were issued as of June 30, 2010 and the remaining 0.2 million shares (4.7 million shares prior
to the adjustment for the reverse stock split) were issued on July 22, 2010. To value these shares issued in lieu of cash fees, we completed a fair
value analysis and concluded that the value of these shares as of June 30, 2010 was $3.0 million.

On October 20, 2010, we entered into Amendment No. 19 to the ABS Facility.
Maturity

Amendment No. 19 extends the expiration of the ABS Facility to October 19, 2011; provided, that the ABS Facility will expire on January 10,

2011 if the Agreement for the Restructuring of the YRC Worldwide Inc. Operating Companies, dated September 24, 2010, among the

International Brotherhood of Teamsters (the IBT ) and certain subsidiaries of the Company (the IBT Agreement ) is not in full force and effect on
January 10, 2011.

Capacity and Availability
Amendment No. 19 reduces the aggregate commitments under the ABS Facility from $350 million to $325 million.
Interest and Fees

Amendment No. 19 provides for a 1% increase in the Default Rate, LIBOR Rate and LMIR (each as defined in the ABS Facility) on each of
April 30, 2011 and June 30, 2011.

In connection with Amendment No. 19, we and the Co-Agents agreed that:

The $10.0 million fee that was previously due on October 26, 2010 has been deferred and is payable in two installments of $5
million on each of March 1, 2011 and April 30, 2011 unless payment is accelerated due to the occurrence of (i) the
Amortization Date (as defined in the ABS Facility) or (ii) a Deferral Termination Event (as defined in the Company s credit
agreement) (each of (i) and (ii), an Accelerated Deferred Fee Payment Date ); provided, that if the ABS Facility is refinanced,
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then Yellow Roadway Receivable Funding Corporation ( YRRFC ) will not have to pay any portion of this deferred fee that is
due and payable after the refinance date.

YRRFC will pay the Co-Agents an additional $5 million fee on June 30, 2011 (or an Accelerated Deferred Fee Payment
Date) if the ABS Facility is not refinanced by that date.
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YRRFC paid the Co-Agents on the effective date of Amendment No. 19 the interest and letter of credit, program and
administration fees that were previously deferred, which was approximately $13 million. The portion of such interest and fees
in excess of the interest and fee rates in place prior to February 12, 2009 will begin to be deferred from October 20. 2010 until
the earlier of March 1, 2011 and an Accelerated Deferred Fee Payment Date, at which time YRRFC will begin to make cash
payments for such incremental interest and fees. If the ABS Facility is refinanced by March 1, 2011, then YRRFC will not
have to pay the interest and letter of credit, program and administration fees that are deferred from October 20, 2010. We
expect these deferred interest and fees to be approximately $4 million from October 20, 2010 through March 1, 2011 based on
expected borrowings.

The letter of credit fees will increase by 1% and the program and administrative fees will each increase by 0.5% on each of
April 30, 2011 and June 30, 2011 if the ABS Facility is not refinanced by those dates.
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.

Servicer Defaults

Amendment No. 19 provides that a Servicer Default (as defined in the ABS Facility) will occur if, among other things,: (i) the IBT Agreement
shall not be in full force and effect; or (ii) the Co-Agents do not consent prior to a restructuring of the Company.

For purposes of the ABS Facility, a restructuring of the Company includes, among other things:

The issuance of equity if the number of shares of capital stock, on a fully diluted basis, in respect of any such issuances since
October 20, 2010 exceeds 5% of the Company s outstanding shares of capital stock on October 20, 2010; provided, that the
issuance of capital stock (i) under the Company s at-the-market issuance program, (ii) in the conversion of, or payment of
interest under, the 6% Notes and (iii) under the Company s single-employer benefit plans will not count against the 5%
limitation described above.

The issuance of, entering into, restructuring of or refinancing of any debt securities, notes, credit agreements or credit
facilities (other than indebtedness arising under the ABS Facility, our Credit Agreement or our 6% Notes) having individually
a principal amount in excess of $10 million.

The exchange or conversion of any obligations or liabilities for or into capital stock, debt securities or any other instrument or
agreement described in the two bullets above.

Any Capital Event (as defined in the IBT Agreement).

Any amendment, restatement, supplement or other modification to our Credit Agreement or 6% Notes.
Interest and Fee Deferrals

In 2009, the Credit Agreement lenders agreed to defer the payment of revolver and term loan interest, letter of credit fees and commitment fees,
subject to the deferral exceptions and termination events, for the period:
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beginning December 31, 2009, and
ending on December 31, 2010, subject to an extension until December 31, 2011 if agreed to by 66 %/3 % of the lenders.
As of September 30, 2010 the amounts deferred under the above provision were $78.1 million.

Additionally, we deferred amendment fees of $31.8 million in October 2009, which are fully earned but not due and payable until the earlier of
December 31, 2011 or the occurrence of a termination event.

Finally, the interest due in relation to our deferred pension payments under the Contribution Deferral Agreement has also been deferred
beginning on January 1, 2010. As of September 30, 2010, interest deferred related to these payments was $7.0 million.
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In addition to the deferred interest, we have also deferred the 2010 monthly payments for amounts deferred under the Contribution Deferral
Agreement totaling approximately $35 million.

Contribution Deferral Agreement Amendments

Effective May 3, 2010 and August 3, 2010, we entered into Amendment No. 4 and Amendment No. 5 to the Contribution Deferral Agreement,
respectively. Pursuant to the Contribution Deferral Agreement dated as of June 17, 2009, with certain of the multiemployer pension funds to
which we contribute (the Contribution Deferral Agreement ), we have deferred the payment of contributions to these funds. Under Amendment
No. 4 and Amendment No. 5, the calculation of Liquidity (as defined in the Contribution Deferral Agreement) for the Liquidity Cash Sweep (as
defined in the Credit Agreement) thereunder was amended to conform it to the test in the Credit Agreement (after giving effect to Amendment
No. 17 and Amendment No. 18, respectively, to the Credit Agreement), except that the Liquidity test under the Contribution Deferral Agreement
subtracts any commitment reduction or prepayment under the Credit Agreement.

Effective August 10, 2010, we entered into Amendment No. 6 to the Contribution Deferral Agreement to approve Amendment No. 18 to the
Credit Agreement, which allows 100% of the net cash proceeds from the sale of YRC Logistics to be applied to outstanding unblocked revolver
loans under the Credit Agreement (without a corresponding commitment reduction to the unblocked revolver) and the new revolver reserve
block under the Credit Agreement to be permanently reduced by 50% of that amount. Additionally, Amendment No. 6 amended the terms of the
Contribution Deferral Agreement to require the approval of 90% (rather than 100%) of the pension funds party to the Contribution Deferral
Agreement to waive any additional payment of deferred pension obligations and continue the deferral in the event that the Company makes any
mandatory prepayment, commitment reduction, additional interest or fee or any other incremental payment to the lenders under the Credit
Agreement that was not required as of August 10, 2010.

At Market Issuance Sales Agreement

On May 3, 2010, we entered into an At Market Issuance Sales Agreement (the Sales Agreement ) with Wm Smith & Co and McNicoll, Lewis &
Vlak LLC (the Sales Agents ), under which we may sell up to the amount available for offer and sale under the currently effective Registration
Statement on Form S-3 (Registration No. 333-159355) (the Registration Statement ) of our common stock from time to time through the Sales
Agents. The Registration Statement permits the issuance, from time to time, by us of shares of the Company s common stock, preferred stock and
warrants up to an aggregate initial offering price not to exceed $200 million. The Sales Agents may sell the common stock by any method
permitted by law deemed to be an at the market offering as defined in Rule 415 of the Securities Act of 1933, as amended, including without
limitation sales made directly on the NASDAQ Global Select Market, on any other existing trading market for the common stock or to or

through a market maker. The Sales Agents may also sell the common stock in privately negotiated transactions, subject to our approval. The
compensation to the Sales Agents for sales of common stock sold pursuant to the Sales Agreement will be an aggregate of 3.0% of the gross
proceeds of the sales price of common stock sold with respect to the first $25.0 million of gross proceeds and an aggregate of 2.0% of the gross
proceeds with respect to gross proceeds in excess of that amount.

The Sales Agreement will terminate on the earliest of (1) the sale of all of the common stock subject to the Sales Agreement, or (2) termination
of the Sales Agreement by the Company or the Sales Agents. Either Sales Agent may terminate the Sales Agreement as to itself at any time in
certain circumstances, including the occurrence of a material adverse change that, in such Sales Agent s judgment, may impair its ability to sell
the common stock, or a suspension or limitation of trading of the Company s common stock on NASDAQ. We may terminate the Sales
Agreement at any time upon five days prior notice while either Sales Agent may terminate the Sales Agreement as to itself at any time upon
five days prior notice. The Sales Agreement contains customary representations, warranties and covenants.

On May 4, 2010, we filed with the SEC a prospectus supplement that contemplates the sale of up to $103 million in gross proceeds of shares of
the Company s common stock from time to time in at-the-market offerings pursuant to the Sales Agreement. Sales pursuant to the Sales
Agreement will be made only upon instructions by the Company to the Sales Agents, and we cannot provide any assurances that we will issue
any additional shares pursuant to the Sales Agreement.

During the three months ended June 30, 2010, we completed the sale of 1.8 million shares (44.9 million shares prior to the adjustment for the
reverse stock split) for net proceeds of $15.4 million as part of our at the market offerings. No additional at the market transactions were
completed during the three months ended September 30, 2010.
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Sale of YRC Logistics

In June 2010, we entered into an Equity Interest Purchase Agreement (the Agreement ) with CEG Holdings, Inc. (now known as MIQ Holdings
Inc.) ( CEG ), a subsidiary of Austin Ventures to sell YRC Logistics for an aggregate of approximately $37.0 million in cash. On August 13,
2010, the Company and CEG, held the initial closing of the transactions contemplated by the Agreement. At the initial closing, CEG paid the
Company approximately $33.6 million, which included $31.9 million of the purchase price and approximately $1.6 million for retained
insurance claims. Approximately $2.3 million of the purchase price was deposited into an escrow account for subsequent closings of foreign
subsidiaries and approximately $2.8 million of the purchase price was deposited into an escrow account (one-half of which will be held for 12
months and one-half will be held for 18 months) to satisfy certain indemnification claims by CEG that may arise. Following the initial closing, a
succession of delayed closings and payments will occur to transfer certain foreign subsidiaries to CEG as required regulatory approvals and
licensing transfers in foreign jurisdictions are obtained. As of September 30, 2010 four delayed closings remained for a total purchase price of
$0.8 million. We expect to collect more than $10 million related to the working capital adjustment in the fourth quarter of 2010, subject to final
resolution of working capital adjustments between the Company and CEG.

Ratification of Labor Agreement Modification

On September 24, 2010, we entered into a tentative labor agreement with the Teamsters National Freight Industry Negotiating Committee

( TNFINC ). TNFINC is the committee that the International Brotherhood of Teamsters (the Teamsters ) has designated to represent the Teamster
employees of the Company in negotiations regarding the tentative agreement. On September 29, 2010, the Board of Directors of the Company
approved the tentative agreement, and the Teamsters approved submitting the tentative agreement to the Teamster represented employees of the
Company s subsidiaries for ratification. Our eligible Teamster represented employees ratified the tentative agreement on October 30, 2010.

Ratification of the tentative agreement extended the current expiration of the National Master Freight Agreement ( NMFA ), which currently
governs labor terms and conditions for most of the Company s Teamster employees, from March 31, 2013 to March 31, 2015. The modified
NMFA also provides the following:

The temporary cessation of the payment of pension contributions to the multi-employer pension funds (the Funds ) in which
the company s subsidiaries participate would continue until June 1, 2011, at which time the Company s subsidiaries would
contribute to those Funds until the end of the extended term of the NMFA at the rate of 25% of the contribution rate in effect
on July 1, 2009. Modifications to pension contributions will require the approval of the multi-employer pension funds to
which the Company contributes.

Wage increases were provided for in 2013 and 2014 during the extended term of the NMFA, but the 15% wage reduction was
also extended through the extended term of the NMFA and would apply to the new increases.

Significant changes were made in the work rules applicable to the Company s subsidiaries and made uniform across
all regional and job classification supplemental agreements to the NMFA.

Health and welfare contribution increases were set at 35 cents per hour during each year of the extended term.

TNFINC was given the right to approve certain changes of control applicable to the Company. If TNFINC approval is not
received, TNFINC may declare the wage, benefit and work rule concessions null and void on a prospective basis.

In the event of a bankruptcy of the Company, TNFINC may declare the wage, benefit and work rule concessions null and
void.
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The Company has begun discussions to restructure the debt under its Credit Agreement, which may include additional capital investment (debt
and/or equity) by third parties in a recapitalization. The modified NMFA also provides the following:

TNFINC would have the right to approve the various transactions comprising the restructuring/recapitalization.

If TNFINC s approval is not obtained, TNFINC may declare the wage, benefit and work rule concessions null and void on a
prospective basis, and the Company would owe its Teamster employees an amount equal to the concessions that in fact
benefited the Company prior to the termination.

TNFINC would have significant rights to participate in the restructuring/recapitalization discussions.

In deciding whether to give its approval to a restructuring/recapitalization, TNFINC could demand on behalf of Teamster
represented employees of the Company s subsidiaries additional compensation if negotiated performance triggers are met,
equity participation, specified terms in the restructuring, specified indebtedness levels resulting from the transactions,
governance rights and financial viability criteria.
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The Company is required to enter into definitive agreements to effect the restructuring/recapitalization by December 31, 2010
and close those transactions by March 31, 2011, or in each case, such later date as TNFINC would agree and, in each case, on
terms and conditions that TNFINC approves.
The Company agreed to expand TNFINC s board participation from one to two board members upon completion of a
restructuring/recapitalization that TNFINC approves.

Risks and Uncertainties Regarding Future Liquidity

In light of our recent operating results, we have satisfied our short term liquidity needs through a combination of borrowings under our credit
facilities, retained proceeds from asset sales, sale/leaseback financing transactions, issuances of our common stock and 6% Notes and an income
tax refund from the IRS. In an effort to further manage liquidity, we have also instituted the deferral of pension plan payments and certain
interest and fees. As our operating results improve, we expect that cash generated from operations will reduce our need to continue to rely upon
these sources of liquidity to meet our short term funding requirements.

In August 2009, the employees in most of our bargaining units who are represented by the International Brotherhood of Teamsters (the

Teamsters ) ratified a modification to our collective bargaining agreement (the Prior MOU ) to (among other things) implement a 15% wage
reduction (which includes the 10% wage reduction previously implemented in January 2009) and a temporary cessation of the requirement for
the Company s subsidiaries to make contributions to union multi-employer pension funds. The wage reduction and the temporary pension
contribution cessation have also improved our liquidity position; however, the temporary pension contribution cessation ends at the end of 2010
without further action by the multi-employer pension funds as described below. In October 2010, the employees in most of our bargaining units
who are represented by the Teamsters ratified additional modifications to our collective bargaining agreement (the MOU ), which, among other
items, extends the wage reduction until March 2015, institutes work rule changes, extends the temporary pension contribution cessation until
June 1, 2011 and reduces the contribution rate to the multi-employer pension funds to 25% of the July 2009 rate from June 2011 through March
2015. The extension of the temporary pension contribution cessation and the reduced pension contribution rate are subject to the approval of the
pension funds.

The MOU requires us to enter into definitive agreements by December 31, 2010 to restructure the debt under our Credit Agreement, which may
include additional capital investment (debt and/or equity) by third parties in a recapitalization, and to close the transactions by March 31, 2011.
The committee that represents the Teamsters in negotiations regarding our collective bargaining agreement ( TNFINC ) must consent to the terms
of the restructure/recapitalization transaction and may modify the deadlines set forth in the MOU.

To continue to have sufficient liquidity to meet our cash flow requirements through December 31, 2010 and into 2011:

our operating results must continue to stabilize or recover quarter-over-quarter and shipping volumes must continue to
stabilize or recover quarter-over-quarter;

we must continue to have access to our credit facilities;

we must continue to defer payment of:

interest and fees to our lenders under the Credit Agreement

interest and facility fees to purchasers of our accounts receivable pursuant to the ABS Facility from the
October 20, 2010 renewal of the ABS Facility
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interest and principal to our pension funds pursuant to the Contribution Deferral Agreement;

the cost savings under our collective bargaining agreement, including wage reductions, temporary cessation of pension
contributions and savings due to work rule changes, must continue;

we must complete real estate sale transactions currently under contract as anticipated; and

we must continue to implement and realize substantial cost savings measures to match our costs with business levels and to

continue to become more efficient.
Some or all of these factors may be beyond our control. We also cannot give assurance that we will continue to maintain covenant compliance
under our financing facilities, Contribution Deferral Agreement and labor agreements, the failure of which would have a material adverse effect

on our business, financial condition and operating results.
The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. The uncertainty

regarding the Company s ability to generate sufficient cash flows and liquidity to fund operations raises substantial doubt about the Company s
ability to continue as a going concern (which contemplates the realization of assets and discharge of
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liabilities in the normal course of business for the foreseeable future). These financial statements do not include any adjustments that might
result from the outcome of this uncertainty. See our Annual Report on Form 10-K for additional information regarding our ability to continue as
a going concern. If we are unable to fund our operations through operating cash flows, existing credit facilities, sales of non-strategic assets and
business lines and other capital market transactions, we would consider in court and out of court restructuring alternatives.

We expect to continue to monitor our liquidity carefully, work to reduce this uncertainty and address our cash needs through a combination of
one or more of the following actions:

we continue to, and expect to implement further cost actions and efficiency improvements;

we will continue to aggressively seek additional and return business from customers;

if appropriate, we may sell additional equity or pursue other capital market transactions

we may consider selling non-strategic assets or business lines; and

we expect to carefully manage receipts and disbursements, including amounts and timing, focusing on reducing days sales

outstanding and managing days payables outstanding.
At December 31, 2010, the temporary cessation of our requirement to make contributions to the multi-employer pension funds in which we
participate will end absent the approval of each of our affected multi-employer pension funds to extend the temporary cessation until June 1,
2011. We also need approval of each of these pension funds to resume contributions at a reduced 25% contribution rate after the temporary
cessation ends. In addition, under the Contribution Deferral Agreement, 90% approval of the pension funds in interest is required to continue our
deferral of the payment of future interest and the amortized principal to the pension funds during 2011 under the Contribution Deferral
Agreement. Based upon expected levels of employment in 2011, we estimate that we will be required to contribute approximately $25  $30
million per month to multi-employer pension funds in 2011 if the pension funds do not approve the extension of the temporary cessation and the
reduced contribution rate after the cessation ends. Under the Contribution Deferral Agreement, previously deferred interest and amortized
principal payments of $42.0 million are not due until the end of 2011; unless a majority in interest of the pension funds elect to accelerate the
payments after termination of the deferral.

Absent the consent of two-thirds in interest of the lenders under the Credit Agreement to continue the deferral of interest and fees under the
Credit Agreement during 2011, the deferral will terminate at December 31, 2010. Previously deferred interest and fees under the Credit
Agreement of $109.9 million are not due until the end of 2011, unless a majority in interest of the lenders accelerate the payment because of a
termination of the deferral under the Contribution Deferral Agreement or to the extent our cash and unblocked availability under the Credit
Agreement and the ABS Facility in 2011 exceeds certain levels set forth in the Credit Agreement.

The Company renewed its ABS Facility on October 20, 2010 and continued the deferral of the $10 million commitment fee in two payments of
$5 million on each of March 1, 2011 and April 30, 2011 and deferred an additional $5 million commitment fee until June 30, 2011. Deferred
interest and fees from October 20, 2010 through March 1, 2011, expected to be approximately $4 million, are due and payable on March 1,
2011. However, if we can refinance the ABS Facility prior to the due date of any of these payments, then the payments will be waived.

TNFINC may declare the wage, benefit and work rule concessions in the MOU null and void on a prospective basis, and we would owe our
Teamster employees an amount equal to the concessions that in fact benefited us prior to the termination if, among other things, we do not enter
into and consummate a restructure/recapitalization transaction that is approved by TNFINC within the December 31, 2010 and March 31, 2011
deadlines set forth in the MOU (which deadlines may be extended by TNFINC). In addition, if the fee and interest deferrals under the Credit
Agreement do not continue in 2011, TNFINC has the right to terminate the Prior MOU, which, among other things, would eliminate the 15%
wage reduction in place through March 2015 for employees of bargaining units that have ratified the Prior MOU.

We do not expect that we will have sufficient liquidity to pay deferred amounts under the Credit Agreement and CDA, make contributions to
multi-employer pension funds in amounts greater than set forth in the MOU or lose wage, benefit and work rule concessions in 2011. As a result,
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we are in discussions with all of our stakeholders and we are exploring the restructuring and possible recapitalization of these obligations, which
may include the issuance of a significant amount of additional equity. A failure to address these obligations prior to the dates that the deferrals
would end or the multi-employer pension fund contributions would begin, or the termination of the wage, benefit and work rule concessions in
the MOU, would materially and adversely affect our liquidity and our ability to continue to operate our business in the ordinary course.
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4. Debt and Financing
Total debt consisted of the following:

(in millions) September 30, 2010 December 31, 2009
Revolving credit facility $ 149.9 $ 329.1
Term loan (par value of $260.2 and $111.5) 261.0 112.6
ABS borrowings, secured by accounts receivable 122.8 146.3
USF senior notes ($45.0 par value) 45.3
Contingent convertible senior notes 1.9 21.7
6% convertible senior notes ($69.4 par value) 55.3

Pension contribution deferral obligations 139.7 153.0
Lease financing obligations 328.6 318.9
Other 1.1 6.0
Total debt $ 1,060.3 $ 1,132.9
Current maturities of long-term debt 2.9) (27.6)
Current maturities of lease financing obligations 3.0 2.7)
Current maturities of pension contribution deferral

Obligations (81.5) (20.5)
ABS borrowings (122.8) (146.3)
Long-term debt $ 850.1 $ 935.8

As of September 30, 2010, we were in compliance with the various debt covenants, as amended, under our lending agreements.
Asset-Backed Securitization Facility

At September 30, 2010, our underlying accounts receivable supported total capacity under our ABS Facility of $195.0 million. In addition to the
$122.8 million outstanding, the ABS Facility capacity was also reduced by outstanding letters of credit of $72.2 million resulting in no unused
capacity at September 30, 2010.

6% Convertible Senior Notes Due 2014

In February 2010, we entered into a note purchase agreement with certain investors pursuant to which the investors agreed to purchase up to $70
million in aggregate principal amount of our 6% convertible senior notes due 2014 (the 6% Notes ). The 6% Notes bear interest at 6%, payable in
February and August of each year. The sale of the 6% Notes was structured to occur in two closings. Pursuant to the note purchase agreement,

we sold $49.8 million of the 6% Notes to the investors at the first closing in February 2010 and sold an additional $20.2 million of 6% Notes to

the investors in the second closing in August 2010.

The 6% Notes are convertible, at the note holder s option, prior to the maturity date into shares of our common stock. The 6% Notes were
initially convertible at a conversion price of $10.75 per share ($0.43 per share prior to the adjustment for the reverse stock split), which is equal
to a conversion rate of approximately 93 shares (2,326 shares prior to the adjustment for the reverse stock split) per $1,000 principal amount of
6% Notes, subject to certain adjustments. The 6% Notes provide for caps within the second anniversary of the first closing such that a holder and
its affiliates is not entitled to convert its 6% Notes to the extent that the holder and its affiliates would hold greater than 4.9% of the then
outstanding common stock after such conversion, unless timely waived by the holder. The 6% Notes also provide a cap through stated maturity
such that any holder and its affiliates is not entitled to convert its notes to the extent that the holder and its affiliates would own greater than
9.9% of the voting power of our stock. Beginning on February 23, 2012, we may convert the 6% Notes pursuant to a mandatory conversion into
shares of our common stock if the market price of our common stock meets certain thresholds.

Noteholders who convert their 6% Notes at their option or whose 6% Notes are converted in a mandatory conversion at our option will also
receive a make whole premium paid in shares of our common stock. The make whole premium will be payable in additional shares of common
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stock and will be calculated based on the remaining interest payments on the 6% Notes that would have been received through the original
scheduled maturity date of the 6% Notes.

The 6% Notes indenture provides that the maximum number of shares of our common stock that can be issued in respect of the 6% Notes upon
conversion or with respect to the payment of interest or in connection with the make whole premium or otherwise shall be limited to 8,075,200
(201,880,000 prior to the adjustment for the reverse stock split) shares of common stock for $70
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million in aggregate principal amount of the 6% Notes, subject to certain adjustments. If the limit is reached, no holder is entitled to any other
consideration on account of shares not issued. This limitation terminates if the holders of our common stock approve the termination of this
limitation.

On August 2, 2010, we entered into a letter agreement (the Letter Agreement ) with the investors to facilitate the issuance of the remaining $20.2
million of 6% Notes, and on August 3, 2010, the issuance and sale of those remaining 6% Notes to the investors was completed. Pursuant to the
Letter Agreement, the investors accepted our required certifications that were conditions to closing under the note purchase agreement and, in
turn, provided a certificate to the escrow agent to release the $20.2 million in escrowed purchase price. Also pursuant to the Letter Agreement,
we temporarily increased the conversion rate under the 6% Note indenture on the date of the second closing for a period of 20 days to 4,000
shares (100,000 shares prior to the adjustment for the reverse stock split) of our common stock per $1,000 in principal amount of Notes (the

Adjusted Conversion Rate ). This had the effect of reducing the conversion price to $0.25 per share ($0.01 per share prior to the adjustment for
the reverse stock split). Using this Adjusted Conversion Rate, the investors converted $590,000 of principal amount of their 6% Notes into an
aggregate of 2,360,000 shares (59 million shares prior to the adjustment for the reverse stock split) of our common stock. The 2,360,000 shares
of common stock did not include any common stock to be issued to holders of 6% Notes in respect of interest on the 6% Notes that we paid on
August 16, 2010 (in respect of the August 15" interest payment date set forth in the Notes). Immediately following the 20-day period, the
Conversion Rate reverted back to the initial conversion rate of approximately 93 shares (2,326 shares prior to the adjustment for the reverse
stock split) of common stock per $1,000 in principal amount of the 6% Notes ($10.75 per share, $0.43 per share prior to the adjustment for the
reverse stock split)). Any future conversions remain subject to the 6% Note indenture limitation that provides that no more than 8,075,200 shares
of common stock may be issued in respect of the 6% Notes.

The proceeds from the second closing were used to fund the repurchase of $19.8 million of the Company s outstanding 5.0% Contingent
Convertible Senior Notes due 2023 pursuant to put options exercised on August 9, 2010.

Assuming that the entire outstanding aggregate principal amount of $69.4 million of 6% Notes had been converted at the note holders option as
of September 30, 2010 and October 31, 2010, respectively, an aggregate of 5,503,972 shares (137,599,296 shares prior to the adjustment for the
reverse stock split), of our common stock would have been issued as a result of such conversion, including the make whole premium described
above. As of the date of this report, 2,571,228 shares (64,280,704 shares prior to the adjustment for the reverse stock split) of common stock
have been issued on account of the 6% Notes and a maximum of 5,503,972 additional shares of our common stock may be issued in respect of
the 6% Notes. Such limitation on the number of shares of common stock issuable in respect of the 6% Notes applies on a pro rata basis to all
outstanding 6% Notes, which in effect limits the number of shares issuable in respect of the 6% Notes to approximately 79 shares per $1,000 in
principal amount of the 6% Notes, or an effective conversion price of approximately $12.61 per share, after the adjustment for the reverse stock
split.

We have evaluated the terms of the conversion feature included in the 6% Notes related to the $49.8 million issued in the first closing under
applicable accounting literature, and determined that a portion of the proceeds should be allocated to the beneficial conversion feature as it was
in-the-money at the commitment date. Accordingly, we allocated $3.3 million of the proceeds from the first closing to the conversion feature and
account for this as a component of equity to be amortized over the term of the 6% Notes. The resulting yield on the first tranche of the 6% Notes
as a result of this allocation is 6.4%.

We have evaluated the terms of the second closing of the 6% Notes, including the related simultaneous conversion and issuance of common
stock in satisfaction of an aggregate principle amount of $0.6 million outstanding 6% Notes. We have determined such transaction to be
accounted for as an issuance of debt and equity securities in exchange for $20.2 million of cash proceeds, and have thus allocated the $20.2
million proceeds between the debt and equity securities issued on a relative fair value basis. Accordingly, we allocated $12.0 million of the
proceeds to equity as an issuance of common stock and $8.2 million of the proceeds to debt. The resulting yield on the second tranche of the 6%
Notes as a result of this allocation is 34.5%.
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5.  Intangibles
We have the following amortizable intangible assets:

September 30, 2010 December 31, 2009
Weighted Gross Gross
Average Carrying Accumulated Carrying Accumulated
(in millions) Life (years) Amount Amortization Amount Amortization
Customer related 12.1 $200.0 $ 87.4 $215.0 $ 87.2
Marketing related 8.3 4.1 2.5 3.6 32
Technology based 24.2 24.2 25.6 25.0
Intangible assets $228.3 $ 1141 $244.2 $ 1154
Pre-tax changes in the carrying amount of our indefinite lived tradenames are below:
National Regional

(in millions) Transportation Transportation Total

Balances at December 31, 2009 $ 14.0 $ 20.7 $34.7

Impairment charges 3.3) 2.0) (5.3)

Change in foreign currency exchange rates 0.3 0.3

Balances at September 30, 2010 $ 11.0 $ 18.7 $29.7

At December 31, 2009, $3.1 million of amortizable intangible assets are included in Noncurrent assets of discontinued operations in the
accompanying consolidated balance sheet.

During the three months ended March 31, 2010, we determined indicators of impairment were present, primarily due to reduced actual and
forecasted revenue, as it relates to our tradenames. Accordingly we performed an impairment test that consisted of a comparison of the fair value
of the intangible asset with its carrying amount. We recognized an impairment loss in the amount by which the carrying amount exceeded the
fair value of the asset. In making this assessment, we utilized the relief from royalty method, an income approach (level three measurement as
defined in SFAS No. 157, Fair Value Measurements now included in FASB ASC Topic 820) that includes assumptions as to future revenue,
applicable market-based royalty rate and cost of capital, among others.

The impairment charges net of tax were $3.2 million and $2.0 million for National Transportation (the YRC Reimer tradename) and Regional
Transportation (the New Penn tradename), respectively.

Estimated amortization expense related to intangible assets for all of 2010 and each of the next five years is as follows:

(in millions) 2010 2011 2012 2013 2014 2015
Estimated amortization expense $200 $19.1 $19.1 $19.1 $19.1 $1838

6.  Other Assets
The components of other assets are as follows:
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(in millions)

Equity method investments:

JHJ International Transportation Co., Ltd.
Shanghai Jiayu Logistics Co., Ltd.
Deferred debt costs

Other

Total
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September 30, 2010

$ 41.5
65.5
22.8
$ 129.8
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December 31, 2009

$ 42.0
16.1
87.4
24.7
$ 170.2
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During the nine months ended September 30, 2010, we received dividends in the amount of $1.9 million from our China joint venture, JHJ
International Transportation Co., Ltd.

Through March 31, 2010, we have accounted for our 65% ownership in Shanghai Jiayu Logistics Co., Ltd. ( Jiayu ) as an equity method
investment as the rights of the minority shareholder were considered extensive and allowed for their ability to veto many business decisions.
These rights were primarily provided as a part of the General Manager role held by the minority shareholder. Effective April 1, 2010, the
minority shareholder no longer has a role in the management of the operations of the business which changes the conclusions from an
accounting perspective regarding the relationship of this joint venture and accordingly, requires that we consolidate Jiayu in our financial
statements effective April 1, 2010. In accordance with SFAS No. 141(R) Business Combinations , (now included in FASB ASC Topic 805), we
completed a fair value analysis of Jiayu as of April 1, 2010, the date of consolidation, and determined the fair value to be less than the carrying
value of the equity method investment and as a result, we recorded a $12.3 million impairment charge during the three months ended June 30,
2010. The fair value analysis utilized a discounted cash flow model, an income approach (level three measurement as defined in SFAS No. 157,
Fair Value Measurements now included in FASB ASC Topic 820) that includes assumptions as to future revenue, operating income, and cost of
capital, among others. Additionally as part of the fair value analysis we recorded a tradename and customer list intangible asset and attributed
$1.6 million and $2.0 million, respectively, to these intangibles as of April 1, 2010 and attributed lives of 5.3 years and 8.3 years, respectively.
The results of Jiayu are included in the Corporate and other segment.

7.  Restructuring & Reorganization

During the first nine months of 2010, we incurred restructuring charges of $11.0 million that consisted of additional severance costs of $7.1
million, including $2.1 million in the National Transportation segment and $4.2 million at the Corporate and other segment as we reduced
headcount in response to lower volumes. We also incurred $7.4 million of contract terminations related to lease cancellations related to certain
discontinued operations described in Note 15. This is offset by $3.5 million in our National segment where we were able to use or sublease
locations in excess of our previously recorded estimate.

During 2010, we also made payments of $18.6 million under previous restructuring programs, primarily those charges incurred as a result of the
headcount reductions and lease cancellations.

We assess the accrual requirements under our restructuring efforts at the end of each reporting period. A rollforward of the restructuring accrual
is set forth below:

Employee Contract Termination
(in millions) Separation and Other Costs Total
Balance at December 31, 2009 $ 6.5 $ 19.6 $ 26.1
Restructuring charges 7.1 3.9 11.0
Payments (11.3) (7.3) (18.6)
Balance at September 30, 2010 $ 2.3 $ 16.2 $ 18.5

Restructuring charges are included in  Salaries, wages and employees benefits as it relates to employee separation costs and Operating expenses
and supplies as it relates to contract terminations and other costs in the accompanying statements of operations.

21

Table of Contents 36



Edgar Filing: YRC Worldwide Inc. - Form 10-Q

Table of Conten

8.  Employee Benefits
Components of Net Periodic Pension and Other Postretirement Cost

The following table sets forth the components of our company-sponsored pension costs for the three and nine months ended September 30:

Three Months Nine Months
(in millions) 2010 2009 2010 2009
Service cost $ 09 $ 038 $ 27 $ 24
Interest cost 15.0 15.1 45.1 45.6
Expected return on plan assets (13.1) (13.6) (39.2) (40.7)
Amortization of net loss 1.6 0.8 4.6 2.4
Net periodic pension cost $ 44 $ 3.1 $ 132 $ 97
Settlement cost 2.2 0.1 8.0
Total periodic pension cost $ 44 $ 53 $ 133 $ 17.7

We expect to contribute $14.1 million to our pension plans in 2010, of which we have already contributed $9.3 million through the nine months
ended September 30, 2010.

9.  Stock-Based Compensation

On March 1, 2010, we formalized the Second Union Employee Option Plan that provided for a grant of up to 10.5 million (263.7 million prior to
the adjustment for the reverse stock split) options to purchase our common stock at an exercise price equal to $12.00 per share ($0.48 per share
prior to the adjustment for the reverse stock split), of which substantially all have been granted. These options vested immediately and were
exercisable upon shareholder approval, which was received on June 29, 2010, at our annual meeting.

On March 1, 2010, we also formalized the Second Union Employee Stock Appreciation Right Plan that provided for a grant of up to
10.5 million (263.7 million prior to the adjustment for the reverse stock split) cash settled stock appreciation rights ( SARs ). These SARs
terminated on June 29, 2010, upon approval of the Union Employee Option Plan discussed above.

The fair value of each option award was estimated on the date the grant was approved by shareholders using the Black-Scholes-Merton pricing
model. Expected volatilities were estimated using historical volatility of our common stock. We used historical data to estimate option exercise
and employee termination within the valuation model; separate groups of employees that have similar historical exercise behavior were
considered separately for valuation purposes. The expected term of options granted was derived from the output of the valuation model and
represents the period of time that options granted are expected to be outstanding. The risk-free rate for periods within the contractual life of the
option is based on the U.S. Treasury yield curve in effect at the time of grant.

We valued the award granted under the Non-Union Employee Option Plan in 2010 using the above described model with the following weighted
average assumptions:

Dividend yield -%
Expected volatility 173.2%
Risk-free interest rate 0.61%
Expected life (years) 2
Fair value per option $ 225

Based on the above fair value calculation, we recognized compensation expense of $25.0 million related to these outstanding stock option
awards for the nine months ended September 30, 2010 which is included in Equity-based compensation expense in our accompanying statement
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of consolidated operations.

In the first quarter of 2010, we recognized expense of $108.0 million representing our estimate of the fair value of SARs issued to our union
employees at the date of issuance on March 1, 2010. Upon approval at the June 29, 2010 shareholder meeting, we issued stock options to our
union employees, cancelled the outstanding SARs and recorded an expense reduction of $83 million reflecting the difference in fair value of the
options as compared to the SARs.

22

Table of Contents 38



Edgar Filing: YRC Worldwide Inc. - Form 10-Q

Table of Conten

10. Income Taxes
Effective Tax Rate

Our effective tax rate for continuing operations for the three and nine months ended September 30, 2010 was 6.0% and 2.8%, respectively,
compared to 1.2% and 22.0% for the three and nine months ended September 30, 2009, respectively. Significant items impacting the 2010 rate
include certain permanent items and a valuation allowance established for the net deferred tax asset balance projected for December 31, 2010.
We recognize valuation allowances on deferred tax assets if, based on the weight of the evidence, we believe that some or all of our deferred tax
assets will not be realized. Changes in valuation allowances are included in our tax provision in the period of change. In determining whether a
valuation allowance is warranted, we evaluate factors such as prior years earnings history, expected future earnings, loss carry-back and
carry-forward periods, reversals of existing deferred tax liabilities and tax planning strategies that potentially enhance the likelihood of the
realization of a deferred tax asset.

Uncertain Tax Positions

In the three months ended September 30, 2010, the Company recorded a reserve of approximately $13.3 million relative to the equity-for-debt
financial re-structuring at December 31, 2009. This increase in reserve had no impact on the effective tax rate for either the three months or nine
months ended September 30, 2010. Total liabilities for unrecognized tax benefits were $97.0 million and $84.8 million at September 30, 2010

and December 31, 2009, respectively. Amounts recorded for unrecognized tax benefits are included in  Other current and accrued liabilities in the
accompanying balance sheets.

11. Shareholders Equity (Deficit)
On February 17, 2010, the Company s stockholders at a special meeting approved the following:

an amendment to the Company s Certificate of Incorporation to reduce the par value of the Company s common stock from
$1.00 to $0.01 per share; and increase the number of authorized shares of the Company s capital stock from 9.8 million shares
(125 million prior to the adjustment for the reverse stock split) to 85 million shares (2.005 billion prior to the adjustment for
the reverse stock split) of which five million shares are preferred stock, par value $1.00 per share, and 80 million shares (2
billion prior to the adjustment for the reverse stock split) are common stock, par value $0.01 per share; and

an amendment to the Company s Certificate of Incorporation to effect a reverse stock split of the Company s common stock
following the effectiveness of the par value reduction and the authorized share increase described above, at a ratio that will be
determined by the Company s board of directors and that will be within a range of one-to-five to one-to-25; and reduce the
number of authorized shares of the Company s common stock by the reverse split ratio.
On February 17, 2010, the Company filed the amendment to its Certificate of Incorporation to increase its authorized common stock and change
the par value of the stock. Effective with that amendment, 4,345,514 shares of the Class A preferred stock converted into 38,289,193 shares
(957,229,822 shares prior to the adjustment for the reverse stock split) of common stock at a ratio of 8.81 shares (220.28 shares prior to the
adjustment for the reverse stock split) of common stock for each share of Class A preferred stock.

As discussed in Note 3 Liquidity , on May 3, 2010, we entered into an At Market Issuance Sales Agreement. During the three months ended
June 30, 2010, we sold 1.8 million shares (44.9 million shares prior to the adjustment for the reverse stock split) for net proceeds of $15.4
million. No additional At the Market transactions were completed during the three months ended September 30, 2010.

In connection with Amendment No. 18 to the ABS Facility, we paid fees to the Co-Agents (the Closing Fees ). The Closing Fees were paid by
the Company by the issuance to the Co-Agents (or their designees) of an aggregate of 1.0 million shares (25.4 million shares prior to the
adjustment for the reverse stock split) of common stock of the Company, par value $0.01 per share, of which 0.8 million (20.7 million prior to
the adjustment for the reverse stock split) were issued as of June 30, 2010 and the remaining 0.2 million (4.7 million prior to the adjustment for
the reverse stock split) were issued on July 22, 2010.
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The board of directors approved a reverse stock split effective September 30, 2010 at a ratio of 1:25. The reverse stock split was effective on
NASDAQ on October 1, 2010. Fractional shares were not issued in connection with the reverse stock split.
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Stockholders who otherwise held fractional shares were entitled to a cash payment (without interest or deduction) in respect of such fractional
shares. Fractional shares were collected and pooled by our transfer agent and sold in the open market and the proceeds were allocated to the
stockholders respective accounts pro rata in lieu of fractional shares.

The reverse stock split reduced the number of shares of our common stock available for issuance under our employee and director equity plans
in proportion to the reverse stock split ratio. Under the terms of our outstanding equity awards, the reverse stock split reduced the number of
shares of our common stock issuable upon exercise or vesting of such awards in proportion to the reverse stock split ratio and caused a
proportionate increase in the exercise price of such awards to the extent they were stock options. The number of shares of our common stock
issuable upon exercise or vesting of outstanding equity awards was rounded to the nearest whole share and no cash payment was made in respect
of such rounding. Shareholders Equity (Deficit) has been retroactively adjusted to give effect to the reverse stock split for all periods presented
by reclassifying from Common stock to Capital surplus, the par value of the share reduction in connection with the reverse split. In addition, all
share numbers and per share amounts in the Consolidated Financial Statements and Notes to the Consolidated Financial Statements have been
retroactively adjusted to give effect to the reverse stock split.

The following reflects the activity in the shares of our common stock for the nine months ended September 30:

(in thousands) 2010
Beginning balance 3,965
Issuance of equity awards, net 12
Conversion of preferred stock to common stock 38,289
Shares issued for amendment closing fees 1,016
Shares issued for long term debt 2,571
At the market issuances 1,795
Ending balance 47,648

12. Earnings (Loss) Per Share

Dilutive securities, consisting of options to purchase our common stock or rights to receive common stock in the future, are included in our
calculation of diluted weighted average common shares; however, given our net loss position for the three and nine months ended September 30,
2010 and 2009 there were no dilutive securities for these periods.

Antidilutive options and share units were 11,200,000 for the three and nine months ended September 30, 2010, and 690,000 for the three and
nine months ended September 30, 2009. Antidilutive convertible senior note conversion shares were 7,000 for the three and nine months ended
September 30, 2009 with no corresponding amounts for the three and nine months ended September 30, 2010. Antidilutive 6% convertible
senior note conversion shares, including the make whole premium, were 5,503,972 common shares on September 30, 2010 with no
corresponding amount at September 30, 2009.

For the nine months ended September 30, 2010, the dilutive securities included preferred stock.

13. Business Segments

We report financial and descriptive information about our reportable operating segments on a basis consistent with that used internally for
evaluating segment performance and allocating resources to segments. We evaluate performance primarily on operating income and return on
committed capital.

We have the following reportable segments, which are strategic business units that offer complementary transportation services to their
customers. National Transportation includes carriers that provide comprehensive regional, national and international transportation services.
Regional Transportation is comprised of carriers that focus primarily on business opportunities in the regional and next-day delivery markets.
Truckload consists of Glen Moore, a domestic truckload carrier. YRC Logistics was reported as a separate segment and is now classified as a
discontinued operation. Effective April 1, 2010, the results of Jiayu are reflected in our consolidated results as part of the Corporate segment.
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The accounting policies of the segments are the same as those described in the Summary of Accounting Policies note in our Annual Report on
Form 10-K for the year ended December 31, 2009. We charge management fees and other corporate services to our segments based on the direct
benefits received or as a percentage of revenue. Corporate and other operating losses represent residual operating expenses of the holding
company, including compensation and benefits and professional services for all periods
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presented. Corporate identifiable assets primarily refer to cash, cash equivalents, investments in equity method affiliates and deferred debt
issuance costs. Intersegment revenue primarily relates to transportation services between our segments.

The following table summarizes our operations by business segment:

(in millions)
As of September 30, 2010
Identifiable assets

As of December 31, 2009
Identifiable assets

Three months ended September 30, 2010
External revenue

Intersegment revenue

Operating income (loss)

Three months ended September 30, 2009
External revenue

Intersegment revenue

Operating income (loss)

Nine months ended September 30, 2010
External revenue

Intersegment revenue

Operating income (loss)

Equity investment impairment

Nine months ended September 30, 2009
External revenue

Intersegment revenue

Operating income (loss)

Equity investment impairment

14. Comprehensive Loss

Comprehensive loss for the three and nine months ended September 30 follows:

(in millions)

Net loss attributable to YRC Worldwide Inc.

National
Transportation

$ 1,517.0

1,807.8

755.0

(21.6)

849.3

(122.0)

2,159.7

(173.6)

2,745.7

(661.3)

Other comprehensive loss attributable to YRC Worldwide Inc., net of tax:

Pension:
Net actuarial gains
Deferred tax rate adjustment

Changes in foreign currency translation adjustments

Other comprehensive income (loss) attributable to YRC Worldwide Inc.

Comprehensive loss attributable to YRC Worldwide Inc.

Regional
Transportation

$ 900.4

1,023.0

353.8
0.3
8.6

338.8

0.3

1,014.2
0.6
8.7

1,031.6
0.2
(122.2)

Comprehensive loss attributable to our non-controlling interest was not material for any period presented.
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Corporate/
Truckload Eliminations
$ 504 $ 2053
59.6 44.6
20.6 7.4
8.2 (8.5)
(2.3) 3.5)
18.9 3.0)
11.0 (11.0)
(1.4) 3.5)
57.4 11.8
26.5 (27.1)
(7.3) (14.1)
12.3
52.9 9.3)
30.6 (30.8)
(6.0) (10.1)
30.4
Three Months Nine
2010 2009 2010
$(61.7) $(158.7) $(345.4)
1.0 0.5 2.9
(1.1)
0.4 4.0 5.2)
1.4 4.5 3.4)
$(60.3) $(154.2) $(348.8)

Consolidated

$ 2,673.1

2,935.0

1,136.8

(18.8)

1,204.0

(126.6)

3,243.1

(203.7)
12.3

3,820.9

(799.6)
304

Months
2009
$ (741.6)

1.6

7.5
9.1

$(732.5)
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15. Discontinued Operations
In November 2009, we sold our dedicated contract carriage or fleet business to Greatwide Dedicated Transport, LLC for $34 million including

certain holdback amounts of $1.8 million for indemnification and working capital adjustments to be settled by the second quarter of 2011. Fleet
was a part of our YRC Logistics segment and had revenue of $73.8 million and operating income of $7.1 million for the year ended

December 31, 2009. The disposition of this business line did not have a material impact on our financial statements and thus was not originally
classified separately as discontinued operations. As a result of this transaction, we recorded a net loss on sale of approximately $0.2 million in

the fourth quarter of 2009.
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In June 2010, we entered into an Equity Interest Purchase Agreement (the Agreement ) with CEG Holdings, Inc. (now known as MIQ Holdings,
Inc.) ( CEG ), a subsidiary of Austin Ventures, to sell the majority of YRC Logistics for an aggregate of approximately $37.0 million in cash. On
August 13, 2010, the Company and CEG held the initial closing of the transactions contemplated by the Agreement. At the initial closing, CEG
paid the Company approximately $33.6 million, which included $31.9 million of the purchase price and approximately $1.6 million for retained
insurance claims. Approximately $2.3 million of the purchase price was deposited into an escrow account for subsequent closings of foreign
subsidiaries, and approximately $2.8 million of the purchase price was deposited into an escrow account (one-half of which will be held for 12
months and one-half will be held for 18 months) to satisfy certain indemnification claims by CEG that may arise. Following the initial closing, a
succession of delayed closings and payments will occur to transfer certain foreign subsidiaries to CEG as required regulatory approvals and
licensing transfers in foreign jurisdictions are obtained. As of September 30, 2010, four delayed closings remained for a total purchase price of
$0.8 million. We recorded a $0.6 million gain on disposition during the three months ended September 30, 2010 and expect to collect more than
$10 million related to the working capital adjustment in the fourth quarter of 2010, subject to final resolution of working capital adjustments
between the Company and CEG.

CEG did not acquire the YRC Logistics pooled distribution business line and instead this activity was shut down during the second quarter of
2010. Pooled distribution had revenue of $10.8 million and incurred an operating loss of $19.1 million for the six months ended June 30, 2010
including shut down costs, primarily lease cancellations and severance of $7.4 million. Revenue activity for pooled distribution ceased in June
2010 and the results are included in discontinued operations in the accompanying consolidated financial statements.

Historically, YRC Logistics was reported as a separate segment in our consolidated operations and was comprised of the YRC Logistics
business, the flow through business and the fleet business. As of June 30, 2010, as a result of the proposed sale to CEG and the closure of the
pooled distribution business line, we had met the criteria requiring us to present the related financial results of YRC Logistics as discontinued
operations and the related assets and liabilities as held-for-sale in the consolidated financial statements for all periods presented. Accordingly,
the results of operations of our YRC Logistics segment are separately presented as discontinued operations for all periods presented and our
assets and liabilities from this segment have been reclassified for all periods presented.

The major classes of assets and liabilities included in our consolidated balance sheets are as follows:

(in millions) September 30, 2010 December 31, 2009
Accounts receivable $ $ 73.0
Prepaid expenses and other current assets, net 2.6
Current assets 75.6
Property and equipment, net 18.3
Intangibles, net 3.1
Other assets, net 0.1
Noncurrent assets 21.5
Accounts payable 44.1
Wages, vacations and employees benefits 23
Other current and accrued liabilities 5.5
Current liabilities 51.9
Claims and other liabilities 1.0
Long term liabilities 1.0
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Net assets $ $ 442

Shared services and corporate overhead costs previously allocated to this segment, totaled $0.6 million and $2.4 million for the three months
ended September 30, 2010 and 2009, respectively, and $6.8 million and $7.8 million for the nine months ended September 30, 2010 and 2009,
respectively, are included in continuing operations in our Corporate and other segment.
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The financial results included in discontinued operations for the three and nine months ended September 30 are as follows:

Three months Nine months

(in millions) 2010 2009 2010 2009
Revenue $41.7 $102.4 $194.2 $316.3
Operating income (loss) (2.6) 8.7 (17.9) 2.7
Income (loss) from operations before income taxes (2.6) 8.1 (18.6) 2.5
Income tax provision (benefit) 0.5 “4.2) 0.1) 1.5
Gain on sale of affiliate 0.6 0.6

Net income (loss) from discontinued operations $@25 $ 123 $179 $ 1.0

16. Commitments and Contingencies
401(k) Class Action Suit

Four class action complaints were filed in the U.S. District Court for the District of Kansas against the Company and certain of its officers and
directors, alleging violations of the Employee Retirement Income Security Act of 1974, as amended ( ERISA ), based on similar allegations and
causes of action. On November 17, 2009, Eva L. Hanna and Shelley F. Whitson, former participants in the Yellow Roadway Corporation
Retirement Savings Plan, filed a class action complaint on behalf of certain persons participating in the plan (or plans that merged with the plan)
from April 6, 2009 to the present; on December 7, 2009, Daniel J. Cambra, a participant in the Yellow Roadway Corporation Retirement

Savings Plan, filed a class action complaint on behalf of certain persons participating in the plan (or plans that merged with the plan) from
October 25, 2007 to the present; on January 15, 2010, Patrick M. Couch, a participant in one of the merged 401(k) plans, filed a class action
complaint on behalf of certain persons participating in the plan (or plans that merged with the plan) from March 23, 2006 to the present; and on
April 21, 2010, Tawana Franklin, a participant in the YRC Worldwide 401(k) Plan, filed a class action complaint on behalf of certain persons
participating in the plan (or plans that merged with the plan) from October 25, 2007 to the present.

In general, the complaints allege that the defendants breached their fiduciary duties under ERISA by providing participants Company common
stock as part of their matching contributions and by not removing the stock fund as an investment option in the plans in light of the Company s
financial condition. Although some Company matching contributions were made in Company common stock, participants were not permitted to
invest their own contributions in the Company stock fund. The complaints allege that the defendants failed to prudently and loyally manage the
plans and assets of the plans; imprudently invested in Company common stock; failed to monitor fiduciaries and provide them with accurate
information; breached the duty to properly appoint, monitor, and inform the Benefits Administrative Committee; misrepresented and failed to
disclose adverse financial information; breached the duty to avoid conflict of interest; and are subject to co-fiduciary liability. Each of the
complaints seeks, among other things, an order compelling defendants to make good to the plan all losses resulting from the alleged breaches of
fiduciary duty, attorneys fees, and other injunctive and equitable relief. Based on the four separate complaints previously filed, the Company
believes the allegations are without merit and intends to vigorously contest the claims.

On March 3, 2010, the Court entered an order consolidating three of the four cases and, on April 1, 2010, the plaintiffs filed a consolidated
complaint. The consolidated complaint asserts the same claims as the previously-filed complaints but names as defendants certain former
officers of the Company in addition to those current officers and directors that have already been named. The fourth case (Franklin) was
consolidated with the first three cases on May 12, 2010.

The defendants moved to dismiss the consolidated complaint on June 1, 2010. This motion has been fully briefed and is pending before the

Court. The plaintiffs filed a motion on October 1, 2010 requesting that the court certify a class consisting of all persons, excluding defendants

and their immediate family members, who were participants in the YRC Worldwide 401(k) Plan (or plans that merged with the plan), at any

time between October 25, 2007 and the present and whose plan accounts included investments in YRCW common stock (directly and/or through
shares in the Company stock fund). Defendants response is due November 30, 2010. In the meantime, the parties are continuing discovery on the
merits of the plaintiffs claims.
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ABF Lawsuit

On November 1, 2010, ABF Freight System, Inc. ( ABF ) filed a complaint in the U.S. District court for the Western District of Arkansas against
several parties, including YRC Inc., New Penn Motor Express, Inc. and USF Holland Inc. (each a subsidiary of the Company) and the
International Brotherhood of Teamsters and the local Teamster unions party to the National Master Freight Agreement (the NMFA ) alleging
violation of the NMFA due to modifications to the NMFA that have provided relief to the Company s subsidiaries that are party to the NMFA
without providing the same relief to ABF. The complaint seeks to have the modifications to the NMFA declared null and void and seeks

damages of $750 million from the named defendants. The Company believes the allegations are without merit and intends to vigorously defend
the claims.

28
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17. Guarantees of the Contingent Convertible Senior Notes

In August 2003, YRC Worldwide issued 5.0% contingent convertible senior notes due 2023. In November 2003, we issued 3.375% contingent
convertible senior notes due 2023. In December 2004, we completed exchange offers pursuant to which holders of the contingent convertible
senior notes could exchange their notes for an equal amount of new net share settled contingent convertible senior notes. Substantially all notes
were exchanged as part of the exchange offers. In connection with the net share settled contingent convertible senior notes, the following 100%
owned subsidiaries of YRC Worldwide have issued guarantees in favor of the holders of the net share settled contingent convertible senior
notes: YRC Inc., YRC Enterprise Services, Inc., Roadway LLC, and Roadway Next Day Corporation. Each of the guarantees is full and
unconditional and joint and several. Effective August 4, 2010, Global.com Lines Inc. was released as a guarantor in connection with its merger
with and into YRC Logistics Global, LLC. Effective August 13, 2010 YRC Logistics, Inc. and YRC Logistics Global, LLC were released as
guarantors in connection with the sale of YRC Logistics.

The condensed consolidating financial statements are presented in lieu of separate financial statements and other related disclosures of the
subsidiary guarantors and issuer because management does not believe that separate financial statements and related disclosures would be
material to investors. There are currently no significant restrictions on the ability of YRC Worldwide or any guarantor to obtain funds from its
subsidiaries by dividend or loan.

The following represents condensed consolidating financial information as of September 30, 2010 and December 31, 2009 with respect to the
financial position, for the three and nine months ended September 30, 2010 and 2009 for results of operations and for the nine months ended
September 30, 2010 and 2009 for the statement of cash flows of YRC Worldwide and its subsidiaries. The Parent column presents the financial
information of YRC Worldwide, the primary obligor of the contingent convertible senior notes. The Guarantor Subsidiaries column presents the
financial information of all guarantor subsidiaries of the net share settled contingent convertible senior notes. The Non-Guarantor Subsidiaries
column presents the financial information of all non-guarantor subsidiaries, including those subsidiaries that are governed by foreign laws and
Yellow Roadway Receivables Funding Corporation, the special-purpose entity that is associated with our ABS agreement.

Condensed Consolidating Balance Sheets

September 30, 2010

Guarantor Non-Guarantor

(in millions) Parent Subsidiaries Subsidiaries Eliminations Consolidated
Cash and cash equivalents $ 89 $ 8 $ 18 $ $ 115
Intercompany advances receivable (40) 40

Accounts receivable, net 20 (@) 485 (D) 497
Prepaid expenses and other 113 36 31 180
Total current assets 222 3) 574 (D) 792
Property and equipment 2,341 948 1 3,290
Less accumulated depreciation (1,341) (342) (1,683)
Net property and equipment 1,000 606 1 1,607
Investment in subsidiaries 2,228 (18) 139 (2,349)

Receivable from affiliate 457) 447 10

Intangibles and other assets 324 188 113 (351) 274
Total assets $2,317 $ 1614 $ 1,442 $ (2,700) $ 2,673
Intercompany advances payable $ 123 $ 253 $ (176) $ (200) $
Accounts payable 23 83 51 (1) 156
Wages, vacations and employees benefits 17 124 64 205
Other current and accrued liabilities 289 141 79 509
Current maturities of long-term debt 86 124 210
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Total current liabilities

Payable to affiliate

Long-term debt, less current portion

Deferred income taxes, net

Pension and postretirement

Claims and other liabilities

Commitments and contingencies

YRC Worldwide Inc. Shareholders equity (deficit)
Non-controlling interest

Total shareholders equity (deficit)

Total liabilities and shareholders equity (deficit)

Table of Contents

538
850

75
352
357

145

145

$2,317

29

$

601

02
6

1,034

1,034

1,614

$

142
150

102

1,050
@

1,048

1,442

$

(201)
(150)

(2,349)

(2,349)

(2,700)

$

1,080
850
150
352
363

(120)
2

(122)
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December 31, 2009

(in millions)

Cash and cash equivalents

Intercompany advances receivable
Accounts receivable, net

Prepaid expenses and other

Current assets of discontinued operations

Total current assets
Property and equipment
Less accumulated depreciation

Net property and equipment

Investment in subsidiaries

Receivable from affiliate

Intangibles and other assets

Noncurrent assets of discontinued operations

Total assets

Intercompany advances payable

Accounts payable

Wages, vacations and employees benefits
Other current and accrued liabilities

Current maturities of long-term debt
Current liabilities of discontinued operations

Total current liabilities

Payable to affiliate

Long-term debt, less current portion
Deferred income taxes, net

Pension and postretirement

Claims and other liabilities

Noncurrent liabilities of discontinued operations

Commitments and contingencies
Total shareholders equity (deficit)

Total liabilities and shareholders equity (deficit)
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Parent

$ 69

10
71

150

2,999
(314)
337

$3,172

$ 146
32

33

194

45

450

891

85
352
414

980

$3,172

30

Guarantor
Subsidiaries
$ 9

(54)

(21)

130
38

102
2,565
(1,402)

1,163
(33)

213

192

6

$ 1,638

$ 212
83

131

151

6

24

607
(75)

(36)

1,137

$ 1,638

Non-
Guarantor
Subsidiaries Eliminations
$ 20 $
54
455 (D
41
38

608 (1)
964
(306)

658

237 (3,198)

101

152 (350)
15

$ 1,771 $ (3,549)

$ (158 $ (200
41 (1)
50
47
146
28

154 (201)
225 (150)
45
98

1
1

1,247 (3,198)

$ 1,771 $ (3,549)

Consolidated

$

$

98

443
242
76

859
3,529
(1,708)

1,821

331
21

3,032

155
214
392
197

52

1,010

936
147
352
420

166

3,032
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Condensed Consolidating Statements of Operations

For the three months ended September 30, 2010 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net

Total operating expenses
Operating income (loss)

Nonoperating (income) expenses:
Interest expense
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes
Income tax provision (benefit)

Net income (loss) from continuing operations
Net loss from discontinued operations, net of tax

Net income (loss)
Less: Net loss attributable to non-controlling interest

Net income (loss) attributable to YRC Worldwide Inc.

For the three months ended September 30, 2009 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net

Table of Contents

Guarantor
Parent Subsidiaries
$ $ 673
3 436
3) 144
55
31
1 42
(3)
1 705
9] (32)
34
52 (19)
86 (19)
87) (13)
3
(84) (13)
(H
(84) (14)

$@) $ (14

Guarantor
Parent Subsidiaries

$ $ 807

9 617
(6) 108
114
38

(10)

Non-
Guarantor
Subsidiaries

$ 473

246
94
77
19
23

459

14

10
(32)

(22)

36
ey

37
@

35
ey

Non-
Guarantor
Subsidiaries

$ 411

180

173
28
20
18
¢y

Eliminations
$ )
)

)

$

Eliminations
$ (14
(14)

Consolidated
$ 1,137

685
235
123
50
66

3
1,156

19

44

45

(64)
)

(60)
3

(63)
ey

$ (62

Consolidated
$ 1,204

806
275
128
58
74

1D
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Total operating expenses
Operating income (loss)

Nonoperating (income) expenses:
Interest expense
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes
Income tax provision (benefit)

Net income (loss) from continuing operations
Net income from discontinued operations, net of tax

Net income (loss)
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“

31
22
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(57)
(6)
(5D

(5D

31

922

(115)

)

O]

(108)

(110)

(103)

418

)
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(13)
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For the nine months ended September 30, 2010 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net
Impairment charges

Total operating expenses
Operating income (loss)

Nonoperating (income) expenses:
Interest expense

Equity investment impairment
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes
Income tax provision (benefit)

Net income (loss) from continuing operations
Net income (loss) from discontinued operations, net of tax

Net income (loss)
Less: Net loss attributable to non-controlling interest

Net income (loss) attributable to YRC Worldwide Inc.

For the nine months ended September 30, 2009 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net

Total operating expenses

Operating income (loss)

Table of Contents

Parent

11
(11)

3

98

133
231

(234)

®

(226)

(226)

$ (226)

Parent

$

28
(25)

&)

Guarantor
Subsidiaries

$ 2,002

1,308
430
237

93
123

2
2,189

(187)

(46)

(45)

(142)
(D

(141)

(138)

$ (138)

Guarantor
Subsidiaries

$ 2614

2,044
590
335
121
174
(10)

3,254

(640)

Non-
Guarantor
Subsidiaries  Eliminations

$ 1,273 $ 32

729

297

133 (32)
58
60

9}

1,287 (32)

(14)

27
12
(90)

(61

37
ey

38
@n

17
@

Non-
Guarantor
Subsidiaries  Eliminations

$ 1,247 $ 40

851
331 (1)
86 (40)
60
74
1,402 A1)
(155) 1

Consolidated
$ 3,243

2,048
716
338
151
186

3
5

3,447

(204)
126
12

3)

135

(339)
10)

(329)
(18)

(347)
@

$ (345

Consolidated
$ 3,821

2,923
895
381
181
250
(10)

4,620

(799)
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Nonoperating (income) expenses:
Interest expense

Equity investment impairment
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes
Income tax provision (benefit)

Net income (loss) from continuing operations
Net income (loss) from discontinued operations, net of tax

Net income (loss)
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$
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Condensed Consolidating Statements of Cash Flows

For the nine months ended September 30, 2010 (in millions)
Operating activities:
Net cash (used in) provided by operating activities

Investing activities:

Acquisition of property and equipment

Proceeds from disposal of property and equipment
Disposition of affiliate

Other

Net cash provided by investing activities

Financing activities:

Asset-backed securitization borrowings, net
Borrowing of long-term debt, net

Debt issuance costs

Equity issuance costs

Equity issuance proceeds

Stock issued in connection with the 6% Notes
Intercompany advances / repayments

Net cash provided by (used in) financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

For the nine months ended September 30, 2009 (in millions)
Operating activities:
Net cash provided by (used in) operating activities

Investing activities:

Acquisition of property and equipment

Proceeds from disposal of property and equipment
Other

Net cash provided by investing activities

Financing activities:
Asset-backed securitization payments, net
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Parent

$ (5)

25

17
(12)
a7

16

12

54

70

20
69

Parent

$ (28)

Guarantor
Subsidiaries

$ (60

(6)
61

55

(©)
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(Y]
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Subsidiaries

$  (550)

(28)
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Guarantor
Subsidiaries Eliminations

$ 132 $
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(23)
(46)
€y

(70)
(140)

@
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Guarantor
Subsidiaries Eliminations

$ 262 $

@)

17

41

Consolidated

$ 9

(13)
71
23

86

(23)
(35)
13)
a7)
16
12

(60)

17
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$ 115

Consolidated
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(35)
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Borrowing of long-term debt, net 95 (1) 94

Debt issuance costs “42) (14) (56)
Intercompany advances / repayments (196) 499 (303)

Net cash provided by (used in) financing activities (143) 498 (276) 79

Net increase (decrease) in cash and cash equivalents (167) 2 3 (162)
Cash and cash equivalents, beginning of period 295 9 21 325

Cash and cash equivalents, end of period $ 128 $ 11 $ 24 $ $ 163

33
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18. Guarantees of the 6% Convertible Senior Notes Due 2014

On February 23, 2010, and August 3, 2010, we issued $70 million in aggregate principal amount of our new 6% convertible senior notes due
2014 (the 6% Notes ). In connection with the 6% notes, the following 100% owned subsidiaries of YRC Worldwide have issued guarantees in
favor of the holders of the notes: YRC Inc., YRC Enterprise Services, Inc., Roadway LLC, Roadway Next Day Corporation, YRC Regional
Transportation, Inc., USF Sales Corporation, USF Holland Inc., USF Reddaway Inc., USF Glen Moore Inc., YRC Logistics Services, Inc. and
IMUA Handling Corporation. Each of the guarantees is full and unconditional and joint and several. Effective August 4, 2010, Global.com Lines
Inc. was released as a guarantor in connection with its merger with and into YRC Logistics Global, LLC. Effective August 13, 2010 YRC
Logistics, Inc. and YRC Logistics Global, LLC were released as guarantors in connection with the sale of YRC Logistics.

The condensed consolidating financial statements are presented in lieu of separate financial statements and other related disclosures of the
subsidiary guarantors and issuer because management does not believe that such separate financial statements and related disclosures would be
material to investors. There are currently no significant restrictions on the ability of YRC Worldwide or any guarantor to obtain funds from its
subsidiaries by dividend or loan.

The following represents condensed consolidating financial information as of September 30, 2010 and December 31, 2009, with respect to the
financial position and for the three and nine months ended September 30, 2010 and 2009, for results of operations and for the nine months ended
September 30, 2010 and 2009 for the statement of cash flows of YRC Worldwide and its subsidiaries. The Parent column presents the financial
information of YRC Worldwide, the primary obligor of the 6% notes. The Guarantor Subsidiaries column presents the financial information of
all guarantor subsidiaries of the 6% notes. The Non-Guarantor Subsidiaries column presents the financial information of all non-guarantor
subsidiaries, including those subsidiaries that are governed by foreign laws and Yellow Roadway Receivables Funding Corporation, the
special-purpose entity that is associated with our ABS agreement.

Condensed Consolidating Balance Sheet

September 30, 2010 Non-

Primary Guarantor Guarantor
(in millions) Obligor Subsidiaries Subsidiaries Eliminations Consolidated
Cash and cash equivalents $ 89 $ 9 $ 17 $ $ 115
Intercompany advances receivable 47) 47
Accounts receivable, net 20 477 497
Prepaid expenses and other 113 46 21 180
Total current assets 222 8 562 792
Property and equipment 3,103 186 1 3,290
Less accumulated depreciation (1,595) (88) (1,683)
Net property and equipment 1,508 98 1 1,607
Investment in subsidiaries 2,228 99 22 (2,349)
Receivable from affiliate 457) 747 (290)
Intangibles and other assets 324 235 66 (351) 274
Total assets $2,317 $ 2,597 $ 458 $ (2,699 $ 2,673
Intercompany advances payable $ 123 $ 203 $ (126) $ (200) $
Accounts payable 23 104 29 156
Wages, vacations and employees benefits 17 173 15 205
Other current and accrued liabilities 289 191 29 509
Current maturities of long-term debt 86 124 210
Total current liabilities 538 671 71 (200) 1,080
Payable to affiliate 150 (150)
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Long-term debt, less current portion 850

Deferred income taxes, net 75 61 14

Pension and postretirement 352

Claims and other liabilities 357 6

Commitments and contingencies

YRC Worldwide Inc. Shareholders equity (deficit) 145 1,859 225

Non-controlling interest 2)

Total shareholders equity (deficit) 145 1,859 223

Total liabilities and shareholders equity (deficit) $2,317 $ 2,597 $ 458
34
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December 31, 2009

(in millions)

Cash and cash equivalents

Intercompany advances receivable
Accounts receivable, net

Prepaid expenses and other

Current assets of discontinued operations

Total current assets
Property and equipment
Less accumulated depreciation

Net property and equipment

Investment in subsidiaries

Receivable from affiliate

Intangibles and other assets

Noncurrent assets of discontinued operations

Total assets

Intercompany advances payable

Accounts payable

Wages, vacations and employees benefits
Other current and accrued liabilities

Current maturities of long-term debt
Current liabilities of discontinued operations

Total current liabilities

Payable to affiliate

Long-term debt, less current portion

Deferred income taxes, net

Pension and postretirement

Claims and other liabilities

Noncurrent liabilities of discontinued operations
Commitments and contingencies

Total shareholders equity (deficit)

Total liabilities and shareholders equity (deficit)
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Primary
Obligor
$ 69

10
71

150

2,999
(314)
337

$3,172

$ 146
32
33
194
45

450
891
85

352
414

980

$3,172

35

Guarantor
Subsidiaries
$ 10
(59)
(18)

162

51

146
3,338
(1,628)

1,710
164
486
245

19

$ 2,770

$ 178
99

167

186

6

35

671
2)

45
49

2,000

$ 2,770

Non-
Guarantor
Subsidiaries
$ 19
59

452

9

25

564
191
(80)

111

35
(172)

99

2

$ 639

$ (124
25
14
12
146
17

90
152

13

384

$ 639

Eliminations Consolidated
$ $ 98
@)) 443
242
76
(1) 859
3,529
(1,708)
1,821
(3,198)
(350) 331
21

$ (3,549) $ 3,032

$ (000 $
(1) 155
214
392
197
52
(201) 1,010
(150)
936
147
352
420
1
(3,198) 166

$ (3,549) $ 3,032
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Condensed Consolidating Statements of Operations

For the three months ended September 30, 2010 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net

Total operating expenses
Operating income (loss)

Nonoperating (income) expenses:
Interest expense
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes
Income tax provision (benefit)

Net income (loss) from continuing operations
Net income (loss) from discontinued operations, net of tax

Net income (loss)
Less: Net loss attributable to non-controlling interest

Net income (loss) attributable to YRC Worldwide Inc.

For the three months ended September 30, 2009 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net
Impairment charges
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Primary
Obligor

$

3

ey

34
52

86
(87)

3
(84)

(84)

$ (84)

Primary
Obligor
$

(6

Guarantor
Subsidiaries

$ 989

628
225
60
46
61

©)
1,017

(28)

(33)

(32)

ey

Guarantor
Subsidiaries

$ 1,108

743
250
116
54
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(10)
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Subsidiaries

$ 148

54
13
63

138

10

(13)

®

19
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C)

15
ey

Non-
Guarantor
Subsidiaries

$ 99

54
31
15

&)

Eliminations Consolidated

$ $ 1,137

685
233
123
50
66

3
1,156

19)

44

45

(64)
C)

(60)
3

(63)
ey

$ $ (62)

Eliminations Consolidated

$ 3) $ 1,204
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3) 128
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Total operating expenses
Operating income (loss)

Nonoperating (income) expenses:
Interest expense
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes
Income tax provision (benefit)

Net income (loss) from continuing operations
Net income from discontinued operations, net of tax

Net income (loss)
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For the nine months ended September 30, 2010 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

(Gains) losses on property disposals, net
Impairment charges

Total operating expenses
Operating income (loss)

Nonoperating (income) expenses:
Interest expense

Equity investment impairment
Other, net

Nonoperating (income) expenses, net

Income (loss) from continuing operations before income taxes

Income tax provision (benefit)

Net income (loss) from continuing operations
Net loss from discontinued operations, net of tax

Net income (loss)
Less: Net loss attributable to non-controlling interest

Net income (loss) attributable to YRC Worldwide Inc.

For the nine months ended September 30, 2009 (in millions)
Operating revenue

Operating expenses:

Salaries, wages and employees benefits
Operating expenses and supplies
Purchased transportation

Depreciation and amortization

Other operating expenses

Gains on property disposals, net

Total operating expenses
Operating loss

Nonoperating (income) expenses:

Table of Contents

Primary
Obligor

$

11
(11)

3

98

133
231

(234)

®

(226)

(226)

$ (226)

Primary
Obligor
$

28
(25)

&)

Guarantor
Subsidiaries

$ 2909

1,877
674
247
139
173

1

3,111

(202)

3
(84)
(81

(121)
2

(119)
15)

(134)

$ (134

Guarantor
Subsidiaries

$ 3,530

2,727
823
343
168
236

©

4,288

(758)

Non-Guarantor
Subsidiaries

$ 338

160
53
95
12
10

337

25
12
(52)

15)

16

16
3)

13
2

Non-Guarantor
Subsidiaries

$ 300

168
97
47
13
12
1

336

(36)

Eliminations Consolidated

$ 4) $ 3,243

2,048

716

4) 338
151

186

3

5

) 3,447

(204)
126
12

3)

135

(339)
10)

(329)
(18)

(347)
2

$ $ (345

Eliminations Consolidated

$ ) $ 3,821

2,923
895
9) 381
181
250
(10)

9) 4,620
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Interest expense 79 11 25

Equity investment impairment 30

Other, net 40 (34) 1

Nonoperating (income) expenses, net 119 (23) 56

Income (loss) from continuing operations before income taxes (124) (735) (92)
Income tax provision (benefit) (208) 6) 5

Net income (loss) from continuing operations 84 (729) 97)
Net income from discontinued operations, net of tax 1

Net income (loss)
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Condensed Consolidating Statement of Cash Flows

For the nine months ended September 30, 2010 (in millions)
Operating activities:
Net cash provided by (used in) operating activities

Investing activities:

Acquisition of property and equipment

Proceeds from disposal of property and equipment
Disposition of affiliate

Other

Net cash provided by investing activities

Financing activities:

Asset backed securitization borrowings, net
Borrowing of long-term debt, net

Debt issuance costs

Equity issuance costs

Equity issuance proceeds

Stock issued in connection with the 6% Notes
Intercompany advances / repayments

Net cash (used in) provided by financing activities

Net (decrease) increase in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period

For the nine months ended September 30, 2009 (in millions)
Operating activities:
Net cash provided by (used in) operating activities

Investing activities:

Acquisition of property and equipment

Proceeds from disposal of property and equipment
Other

Net cash provided by investing activities

Financing activities:

Asset backed securitization payments, net
Borrowing of long-term debt, net

Debt issuance costs

Intercompany advances / repayments
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Primary
Obligor

$ 75

25

17

(12)
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95
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(196)

Guarantor
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(5D

(40)
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10

Guarantor
Subsidiaries

$ (550

(33)
98
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€y

488

Non-Guarantor
Subsidiaries

$ 27

(@)

(23)
¢y
(€Y)

(14)

(39)

2
19

Non-Guarantor
Subsidiaries

$ 262

(@)

41

(14)
(292)

Eliminations Consolidated

$ $ ©)

(13)
71
23
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(23)
(35)
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16
12
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17
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Eliminations Consolidated
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Net cash provided by (used in) financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period

Cash and cash equivalents, end of period
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations
Management s Discussion and Analysis of Financial Condition and Results of Operations ( MD&A ) should be read in conjunction with the
Consolidated Financial Statements and the Notes to Consolidated Financial Statements of YRC Worldwide Inc. (also referred to as YRC
Worldwide ,the Company , we or our ). MD&A and certain statements in the Notes to Consolidated Financial Statements include 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 (each a forward-looking statement ). Forward-looking statements include those preceded by, followed by or include the words
should, could, would, may, expect, believe, estimate or similar expressions. Our actual results could differ materially from those proje
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 Securities and Exchange Commission (the SEC ), including the Company s Annual Report on
Form 10-K for the year ended December 31, 2009.

Results of Operations

This section focuses on the highlights and significant items that impacted our operating results during the three and nine months ended
September 30, 2010. We have presented a discussion regarding the operating results of each of our operating segments: National Transportation,
Regional Transportation and Truckload. On August 13, 2010, we completed the initial closing of the sale of the majority of our YRC Logistics
business to a third party. In addition, certain other operations ceased during the quarter ended June 30, 2010. As a result, the YRC Logistics
segment has been reported as discontinued operations for all periods presented. See Note 15 Discontinued Operations to our interim financial
statements for further discussion.

Consolidated Results

Our consolidated results for the three and nine months ended September 30, 2010 and 2009 include the results of each of the operating segments
discussed below together with unallocated corporate expenses. A more detailed discussion of the operating results of our segments is presented
below.

The table below provides summary consolidated financial information for the three and nine months ended September 30:

Three months Nine months
Percent Percent
(in millions) 2010 2009 Change 2010 2009 Change
Operating revenue $1,136.8  $1,204.0 (5.6%) $3,243.1 $3,820.9 (15.1%)
Operating loss (18.8) (126.6) 85.2% (203.7) (799.6) 74.5%
Nonoperating expenses, net 449 46.5 (3.4%) 134.7 151.9 (11.3%)
Net loss from continuing operations (59.9) (171.1) 65.0% (329.0) (742.6) 55.7%

Three months ended September 30, 2010 compared to three months ended September 30, 2009

Our consolidated operating revenue decreased 5.6% during the three months ended September 30, 2010 versus the same period in 2009 due to
decreased revenue of 11.1% and 3.7% from our National Transportation and Truckload segments, respectively, partially offset by an operating
revenue increase of 4.5% from our Regional Transportation segment. The decline at National Transportation is attributed to a decline in volume
versus the same period in 2009 including those related to customer losses. Our volume declines are primarily attributed to the diversion of
freight by customers to other carriers and a continued weakened economy. We believe that customers diverted freight beginning in 2009 due to
uncertainty around our financial stability and the integration of our former Yellow Transportation and Roadway networks. That deterioration
continued throughout the latter part of 2009 as concerns surrounding the bond exchange lingered into December 2009.
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Consolidated operating revenue includes fuel surcharge revenue. Fuel surcharges are common throughout our industry and represent an amount
that we charge to customers that adjusts with changing fuel prices. We base our fuel surcharges on a published national
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index and adjust them weekly. Rapid material changes in the index or our cost of fuel can positively or negatively impact our revenue and
operating income versus prior periods as there is a lag in the Company s adjustment of base rates in response to changes in fuel surcharge. Fuel
surcharge is an accepted and important component of the overall pricing of our services to our customers. Without an industry accepted fuel
surcharge program, our base pricing for our transportation services would require changes. We believe the distinction between base rates and
fuel surcharge has blurred over time, and it is impractical to clearly separate all the different factors that influence the price that our customers
are willing to pay. In general, under our present fuel surcharge program, we believe rising fuel costs are beneficial to us and falling fuel costs are
detrimental to us, in the short term.

Operating expenses for the third quarter of 2010 decreased $175.0 million or 13.1% as compared to the same period in 2009 and were comprised
of a $121.2 million decrease in salaries, wages and benefits, a $39.2 million decrease in operating expenses and supplies, a $5.5 million decrease
in purchased transportation, a $8.6 million decrease in depreciation and amortization due to reduced facilities and fleet downsizing and a $8.4
million decrease in other operating expenses.

The decrease in salaries, wages and benefits in the third quarter of 2010 as compared to the same period in 2009 is largely due to the increased
wage reduction, from 10% to 15%, taken by a majority of our union employees in August of 2009 and the suspension of pension contributions
and related expense for the majority of our multi-employer union pension funds effective beginning in the second half of 2009. Additionally, the
decrease in salaries and benefits is a result of lower headcount in the current year as we reacted to lower volumes. The decrease in operating
expenses and supplies is a result of lower vehicle and facility maintenance of $8.3 million or 12.6%, lower bad debt expense of $15.6 million or
152.2% and lower professional services expense of $9.5 million or 27.6% related to a decrease in restructuring professional fees as compared to
the same period in 2009. Finally, other operating expenses decreased mostly due to lower operating taxes and licenses of $4.1 million or 10.3%
primarily due to lower fuel taxes reflective of lower miles driven and thus fuel consumed, a general liability claims expense decrease of $2.6
million or 19.8% related to lower volume, and lower cargo claims expense of $7.3 million or 38.2% due to fewer shipments and improved
claims experience.

Our consolidated operating loss during the third quarter of 2010 includes a $3.4 million net gain from the sale of property and equipment net of
fair value adjustments for property and equipment held for sale compared to an $11.1 million net gain for the same period in 2009.

Nonoperating expenses decreased $1.6 million in the third quarter of 2010 compared to the same period in 2009. There was a decrease in interest
expense of $0.4 million attributable to a $7.3 million decrease in interest expense related to the 8.5% USF senior notes and the 5% and 3.375%
contingent convertible senior notes offset by an increase in amortization of deferred debt cost of $5.2 million, additional interest expense and
discount amortization related to our 6% convertible senior notes and additional interest expense related to new lease financing obligations of
$1.4 million. Finally, the additional decrease in nonoperating expenses is related to a net foreign exchange gain of $0.6 million for the three
months ended September 30, 2010 versus a loss of $0.6 million for the same period in 2009.

Our effective tax rate for the three months ended September 30, 2010 and 2009 was 6.0% and 1.2%, respectively. Significant items impacting
the 2010 rate include certain permanent items and a valuation allowance based on the deferred tax asset balance projected for December 31,
2010. We recognize valuation allowances on deferred tax assets if, based on the weight of the evidence, we believe that some or all of our
deferred tax assets will not be realized. Changes in valuation allowances are included in our tax provision in the period of change. In
determining whether a valuation allowance is warranted, we evaluate factors such as prior years earnings history, expected future earnings, loss
carry-back and carry-forward periods, reversals of existing deferred tax liabilities and tax planning strategies that potentially enhance the
likelihood of the realization of a deferred tax asset.

Nine months ended September 30, 2010 compared to nine months ended September 30, 2009

Consolidated operating revenue decreased by 15.1% during the nine months ended September 30, 2010 as compared to the same period in 2009,
which is reflective of decreased revenue at all of our segments with the exception of Truckload. The decreased operating revenue is a result of
lower volumes primarily attributed to the diversion of freight by customers to other carriers and a continued weakened economy. We believe that
customers diverted freight beginning in 2009 due to uncertainty around our financial stability and the integration of our former Yellow
Transportation and Roadway networks. That deterioration continued throughout the latter part of 2009 as concerns surrounding the bond
exchange lingered into December 2009. Once the debt exchange was finalized, our industry was hampered by severe winter weather in January
and February 2010.

Consolidated operating loss improved $595.9 million during the nine months ended September 30, 2010 as compared to the operating loss for
the same period in 2009. Revenue decreased $577.8 million in the first nine months of 2010 compared to the same period in 2009 while
operating expenses decreased $1,173.7 million as compared to the same period in 2009. Expense reductions were comprised of a $877.3 million
decrease in salaries, wages and benefits, a $179.0 million decrease in operating expenses and supplies, a $43.6 million decrease in purchased
transportation, which is attributable to declining volumes, a $30.7 million decrease in
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depreciation and amortization due to reduced facilities and reduced fleet size, and a $63.8 million decrease in other operating expenses.

The decrease in salaries, wages and benefits in the first nine months of 2010 as compared to the same period in 2009 is largely due to the
increased wage reduction, from 10% to 15%, taken by a majority of our union employees in August of 2009 and the suspension of pension
contributions and related expense for the majority of our multi-employer union pension funds beginning in the second half of 2009.
Additionally, the decrease in salaries and benefits is a result of lower headcount in the current year due to lower volumes. The decrease in
operating expenses and supplies is a result of lower vehicle and facility maintenance of $63.0 million or 27.8%, lower bad debt expense of $42.0
million or 97.1%, and a decrease in travel and employee activities of $22.3 million or 53.8% due to a decrease in discretionary spending. Finally,
other operating expenses decreased mostly due to lower operating taxes and licenses of $24.8 million or 18.5% primarily due to lower fuel taxes
reflective of lower miles driven and thus fuel consumed, a general liability claims expense decrease of $18.6 million or 32.1% related to lower
volume, and lower cargo claims expense of $20.6 million or 39.8% due to fewer shipments and improved claim experience.

Consolidated operating loss for the nine months ended September 30, 2010 also includes non-cash impairment charges of $5.3 million
representing a reduction in the tradename values attributed to YRC Reimer (a part of the National Transportation segment) and New Penn (a part
of the Regional Transportation segment). The impairment charge is reflective of a change in revenue growth assumptions in the fair value
model. There were no impairment charges during the nine months ended September 30, 2009. During the nine months ended September 30,
2010, we also recognized net losses on the sale of property and equipment and the fair value adjustments for property held for sale of $3.2
million compared to net gains of $10.6 million for the same period in 2009.

Nonoperating expenses decreased $17.2 million in the first nine months of 2010 compared to the same period in 2009. The 2010 decrease
consisted primarily of a $12.3 million impairment of our equity investment in Jiayu in 2010 compared to $30.4 million impairment in the same
period of 2009. The adjustment was required as the estimated current fair value, using a discounted cash flow model, was less than our
investment. The impairment charge is reflective of a change in revenue growth assumptions in the fair value model. Offsetting the reduced
equity investment impairment was an increase in interest expense of $11.3 million attributable to increased net deferred debt cost amortization of
$16.5 million, additional interest expense and discount amortization related to our 6% convertible senior notes of $2.9 million, additional interest
expense related to our lease financing obligations of $13.9 million and an increase in interest expense on our deferred pension obligations of
$2.8 million all offset by a $3.4 million decrease in interest expense related to the ABS facility and a $20.9 million decrease in interest expense
for the to the 8.5% USF senior notes and the 5% and 3.375% contingent convertible senior notes for the nine months ended September 30, 2010
as compared to the same period in 2009. Finally, the additional decrease in nonoperating expenses is related to a net foreign exchange gain of
$7.8 million for the nine months ended September 30, 2010 versus a loss of $0.4 million for the same period in 2009 of which approximately
$5.5 million relates to the recognition of the foreign currency translation adjustment from the dissolution of a certain wholly owned subsidiary.

Our effective tax rate for the nine months ended September 30, 2010 and 2009 was 2.8% and 22.0%, respectively. Significant items impacting
the 2010 rate include certain permanent items and a valuation allowance based on the deferred tax asset balance projected for December 31,
2010. We recognize valuation allowances on deferred tax assets if, based on the weight of the evidence, we believe that some or all of our
deferred tax assets will not be realized. Changes in valuation allowances are included in our tax provision in the period of change. In
determining whether a valuation allowance is warranted, we evaluate factors such as prior years earnings history, expected future earnings, loss
carry-back and carry-forward periods, reversals of existing deferred tax liabilities and tax planning strategies that potentially enhance the
likelihood of the realization of a deferred tax asset.

National Transportation Results

National Transportation represented approximately 66% and 70% of our consolidated revenue in the third quarters of 2010 and 2009,
respectively, and approximately 67% and 72% of our consolidated revenue in the nine months ended September 30, 2010 and 2009,
respectively. The table below provides summary financial information for National Transportation for the three and nine months ended
September 30:

Three months

Nine months

Percent Percent
(in millions) 2010 2009 Change 2010 2009 Change
Operating revenue $ 7550 $ 8493 (11.1%) $2,159.7 $2745.7 (21.3%)
Operating income (loss) (21.6) (122.0) 82.3% (173.6) (661.3) 73.8%
Operating ratio 102.9% 1144%  11.5pp®  108.0% 1241%  16.1pp®
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Three months ended September 30, 2010 compared to three months ended September 30, 2009

National Transportation reported third quarter 2010 operating revenue of $755.0 million, representing a decrease of $94.3 million or 11.1% from
the third quarter of 2009. The two primary components of operating revenue are volume, comprised of the number of shipments and the weight
per shipment resulting in tonnage, and price, usually evaluated on a per hundred weight basis. The decline in operating revenue was largely
driven by a 13.0% decline in picked up tonnage per day. The decline in picked up tonnage per day was made up of a 12.2% decline in shipments
per day and a 0.9% decline in weight per shipment. The decline in tonnage was offset by a 2.8% increase in revenue per hundred weight
resulting mostly from higher fuel surcharge revenue. Higher fuel surcharge revenue was driven by higher diesel fuel prices in the third quarter of
2010 as compared to the same period in 2009.

The decline in shipments and tonnage resulted from the diversion of freight by customers to other carriers and a continued weakened economy.
We believe that customers diverted freight beginning in 2009 due to uncertainty around our financial stability and the integration of our former
Yellow Transportation and Roadway networks. That deterioration continued throughout the latter part of 2009 as concerns surrounding the bond
exchange lingered into early 2010.

Operating loss for National Transportation was $21.6 million in the third quarter of 2010 compared to operating loss of $122.0 million in the
same period in 2009. Revenue was lower by $94.3 million while total operating expenses decreased by $194.7 million. The expense declines
consisted primarily of lower salaries, wages and benefits of $127.0 million, lower operating expenses and supplies of $42.5 million, lower
purchased transportation costs of $16.8 million, and lower other operating expenses of $8.4 million.

The decrease in salaries, wages and benefits (excluding workers compensation expense) of $121.9 million during the third quarter of 2010 is a
result of substantial headcount reductions and an additional 5% wage reduction for most union employees which became effective August 2009.
In addition to volume decreases, a further reduction in benefits expense resulted from the ratification by certain labor unions of a temporary
cessation of pension contributions to certain of our multi-employer union pension funds beginning in the second half of 2009. Workers
compensation expense (included in salaries, wages and benefits in the statement of operations) decreased $5.1 million or 14.6% which is
reflective of fewer hours worked and improved claim frequency partially offset by higher severity.

Operating expenses and supplies were lower due mostly to decreases in facility and fleet operating and maintenance costs due to reduced
facilities, fleet downsizing, and lower volumes. The decline was also impacted by a decrease in bad debt expense of $14.5 million in the third
quarter of 2010 compared to the same period in 2009 and is reflective of lower bankruptcies in our customer base and improvements in our
revenue management processes.

The decline in purchased transportation during the third quarter of 2010 versus the same period in 2009 resulted primarily from lower volumes.
Rail costs decreased 3.3% due to lower volume compared to the same period in 2009 while other purchased transportation costs decreased
20.5%.

Other operating expenses decreased mostly due to lower operating taxes and licenses of 17.6% primarily due to lower fuel taxes reflective of
lower miles driven and thus fuel consumed, lower cargo claims expense of 47.0% due to fewer shipments and improved claims experience, and
lower depreciation of 14.9% due to reduced facilities and fleet downsizing. The gain on disposal of property was $2.4 million in the third quarter
of 2010 compared to a gain of $11.0 million during the same period in 2009.

Nine months ended September 30, 2010 compared to nine months ended September 30, 2009

National Transportation revenue decreased $586.0 million or 21.3% in the nine months ended September 30, 2010 versus the same period in
2009. The decline in operating revenue was largely driven by a 22.7% decline in total picked up tonnage offset by a 2.2% increase in revenue
per hundred weight resulting mostly from higher fuel surcharge revenue. The decline in picked up tonnage per day was made up of a 22.1%
decline in shipments per day and a 0.7% decline in weight per shipment. The decline in shipments and tonnage resulted from the diversion of
freight by customers to other carriers and a continued weakened economy. We believe that customers diverted freight beginning in 2009 due to
uncertainty around our financial stability and the integration of our former Yellow Transportation and Roadway networks. That deterioration
continued throughout the latter part of 2009 as concerns surrounding the bond exchange lingered into December 2009. Once the debt exchange
was finalized, our industry was hampered by severe winter weather in January and February 2010. Our volumes improved sequentially quarter
over quarter during the first nine months of 2010 as we began to secure additional business from existing and new customers.
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Operating loss for National Transportation improved $487.7 million in the nine months ended September 30, 2010 as compared to the nine
months ended September 30, 2009. Revenue decreased $586.0 million in the first nine months of 2010 compared to the same period in 2009
while operating expenses decreased $1,073.7 million. The expense declines consisted primarily of lower salaries,
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wages and benefits of $761.5 million, lower operating expenses & supplies of $196.1 million, lower purchased transportation costs of $63.5
million, and lower other operating expenses of $52.6 million.

The decrease in salaries, wages and benefits (excluding workers compensation expense) of $722.7 million during the nine months ended
September 30, 2010 is a result of substantial headcount reductions and an additional 5% wage reduction for most union employees which
became effective August 2009. In addition to volume decreases, a further reduction in benefits expense resulted from the ratification by certain
labor unions of a temporary cessation of pension contributions to certain of our multi-employer union pension funds beginning in the second half
of 2009. Workers compensation expense (included in salaries, wages and benefits in the statement of operations) decreased $38.8 million or
29.9% which is reflective of fewer hours worked and improved claim frequency partially offset by higher severity.

These reductions were partially offset by an equity based compensation expense of $18.9 million in the first nine months of 2010 compared to a
$16.1 million expense in the first nine months of 2009. The charges relate to equity based consideration associated with union wage and benefit
reductions implemented in 2009.

Operating expenses and supplies were lower due mostly to decreases in facility and fleet operating and maintenance costs due to reduced
facilities, fleet downsizing, and lower volumes. The decline was also impacted by a decrease in bad debt expense of $38.7 million in the nine
months ended September 30, 2010 compared to the same period in 2009 and is reflective of lower bankruptcies in our customer base and
improvements in our revenue management processes.

The decline in purchased transportation during the nine months ended September 30, 2010 versus the same period in 2009 resulted primarily
from lower volumes yet did not keep pace with the volume decline as the unit costs of the services increased. Rail costs decreased 12.9% due to
lower volume compared to the same period in 2009 while other purchased transportation costs decreased 20.0%.

Other operating expenses decreased mostly due to lower operating taxes and licenses of $24.0 million primarily due to lower fuel taxes reflective
of lower miles driven, a general liability claims expense decrease of $6.6 million related to lower volume, lower cargo claims expense of $20.5
million due to fewer shipments and improved claim experience, lower depreciation of $16.4 million due to reduced facilities and fleet
downsizing, offset by an impairment charge of $3.3 million related to a reduction in fair value of the Reimer tradename, primarily due to a
decline in future revenue assumptions. The net gain on disposal of property was $0.1 million in the nine months ended September 30, 2010
compared to a gain of $11.4 million during the same period in 2009. Increased costs were the result of writing down certain revenue equipment
and facilities held for sale to fair market value.

Regional Transportation Results

Regional Transportation represented approximately 31% and 28% of our consolidated revenue in the third quarters of 2010 and 2009,
respectively and 31% and 27% in the nine months ended September 30, 2010 and 2009, respectively. The table below provides summary
financial information for Regional Transportation for the three and nine months ended September 30:

Three months Nine months
Percent Percent
(in millions) 2010 2009 Change 2010 2009 Change
Operating revenue $ 3542 $ 338.8 4.5% $1,014.8 $1,031.8 (1.6%)
Operating income (loss) 8.6 0.3 n/m®@ (8.7) (122.2) 92.9%

(b)

Operating ratio 97.6% 99.9% 2.3pp© 100.9% 111.8% 10.9pp ©

(a) Not meaningful.

(b) Represents total operating expenses divided by operating revenue.

(c) Percentage points.

Three months ended September 30, 2010 compared to three months ended September 30, 2009

Regional Transportation reported operating revenue of $354.2 million for the third quarter 2010, representing an increase of $15.4 million, or
4.5% from the third quarter in 2009. Total weight per day was up 8.9% in the third quarter 2010, representing a 2.5% improvement in total
shipments per day and a 6.3% improvement in total weight per shipment compared to the same period in 2009.
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Total revenue per hundred weight decreased 2.5% in the third quarter 2010 as compared to the third quarter 2009, primarily due to continued
market pricing pressure impacts on our base rates and a slightly higher mix of corporate business, partially offset by higher fuel surcharge
revenue associated with higher diesel fuel prices. A meaningful portion of our regional footprint is concentrated in the
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Upper Midwest where business levels and pricing negotiations have been especially difficult due to the economic challenges in this geographic
area.

Operating income for Regional Transportation was $8.6 million for the third quarter 2010, compared to $0.3 million operating income for the
third quarter 2009, consisting of a $15.4 million improvement in revenue offset by a $7.1 million increase in operating expenses. Expense
increases in the third quarter 2010 included operating expenses and supplies of $4.5 million, purchased transportation of $0.9 million, and other
operating expenses of $3.2 million. Expense decreases in the third quarter 2010 were comprised of salaries, wages and benefits of $0.1 million
and depreciation and amortization of $0.5 million. Gains on property disposals were $0.9 million more in the three months ended September 30,
2010, compared to the three months ended September 30, 2009.

The decrease in salaries, wages and benefits (excluding workers compensation expense) of $6.6 million during the third quarter of 2010
compared to the third quarter of 2009 is the result of lower employee levels and an additional 5% wage reduction for most union employees
which became effective August 2009. In addition to volume decreases, a further reduction in benefits expense resulted from the ratification by
certain labor unions of a temporary cessation of pension contributions to certain of our multi-employer union pension funds beginning in the
second half of 2009. Workers compensation expense (included in salaries, wages and benefits in the statement of operations) increased $6.5
million or 87.2% due to unfavorable claims development.

Operating expenses and supplies increased 6.2% reflecting a 24.4% increase in fuel costs (primarily due to higher fuel prices) and 7.2%
reduction in costs other than fuel. Costs were lower in the areas of communications, travel, and bad debt expense as a result of effective cost
management and lower bankruptcies in our customer base. Purchased transportation was 6.0% higher due to increased volumes relating to
certain lines of business which utilize a higher percentage of purchased transportation. Depreciation and amortization was lower by 3.2%
primarily due to impacts from a smaller equipment fleet. Finally, other operating expenses were 18.4% higher, mainly due to a higher provision
for general liability claims due to unfavorable claim development factors and by higher cargo claims costs.

Nine months ended September 30, 2010 compared to nine months ended September 30, 2009

Regional Transportation reported operating revenue of $1,014.8 million for the first nine months of 2010, representing a decrease of $17.0
million or 1.6% from the first nine months of 2009. Total weight per day was up 1.4%, representing a 6.2% higher total weight per shipment
offset by a 4.5% decline in total shipments per day compared to 2009. Shipment volumes were negatively impacted by a continued weak
economy, unseasonably severe winter weather, the diversion of freight due to uncertainty around our financial stability and the closure of service
centers during the first half of 2009.

Total revenue per hundred weight decreased 2.6% in the first nine months of 2010 as compared to the first nine months of 2009, due to the
impact of continued pricing pressure on our base rates, and a slightly higher mix of corporate business, partially offset by higher fuel surcharge
revenue associated with higher diesel fuel prices.

Operating loss for Regional Transportation was $8.7 million for the first nine months of 2010, an improvement of $113.5 million from the first
nine months of 2009, consisting of a $17.0 million decline in revenue and a $130.5 million reduction in operating expenses. Regional
Transportation has benefited from our comprehensive recovery plan, including cost reduction initiatives as described below. Operating expense
decreases were comprised of salaries, wages and benefits of $123.2 million, depreciation and amortization of $2.0 million, and other operating
expenses of $16.3 million. Expense increases included operating expenses and supplies of $6.5 million and purchased transportation of $0.2
million.

Salaries, wages and benefits expense decreased 16.2% as a result of lower employee levels, an additional 5% wage reduction for most union
employees which became effective August 2009, and decreased workers compensation expense. In addition to volume decreases, a further
reduction in benefits expense resulted from the ratification by certain labor unions of a temporary cessation of pension contributions to certain of
our multi-employer union pension funds beginning in the second half of 2009.

Operating expenses and supplies increased 2.9% reflecting a 31.4% increase in fuel costs (primarily due to higher fuel prices) and a 17.7%
reduction in costs other than fuel. Costs were lower in the areas of equipment maintenance, facility maintenance, travel, driver expenses, tolls
and bad debt expense as a result of effective cost management, terminal closures and lower bankruptcies in our customer base. Purchased
transportation was 0.4% higher due to increased volumes relating to certain lines of business which utilize a higher percentage of purchased
transportation. Other operating expenses were lower by 23.4% mainly due to a much lower provision for general liability claims due to favorable
claims development, as well as reduced volume. Additionally, fuel taxes, licenses and cargo claims costs were lower primarily due to effective
cost management.
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Losses on property disposals were $3.0 million in the first nine months of 2010 compared to $0.7 million in the first nine months of 2009.
Increased costs were the result of writing down certain revenue equipment and facilities held for sale to fair market value. The first nine months
of 2010 operating loss included an impairment charge of $2.0 million related to a reduction in fair value of the New Penn tradename, primarily
due to a decline in future revenue assumptions.

Truckload Results

Truckload represented approximately 3% and 2% of our consolidated revenue in the third quarter of 2010 and 2009, respectively and 2% and
1% in the nine months ended September 30, 2010 and 2009, respectively. The table below provides summary financial information for
Truckload for the three and nine months ended September 30:

Three months Nine months
Percent Percent
(in millions) 2010 2009 Change 2010 2009 Change
Operating revenue $ 2838 $ 299 (3.7%) $ 839 $ 835 0.6%
Operating loss (2.3) (1.4) (59.9%) (7.3) (6.0) (21.2%)
Operating ratio 107.8% 104.7% 3.1pp) ® 108.7% 107.2% (1.5pp) ®

(a) Represents total operating expenses divided by operating revenue.
(b) Percentage points.
Three months ended September 30, 2010 compared to three months ended September 30, 2009

Truckload reported operating revenue of $28.8 million for the third quarter 2010, representing a decrease of $1.1 million or 3.7% from the third
quarter 2009. The two primary components of truckload operating revenue are volume, comprised of the miles driven, and price, usually
evaluated on a revenue per mile basis. Total miles driven per day were down 7.6% in the third quarter 2010 as compared to 2009 due primarily
to lower business volume related to the soft economy. Revenue per mile was up 4.2%, due primarily to higher fuel surcharge revenue associated
with higher diesel fuel prices.

Operating loss for Truckload was $2.3 million for the third quarter 2010, as compared to an operating loss of $1.4 million for the third quarter
2009, consisting of a $1.1 million decrease in revenue offset by a $0.2 million decrease in operating expenses. Mostly offsetting the expense
decreases were higher costs for fuel (higher diesel prices), vehicle maintenance, and a higher provision for general liability claims due to
unfavorable claims development. Expense decreases were primarily related to lower salaries, wages and related benefits costs as a result of
lower employee levels.

Nine months ended September 30, 2010 compared to nine months ended September 30, 2009

Truckload reported operating revenue of $83.9 million for the nine months ended September 30, 2010, representing an increase of $0.4 million
or 0.6% from the nine months ended September 30, 2009. Total miles driven per day were down 4.3% in the first nine months of 2010 as
compared to 2009 due primarily to lower business volume related to the soft economy. However, revenue per mile was up 4.8%, due primarily
to higher fuel surcharge revenue associated with higher diesel fuel prices.

Operating loss for Truckload was $7.3 million for the first nine months of 2010, a decline of $1.3 million from the first nine months of 2009,
consisting of a $0.4 million improvement in revenue offsetting a $1.7 million increase in operating expenses. Expense increases were primarily
due to increases in fuel costs (higher diesel prices), vehicle maintenance costs, and a higher provision for general liability claims due to
unfavorable claims development. Decreased operating expenses were primarily related to lower salaries, wages, and related benefits costs as a
result of lower employee levels.
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Discontinued Operations - YRC Logistics Results

On August 13 2010, we completed the initial closing of the sale of the majority of our YRC Logistics business to a third party. In addition,
certain other operations ceased during the quarter ended June 30, 2010. As a result, the YRC Logistics segment has been reported as
discontinued operations for all periods presented. See Note 15 Discontinued Operations for further discussion. The table below provides
summary financial information for YRC Logistics for the three and nine months ended September 30:

Three months Nine months
Percent Percent
(in millions) 2010 2009 Change 2010 2009 Change
Operating revenue $41.7 $1024 (59.3%) $1942 $316.3 (38.6%)
Net income (loss) from discontinued operations 2.5) 123 n/m® (17.9) 1.0 n/m ®

(a) Not meaningful.
Certain Non-GAAP financial measures

Our adjusted EBITDA improved from $39.9 million for the three months ended June 30, 2010 to $44.3 million for the three months ended
September 30, 2010. Additionally, National Transportation achieved positive adjusted EBITDA for the second straight quarter and Regional
Transportation reported positive adjusted EBITDA for the fifth straight quarter. We have included the reconciliation of consolidated adjusted
EBITDA below and provided the adjusted EBITDA amounts by segment.

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, including restructuring professional fees and results of permitted dispositions and discontinued operations as defined in the company s
credit agreement. Operating loss, as adjusted, is a non-GAAP measure that excludes a non-cash benefit from an adjustment to the fair value of
the March 2010 union employee equity award. Adjusted EBITDA and operating loss, as adjusted are used for internal management purposes as
a financial measure that reflects the company s core operating performance. In addition, 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, operating cash flow or earnings per share, as defined by generally accepted accounting principles.

The reconciliation of operating loss to adjusted EBITDA for the three and nine months ended September 30 is as follows:

Three Months Nine Months
(in millions) 2010 2009 2010 2009
Reconciliation of operating loss to adjusted EBITDA:
Operating loss $(18.8)  $(126.6)  $(203.7) $ (799.6)
Union equity awards 25.0 20.7
Operating loss, as adjusted (18.8) (126.6) (178.7) (778.9)
Depreciation & amortization 49.8 58.3 150.5 181.2
Equity based compensation expense 2.2 2.0 5.5 8.1
Letter of credit expense 8.3 8.8 24.9 23.3
(Gains) losses on property disposals, net 3.4 (11.1) 3.2 (10.6)
Impairment charges 5.3
Restructuring professional fees 6.6 159
Reimer Finance Co. dissolution (foreign exchange) 5.5
Other nonoperating expenses (income), net 0.4) (2.0) 1.1 “.5)
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The following represents adjusted EBITDA by segment for the three and nine months ended September 30:

Three Months Nine Months

(in millions) 2010 2009 2010 2009
Adjusted EBITDA by segment:

YRC National Transportation $ 9.2 $(95.4) $(44.9) $(541.3)
YRC Regional Transportation 25.6 18.3 55.9 (62.3)
YRC Truckload 1.0 0.3) 1.1
Corporate and other 9.5 5.5 22.5 21.1
Adjusted EBITDA $44.3 $(70.6) $ 332 $(581.4)

Adjusted EBITDA has the following limitations:

Adjusted EBITDA does not reflect the significant 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 overall long-term incentive compensation package, 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. We compensate for these limitations by relying primarily on our GAAP results and using Adjusted EBITDA as a secondary measure.

Our consolidated operating ratio, as adjusted of 101.7% for the three months ended September 30, 2010 improved 8.8 percentage points
compared to the same period in 2009 and for the nine months ended September 30, 2010 improved 14.9 percentage points compared to the same
period in 2009.

Operating ratio, as adjusted is calculated as 100 minus the result of dividing operating income, as adjusted by operating revenue or plus the
result of dividing operating loss, as adjusted by operating revenue, and expressed as a percentage.

The reconciliation of operating ratio, as adjusted for the three and nine months ended September 30 is as follows:

Three Months Nine Months
(in millions) 2010 2009 2010 2009
Operating revenue $1,136.8 $ 1,204.0 $ 3,243.1 $ 3,820.9
Operating loss, as adjusted (18.8) (126.6) (178.7) (778.9)
Operating ratio, as adjusted 101.7% 110.5% 105.5% 120.4%

Operating ratio, as adjusted by segment for the three and nine months ended September 30 is as follows:
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Three Months Nine Months
(in millions) 2010 2009 2010 2009
YRC National Transportation
Operating revenue $ 755.0 $ 8493 $2,159.7 $2,745.7
Operating loss, as adjusted (21.6) (122.0) (154.8) (645.2)
Operating ratio, as adjusted 102.9% 114.4% 107.2% 123.5%
YRC Regional Transportation
Operating revenue $ 3542 $ 33838 $1,014.8 $1,031.8
Operating loss, as adjusted 8.6 0.3 (2.6) (117.6)
Operating ratio, as adjusted 97.6% 99.9% 100.3% 111.4%
YRC Truckload
Operating revenue $ 288 $ 299 $ 839 $ 835
Operating loss, as adjusted 2.3) (1.4) (7.2) (6.0)
Operating ratio, as adjusted 107.8% 104.7% 108.6% 107.2%
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Financial Condition
Liquidity

The following table provides details of the outstanding components and unused available (deficit) capacity under the Credit Agreement and ABS
Facility (each, as defined below) at September 30, 2010 and December 31, 2009:

(in millions) September 30, 2010 December 31, 2009
Capacity:

Revolving loan $ 772.8 $ 950.0
ABS Facility 350.0 400.0
Total maximum capacity 1,122.8 1,350.0

Amounts outstanding:

Revolving loan (149.9) (329.1)
Letters of credit (9/30/10: $454.2 revolver; $72.2

ABS Facility) (526.4) (538.3)
ABS Facility borrowings (122.8) (146.3)
Total outstanding (799.1) (1,013.7)
ABS borrowing base restrictions (155.0) (178.2)
Restricted revolver reserves (122.8) (159.8)
Total restricted capacity (277.8) (338.0)

Unrestricted unused capacity (deficit) (9/30/10:
$45.9 revolver; $0 ABS Facility) $ 459 $ 1.7)

Credit Agreement Amendments

On May 3, 2010, we entered into Amendment No. 17 and on July 28, 2010, we entered into Amendment No. 18 to our Credit Agreement, dated
as of August 17, 2007 (as amended, the Credit Agreement ). The amendments are described below.

Amendment No. 17

We have entered into an arrangement to sell up to $103 million in gross proceeds of shares of common stock (on a gross proceeds basis) in an
at-the-market issuance program. See At Market Issuance Sales Agreement below. Amendment No. 17 to the Credit Agreement permits us to
retain the net proceeds from any such sales as described below:

Equity Issuances

Amendment No. 17 provides that we may receive up to $100 million of net cash proceeds from the issuance of equity interests during the period
commencing on May 3, 2010 and ending on the earlier of December 31, 2010 or the date on which we receive $100 million of net cash proceeds
from such equity issuances, without having to use such net cash proceeds to make a mandatory prepayment under the Credit Agreement. The net
cash proceeds from such equity issuances are deposited into a new deposit account (the New Account ). We will be able to use the funds in the
New Account for general corporate purposes. While any funds are in the New Account, they will not count toward the calculation of Liquidity
(as defined in the Credit Agreement), the calculation of Unrestricted Cash (as defined in the Credit Agreement) or the calculation of Excess Cash
Flow (as defined in the Credit Agreement) in each case for purposes of the mandatory prepayment requirements. The funds in the New Account
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will count as Available Cash (as defined in the Credit Agreement). Additionally, we will not be able to request loans under the Credit Agreement
until the balance in the New Account is zero. Other than the net cash proceeds from the issuance of such equity interests, no funds may be
deposited into the New Account, and once funds have been withdrawn they may not be re-deposited. As of September 30, 2010 the balance in
this New Account was $15.4 million which represents our net proceeds from our at the market issuances.

Voluntary Prepayments of Certain Obligations

Amendment No. 17 to the Credit Agreement modifies the restriction on voluntary prepayments of any amounts owing under the Contribution
Deferral Agreement or indebtedness, including a prohibition on the Company using the up to $100 million of net cash proceeds from the equity
issuance described above to make such voluntary prepayments.
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Amendment No. 18

We entered into an agreement to sell the majority of our logistics business for $37 million (prior to any purchase price adjustments). See  Sale of
YRC Logistics below. Amendment No. 18 to the Credit Agreement provides us with access to the net cash proceeds from the sale as described
below:

Sale of YRC Logistics

The Credit Agreement requires us to prepay amounts outstanding under the Credit Agreement with 100% of the net cash proceeds received from
the sale of YRC Logistics. Pursuant to Amendment No. 18, these net cash proceeds will be applied to outstanding unblocked revolver loans
under the Credit Agreement (without a corresponding commitment reduction to the unblocked revolver) and the new revolver reserve block
under the Credit Agreement will be permanently reduced by 50% of that amount.

Mandatory Prepayments

Pursuant to the terms of Amendment No. 18, on and after August 10, 2010, upon a Prepayment Event (except for certain sale and leaseback
transactions described below) or an Excess Cash Flow Sweep (as defined in the Credit Agreement), a mandatory prepayment will be made in an
amount, and in accordance with the provisions of, the Credit Agreement prior to giving effect to Amendment No. 18, except that:

(i) outstanding permitted interim loans will be repaid after (rather than before) new revolver reserve block loans, existing revolver reserve block
(performance) loans and unblocked revolver loans (in each case (other than permitted interim loans) with a corresponding permanent
commitment reduction), and

(ii) outstanding term loans are paid ratably with the unblocked revolver.

The first $20 million of net cash proceeds received from sale and leaseback transactions received on and after August 10, 2010 will be treated as
follows:

(1)  25% of the net cash proceeds will be applied in accordance with the provisions described in the paragraph above,

(i) 75% of the net cash proceeds will be applied to outstanding unblocked revolver loans (without a corresponding commitment
reduction to the unblocked revolver), and

(iii) the new revolver reserve block will be permanently reduced by 50% of the net cash proceeds.
Conversion of Revolving Loans and LC Limits

Amendment No. 18 converted $150 million of outstanding revolving loans to term loans. In addition, Amendment No. 18 reduced the letter of
credit sublimit to $550 million and limited foreign currency letters of credit to $25 million. As of September 30, 2010, the senior revolving credit
facility had a capacity of $772.8 million and the senior term loan outstanding principle was $260.2 million.

Consolidated EBITDA

The definition of Consolidated EBITDA was amended to include a new add back for charges, expenses and losses incurred with any Permitted
Disposition (as defined in the Credit Agreement) or discontinued operations.

Financial Covenants
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Our minimum Available Cash covenant requires that we maintain at least $25 million of Available Cash through December 31, 2010 and at least
$50 million of Available Cash from and after January 1, 2011.

Our minimum Consolidated EBITDA (as defined in the Credit Agreement) covenant in respect of the periods ending September 30, 2010 and
December 31, 2010 is as follows:

Period Minimum Consolidated EBITDA

For the two consecutive fiscal quarters ending September 30, 2010 $ 50 million

For the three consecutive fiscal quarters ending December 31, 2010 $ 100 million
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Asset-Backed Securitization Amendments

On May 3, 2010, we, as Performance Guarantor, and the parties to the Third Amended and Restated Receivables Purchase Agreement, dated as
of April 18, 2008 (as amended, the ABS Facility ), entered into Amendment No. 17 to the ABS Facility, which implemented minimum
consolidated EBITDA and minimum available cash requirements that are consistent with Amendment No. 17 to the Credit Agreement described
above.

On June 11, 2010, we entered into Amendment No. 18 to the ABS Facility. The amended facility (i) reduced the aggregate commitments under
the ABS Facility from $400 million to $350 million; and (ii) modified certain calculations under the ABS Facility to reduce the impact of
negative effects that the integration of Yellow Transportation and Roadway has had on the ability of the Seller to borrow under the ABS Facility.

In connection with Amendment No. 18 to the ABS Facility, we paid fees to the Co-Agents (the Closing Fees ). The Closing Fees were paid by
the Company by the issuance to the Co-Agents (or their designees) of an aggregate of 1.0 million shares (25.4 million shares prior to the
adjustment for the reverse stock split) of unregistered restricted common stock of the Company of which 0.8 million shares (20.7 million shares
prior to the adjustment for the reverse stock split) were issued as of June 30, 2010 and the remaining 0.2 million shares (4.7 million shares prior
to the adjustment for the reverse stock split) were issued on July 22, 2010. To value these shares issued in lieu of cash fees, we completed a fair
value analysis and concluded that the value of these shares as of June 30, 2010 was $3.0 million.

On October 20, 2010, we entered into Amendment No. 19 to the ABS Facility.
Maturity
Amendment No. 19 extends the expiration of the ABS Facility to October 19, 2011; provided, that the ABS Facility will expire on January 10,
2011 if the Agreement for the Restructuring of the YRC Worldwide Inc. Operating Companies, dated September 24, 2010, among the
International Brotherhood of Teamsters (the IBT ) and certain subsidiaries of the Company (the IBT Agreement ) is not in full force and effect on
January 10, 2011.

Capacity and Availability

Amendment No. 19 reduces the aggregate commitments under the ABS Facility from $350 million to $325 million. However, we do not expect
the temporary restriction on incremental borrowings to have a negative impact on our liquidity in the fourth quarter of 2010.

Interest and Fees

Amendment No. 19 provides for a 1% increase in the Default Rate, LIBOR Rate and LMIR (each as defined in the ABS Facility) on each of
April 30, 2011 and June 30, 2011.

In connection with Amendment No. 19, we and the Co-Agents agreed that:

The $10.0 million fee that was previously due on October 26, 2010 has been deferred and is payable in two installments of $5
million on each of March 1, 2011 and April 30, 2011 unless payment is accelerated due to the occurrence of (i) the
Amortization Date (as defined in the ABS Facility) or (ii) a Deferral Termination Event (as defined in the Company s credit
agreement) (each of (i) and (ii), an Accelerated Deferred Fee Payment Date ); provided, that if the ABS Facility is refinanced,
then Yellow Roadway Receivable Funding Corporation ( YRRFC ) will not have to pay any portion of this deferred fee that is
due and payable after the refinance date.

YRRFC will pay the Co-Agents an additional $5 million fee on June 30, 2011 (or an Accelerated Deferred Fee Payment
Date) if the ABS Facility is not refinanced by that date.
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YRRFC paid the Co-Agents on the effective date of Amendment No. 19 the interest and letter of credit, program and
administration fees that were previously deferred, which was approximately $13 million. The portion of such interest and fees
in excess of the interest and fee rates in place prior to February 12, 2009 will begin to be deferred from October 20, 2010 until
the earlier of March 1, 2011 and an Accelerated Deferred Fee Payment Date, at which time YRRFC will begin to make cash
payments for such incremental interest and fees. If the ABS Facility is refinanced by March 1, 2011, then YRRFC will not
have to pay the interest and letter of credit, program and administration fees that are deferred from
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October 20, 2010. We expect these deferred interest and fees to be approximately $4 million from October 20, 2010 through
March 1, 2011 based on expected borrowings.

The letter of credit fees will increase by 1% and the program and administrative fees will each increase by 0.5% on each of
April 30, 2011 and June 30, 2011 if the ABS Facility is not refinanced by those dates.
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.

Servicer Defaults

Amendment No. 19 provides that a Servicer Default (as defined in the ABS Facility) will occur if, among other things,: (i) the IBT Agreement
shall not be in full force and effect; or (ii) the Co-Agents do not consent prior to a restructuring of the Company.

For purposes of the ABS Facility, a restructuring of the Company includes, among other things:

The issuance of equity if the number of shares of capital stock, on a fully diluted basis, in respect of any such issuances since
October 20, 2010 exceeds 5% of the Company s outstanding shares of capital stock on October 20, 2010; provided, that the
issuance of capital stock (i) under the Company s at-the-market issuance program, (ii) in the conversion of, or payment of
interest under, the 6% Notes and (iii) under the Company s single-employer benefit plans will not count against the 5%
limitation described above.

The issuance of, entering into, restructuring of or refinancing of any debt securities, notes, credit agreements or credit
facilities (other than indebtedness arising under the ABS Facility, our Credit Agreement or our 6% Notes) having individually
a principal amount in excess of $10 million.

The exchange or conversion of any obligations or liabilities for or into capital stock, debt securities or any other instrument or
agreement described in the two bullets above.

Any Capital Event (as defined in the IBT Agreement).

Any amendment, restatement, supplement or other modification to our Credit Agreement or 6% Notes.
Interest and Fee Deferrals

In 2009, the Credit Agreement lenders agreed to defer the payment of revolver and term loan interest, letter of credit fees and commitment fees,
subject to the deferral exceptions and termination events, for the period:

beginning December 31, 2009, and

ending on December 31, 2010, subject to an extension until December 31, 2011 if agreed to by 66 %/3 % of the lenders.
As of September 30, 2010 the amounts deferred under the above provision were $78.1 million.
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Additionally, we deferred amendment fees of $31.8 million in October 2009, which are fully earned but not due and payable until the earlier of
December 31, 2011 or the occurrence of a termination event.

Finally, the interest due in relation to our deferred pension payments under the Contribution Deferral Agreement has also been deferred
beginning on January 1, 2010. As of September 30, 2010, interest deferred related to these payments was $7.0 million. In addition to the
deferred interest, we have also deferred the 2010 monthly payments for amounts deferred under the Contribution Deferral Agreement totaling
approximately $35 million.

Contribution Deferral Agreement Amendments

Effective May 3, 2010 and August 3, 2010, we entered into Amendment No. 4 and Amendment No. 5 to the Contribution Deferral Agreement,
respectively. Pursuant to the Contribution Deferral Agreement dated as of June 17, 2009, with certain of the multiemployer pension funds to
which we contribute (the Contribution Deferral Agreement ), we have deferred the payment of
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contributions to these funds. Under Amendment No. 4 and Amendment No. 5, the calculation of Liquidity (as defined in the Contribution
Deferral Agreement) for the Liquidity Cash Sweep (as defined in the Credit Agreement) thereunder was amended to conform it to the test in the
Credit Agreement (after giving effect to Amendment No. 17 and Amendment No. 18, respectively, to the Credit Agreement), except that the
Liquidity test under the Contribution Deferral Agreement subtracts any commitment reduction or prepayment under the Credit Agreement.

Effective August 10, 2010, we entered into Amendment No. 6 to the Contribution Deferral Agreement to approve Amendment No. 18 to the
Credit Agreement, which allows 100% of the net cash proceeds from the sale of YRC Logistics to be applied to outstanding unblocked revolver
loans under the Credit Agreement (without a corresponding commitment reduction to the unblocked revolver) and the new revolver reserve
block under the Credit Agreement to be permanently reduced by 50% of that amount. Additionally, Amendment No. 6 amended the terms of the
Contribution Deferral Agreement to require the approval of 90% (rather than 100%) of the pension funds party to the Contribution Deferral
Agreement to waive any additional payment of deferred pension obligations and continue the deferral in the event that the Company makes any
mandatory prepayment, commitment reduction, additional interest or fee or any other incremental payment to the lenders under the Credit
Agreement that was not required as of August 10, 2010.

At Market Issuance Sales Agreement

On May 3, 2010, we entered into an At Market Issuance Sales Agreement (the Sales Agreement ) with Wm Smith & Co and McNicoll, Lewis &
Vlak LLC (the Sales Agents ), under which we may sell up to the amount available for offer and sale under the currently effective Registration
Statement on Form S-3 (Registration No. 333-159355) (the Registration Statement ) of our common stock from time to time through the Sales
Agents. The Registration Statement permits the issuance, from time to time, by us of shares of the Company s common stock, preferred stock and
warrants up to an aggregate initial offering price not to exceed $200 million. The Sales Agents may sell the common stock by any method
permitted by law deemed to be an at the market offering as defined in Rule 415 of the Securities Act of 1933, as amended, including without
limitation sales made directly on the NASDAQ Global Select Market, on any other existing trading market for the common stock or to or

through a market maker. The Sales Agents may also sell the common stock in privately negotiated transactions, subject to our approval. The
compensation to the Sales Agents for sales of common stock sold pursuant to the Sales Agreement will be an aggregate of 3.0% of the gross
proceeds of the sales price of common stock sold with respect to the first $25.0 million of gross proceeds and an aggregate of 2.0% of the gross
proceeds with respect to gross proceeds in excess of that amount.

The Sales Agreement will terminate on the earliest of (1) the sale of all of the common stock subject to the Sales Agreement, or (2) termination
of the Sales Agreement by the Company or the Sales Agents. Either Sales Agent may terminate the Sales Agreement as to itself at any time in
certain circumstances, including the occurrence of a material adverse change that, in such Sales Agent s judgment, may impair its ability to sell
the common stock, or a suspension or limitation of trading of the Company s common stock on NASDAQ. We may terminate the Sales
Agreement at any time upon five days prior notice while either Sales Agent may terminate the Sales Agreement as to itself at any time upon
five days prior notice. The Sales Agreement contains customary representations, warranties and covenants.

On May 4, 2010, we filed with the SEC a prospectus supplement that contemplates the sale of up to $103 million in gross proceeds of shares of
the Company s common stock from time to time in at-the-market offerings pursuant to the Sales Agreement. Sales pursuant to the Sales
Agreement will be made only upon instructions by the Company to the Sales Agents, and we cannot provide any assurances that we will issue
any additional shares pursuant to the Sales Agreement.

During the three months ended June 30, 2010, we completed the sale of 1.8 million shares (44.9 million shares prior to the adjustment for the
reverse stock split) for net proceeds of $15.4 million as part of our at the market offerings. No additional at the market transactions were
completed during the three months ended September 30, 2010.

6% Notes

In February 2010, we entered into a note purchase agreement with certain investors pursuant to which the investors agreed to purchase up to $70
million in aggregate principal amount of our 6% convertible senior notes due 2014 (the 6% Notes ). The 6% Notes bear interest at 6%, payable in
February and August of each year. The sale of the 6% Notes was structured to occur in two closings. Pursuant to the note purchase agreement,

we sold $49.8 million of the 6% Notes to the investors at the first closing in February 2010 and sold an additional $20.2 million of 6% Notes to

the investors in the second closing in August 2010.

The 6% Notes are convertible, at the note holder s option, prior to the maturity date into shares of our common stock. The 6% Notes were
initially convertible at a conversion price of $10.75 per share ($0.43 per share prior to the adjustment for the reverse stock split), which is equal
to a conversion rate of approximately 93 shares (2,326 shares prior to the adjustment for the reverse stock split) per $1,000 principal amount of
6% Notes, subject to certain adjustments. The 6% Notes provide for caps within the second anniversary of
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the first closing such that a holder and its affiliates is not entitled to convert its 6% Notes to the extent that the holder and its affiliates would
hold greater than 4.9% of the then outstanding common stock after such conversion, unless timely waived by the holder. The 6% Notes also
provide a cap through stated maturity such that any holder and its affiliates is not entitled to convert its notes to the extent that the holder and its
affiliates would own greater than 9.9% of the voting power of our stock. Beginning on February 23, 2012, we may convert the 6% Notes
pursuant to a mandatory conversion into shares of our common stock if the market price of our common stock meets certain thresholds.

Noteholders who convert their 6% Notes at their option or whose 6% Notes are converted in a mandatory conversion at our option will also
receive a make whole premium paid in shares of our common stock. The make whole premium will be payable in additional shares of common
stock and will be calculated based on the remaining interest payments on the 6% Notes that would have been received through the original
scheduled maturity date of the 6% Notes.

The 6% Notes indenture provides that the maximum number of shares of our common stock that can be issued in respect of the 6% Notes upon
conversion or with respect to the payment of interest or in connection with the make whole premium or otherwise shall be limited to 8,075,200
(201,880,000 prior to the adjustment for the reverse stock split) shares of common stock for $70 million in aggregate principal amount of the 6%
Notes, subject to certain adjustments. If the limit is reached, no holder is entitled to any other consideration on account of shares not issued. This
limitation terminates if the holders of our common stock approve the termination of this limitation.

On August 2, 2010, we entered into a letter agreement (the Letter Agreement ) with the investors to facilitate the issuance of the remaining $20.2
million of 6% Notes, and on August 3, 2010, the issuance and sale of those remaining 6% Notes to the investors was completed. Pursuant to the
Letter Agreement, the investors accepted our required certifications that were conditions to closing under the note purchase agreement and, in
turn, provided a certificate to the escrow agent to release the $20.2 million in escrowed purchase price. Also pursuant to the Letter Agreement,
we temporarily increased the conversion rate under the 6% Note indenture on the date of the second closing for a period of 20 days to 4,000
shares (100,000 shares prior to the adjustment for the reverse stock split) of our common stock per $1,000 in principal amount of Notes (the

Adjusted Conversion Rate ). This had the effect of reducing the conversion price to $0.25 per share ($0.01 per share prior to the adjustment for
the reverse stock split). Using this Adjusted Conversion Rate, the investors converted $590,000 of principal amount of their 6% Notes into an
aggregate of 2,360,000 shares (59 million shares prior to the adjustment for the reverse stock split) of our common stock. The 2,360,000 shares
of common stock did not include any common stock to be issued to holders of 6% Notes in respect of interest on the 6% Notes that we paid on
August 16, 2010 (in respect of the August 15" interest payment date set forth in the Notes). Immediately following the 20-day period, the
Conversion Rate reverted back to the initial conversion rate of approximately 93 shares (2,326 shares prior to the adjustment for the reverse
stock split) of common stock per $1,000 in principal amount of the 6% Notes ($10.75 per share, $0.43 per share prior to the adjustment for the
reverse stock split)). Any future conversions remain subject to the 6% Note indenture limitation that provides that no more than 8,075,200 shares
of common stock may be issued in respect of the 6% Notes.

The proceeds from the second closing were used to fund the repurchase of $19.8 million of the Company s outstanding 5.0% Contingent
Convertible Senior Notes due 2023 pursuant to put options exercised on August 9, 2010.

Sale of YRC Logistics

In June 2010, we entered into an Equity Interest Purchase Agreement (the Agreement ) with CEG Holdings, Inc. (now known as MIQ Holdings,
Inc.) ( CEG ), a subsidiary of Austin Ventures to sell YRC Logistics for an aggregate of approximately $37.0 million in cash. On August 13,
2010, the Company and CEG, held the initial closing of the transactions contemplated by the Agreement. At the initial closing, CEG paid the
Company approximately $33.6 million, which included $31.9 million of the purchase price and approximately $1.6 million for retained
insurance claims. Approximately $2.3 million of the purchase price was deposited into an escrow account for subsequent closings of foreign
subsidiaries and approximately $2.8 million of the purchase price was deposited into an escrow account (one-half of which will be held for 12
months and one-half will be held for 18 months) to satisfy certain indemnification claims by CEG that may arise. Following the initial closing, a
succession of delayed closings and payments will occur to transfer certain foreign subsidiaries to CEG as required regulatory approvals and
licensing transfers in foreign jurisdictions are obtained. As of September 30, 2010 four delayed closings remained for a total purchase price of
$0.8 million. We expect to collect more than $10 million related to the working capital adjustment in the fourth quarter of 2010, subject to final
resolution of working capital adjustments between the Company and CEG.

Ratification of Labor Agreement Modification

On September 24, 2010, we entered into a tentative labor agreement with the Teamsters National Freight Industry Negotiating Committee
( TNFINC ). TNFINC is the committee that the International Brotherhood of Teamsters (the Teamsters ) has designated to represent the Teamster
employees of the Company in negotiations regarding the tentative agreement. On September 29, 2010, the
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Board of Directors of the Company approved the tentative agreement, and the Teamsters approved submitting the tentative agreement to the
Teamster represented employees of the Company s subsidiaries for ratification. Our eligible Teamster represented employees ratified the
tentative agreement on October 30, 2010.

Ratification of the tentative agreement extended the current expiration of the National Master Freight Agreement ( NMFA ), which currently
governs labor terms and conditions for most of the Company s Teamster employees, from March 31, 2013 to March 31, 2015. The modified
NMFA is expected to generate an average of $350 million in annual savings through the end of the extended agreement, assuming projected
levels of business, employment and costs during those periods. The modified NMFA also provides the following:

The temporary cessation of the payment of pension contributions to the multi-employer pension funds (the Funds ) in which
the company s subsidiaries participate would continue until June 1, 2011, at which time the Company s subsidiaries would
contribute to those Funds until the end of the extended term of the NMFA at the rate of 25% of the contribution rate in effect
on July 1, 2009. Modifications to pension contributions will require the approval of the multi-employer pension funds to
which the Company contributes.

Wage increases were provided for in 2013 and 2014 during the extended term of the NMFA, but the 15% wage reduction was
also extended through the extended term of the NMFA and would apply to the new increases.

Significant changes were made in the work rules applicable to the Company s subsidiaries and made uniform across
all regional and job classification supplemental agreements to the NMFA.

Health and welfare contribution increases were set at 35 cents per hour during each year of the extended term.

TNFINC was given the right to approve certain changes of control applicable to the Company. If TNFINC approval is not
received, TNFINC may declare the wage, benefit and work rule concessions null and void on a prospective basis.

In the event of a bankruptcy of the Company, TNFINC may declare the wage, benefit and work rule concessions null and
void.
The Company has begun discussions to restructure the debt under its Credit Agreement, which may include additional capital investment (debt
and/or equity) by third parties in a recapitalization. The modified NMFA also provides the following:

TNFINC would have the right to approve the various transactions comprising the restructuring/recapitalization.

If TNFINC s approval is not obtained, TNFINC may declare the wage, benefit and work rule concessions null and void on a
prospective basis, and the Company would owe its Teamster employees an amount equal to the concessions that in fact
benefited the Company prior to the termination.

TNFINC would have significant rights to participate in the restructuring/recapitalization discussions.

In deciding whether to give its approval to a restructuring/recapitalization, TNFINC could demand on behalf of Teamster
represented employees of the Company s subsidiaries additional compensation if negotiated performance triggers are met,
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equity participation, specified terms in the restructuring, specified indebtedness levels resulting from the transactions,
governance rights and financial viability criteria.

The Company is required to enter into definitive agreements to effect the restructuring/recapitalization by December 31, 2010
and close those transactions by March 31, 2011, or in each case, such later date as TNFINC would agree and, in each case, on
terms and conditions that TNFINC approves.
The Company agreed to expand TNFINC s board participation from one to two board members upon completion of a
restructuring/recapitalization that TNFINC approves.

Risks and Uncertainties Regarding Future Liquidity

In light of our recent operating results, we have satisfied our short term liquidity needs through a combination of borrowings under our credit
facilities, retained proceeds from asset sales, sale/leaseback financing transactions, issuances of our common stock and 6% Notes and an income
tax refund from the IRS. In an effort to further manage liquidity, we have also instituted the deferral of pension plan payments and certain
interest and fees. As our operating results improve, we expect that cash generated from operations will reduce our need to continue to rely upon
these sources of liquidity to meet our short term funding requirements.

In August 2009, the employees in most of our bargaining units who are represented by the International Brotherhood of Teamsters (the

Teamsters ) ratified a modification to our collective bargaining agreement (the Prior MOU ) to (among other things) implement a 15% wage
reduction (which includes the 10% wage reduction previously implemented in January 2009) and a temporary cessation of the requirement for
the Company s subsidiaries to make contributions to union multi-employer pension funds. The wage reduction and the temporary pension
contribution cessation have also improved our liquidity position; however, the temporary pension
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contribution cessation ends at the end of 2010 without further action by the multi-employer pension funds as described below. In October 2010,
the employees in most of our bargaining units who are represented by the Teamsters ratified additional modifications to our collective
bargaining agreement (the MOU ), which, among other items, extends the wage reduction until March 2015, institutes work rule changes,
extends the temporary pension contribution cessation until June 1, 2011 and reduces the contribution rate to the multi-employer pension funds to
25% of the July 2009 rate from June 2011 through March 2015. The extension of the temporary pension contribution cessation and the reduced
pension contribution rate are subject to the approval of the pension funds.

The MOU requires us to enter into definitive agreements by December 31, 2010 to restructure the debt under our Credit Agreement, which may
include additional capital investment (debt and/or equity) by third parties in a recapitalization, and to close the transactions by March 31, 2011.
The committee that represents the Teamsters in negotiations regarding our collective bargaining agreement ( TNFINC ) must consent to the terms
of the restructure/recapitalization transaction and may modify the deadlines set forth in the MOU.

To continue to have sufficient liquidity to meet our cash flow requirements through December 31, 2010 and into 2011:

our operating results must continue to stabilize or recover quarter-over-quarter and shipping volumes must continue to
stabilize or recover quarter-over-quarter;

we must continue to have access to our credit facilities;

we must continue to defer payment of:

interest and fees to our lenders under the Credit Agreement

interest and facility fees to purchasers of our accounts receivable pursuant to the ABS Facility from the
October 20, 2010 renewal of the ABS Facility

interest and principal to our pension funds pursuant to the Contribution Deferral Agreement;

the cost savings under our collective bargaining agreement, including wage reductions, temporary cessation of pension
contributions and savings due to work rule changes, must continue;

we must complete real estate sale transactions currently under contract as anticipated; and

we must continue to implement and realize substantial cost savings measures to match our costs with business levels and to
continue to become more efficient.
Some or all of these factors may be beyond our control. We also cannot give assurance that we will continue to maintain covenant compliance
under our financing facilities, Contribution Deferral Agreement and labor agreements, the failure of which would have a material adverse effect
on our business, financial condition and operating results.

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. The uncertainty
regarding the Company s ability to generate sufficient cash flows and liquidity to fund operations raises substantial doubt about the Company s
ability to continue as a going concern (which contemplates the realization of assets and discharge of liabilities in the normal course of business
for the foreseeable future). These financial statements do not include any adjustments that might result from the outcome of this uncertainty. See
our Annual Report on Form 10-K for additional information regarding our ability to continue as a going concern, including the first risk factor
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under Item 1A Risk Factors. If we are unable to fund our operations through operating cash flows, existing credit facilities, sales of
non-strategic assets and business lines and other capital market transactions, we would consider in court and out of court restructuring
alternatives.

We expect to continue to monitor our liquidity carefully, work to reduce this uncertainty and address our cash needs through a combination of
one or more of the following actions:

we continue to, and expect to implement further cost actions and efficiency improvements;

we will continue to aggressively seek additional and return business from customers;

if appropriate, we may sell additional equity or pursue other capital market transactions;

we may consider selling non-strategic assets or business lines; and

we expect to carefully manage receipts and disbursements, including amounts and timing, focusing on reducing days sales

outstanding and managing days payables outstanding.
At December 31, 2010, the temporary cessation of our requirement to make contributions to the multi-employer pension funds in which we
participate will end absent the approval of each of our affected multi-employer pension funds to extend the temporary cessation until June 1,
2011. We also need approval of each of these pension funds to resume contributions at a reduced 25% contribution rate after the temporary
cessation ends. In addition, under the Contribution Deferral Agreement, 90% approval of the pension funds in interest is required to continue our
deferral of the payment of future interest and the amortized principal to the pension funds during 2011 under the Contribution Deferral
Agreement. Based upon expected levels of employment in 2011, we
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estimate that we will be required to contribute approximately $25  $30 million per month to multi-employer pension funds in 2011 if the pension
funds do not approve the extension of the temporary cessation and the reduced contribution rate after the cessation ends. Under the Contribution
Deferral Agreement, previously deferred interest and amortized principal payments of $42.0 million are not due until the end of 2011; unless a
majority in interest of the pension funds elect to accelerate the payments after termination of the deferral.

Absent the consent of two-thirds in interest of the lenders under the Credit Agreement to continue the deferral of interest and fees under the
Credit Agreement during 2011, the deferral will terminate at December 31, 2010. Previously deferred interest and fees under the Credit
Agreement of $109.9 million are not due until the end of 2011, unless a majority in interest of the lenders accelerate the payment because of a
termination of the deferral under the Contribution Deferral Agreement or to the extent our cash and unblocked availability under the Credit
Agreement and the ABS Facility in 2011 exceeds certain levels set forth in the Credit Agreement.

The Company renewed its ABS Facility on October 20, 2010 and continued the deferral of the $10 million commitment fee in two payments of
$5 million on each of March 1, 2011 and April 30, 2011 and deferred an additional $5 million commitment fee until June 30, 2011. Deferred
interest and fees from October 20, 2010 through March 1, 2011, expected to be approximately $4 million, are due and payable on March 1,
2011. However, if we can refinance the ABS Facility prior to the due date of any of these payments, then the payments will be waived.

TNFINC may declare the wage, benefit and work rule concessions in the MOU null and void on a prospective basis, and we would owe our
Teamster employees an amount equal to the concessions that in fact benefited us prior to the termination if, among other things, we do not enter
into and consummate a restructure/recapitalization transaction that is approved by TNFINC within the December 31, 2010 and March 31, 2011
deadlines set forth in the MOU (which deadlines may be extended by TNFINC). In addition, if the fee and interest deferrals under the Credit
Agreement do not continue in 2011, TNFINC has the right to terminate the Prior MOU, which, among other things, would eliminate the 15%
wage reduction in place through March 2015 for employees of bargaining units that have ratified the Prior MOU.

We do not expect that we will have sufficient liquidity to pay deferred amounts under the Credit Agreement and CDA, make contributions to
multi-employer pension funds in amounts greater than set forth in the MOU or lose wage, benefit and work rule concessions in 2011. As a result,
we are in discussions with all of our stakeholders and we are exploring the restructuring and possible recapitalization of these obligations, which
may include the issuance of a significant amount of additional equity. A failure to address these obligations prior to the dates that the deferrals
would end or the multi-employer pension fund contributions would begin, or the termination of the wage, benefit and work rule concessions in
the MOU, would materially and adversely affect our liquidity and our ability to continue to operate our business in the ordinary course.

Additional risks regarding our liquidity in 2011 if our current deferral arrangements are not extended beyond their current expected expiration
dates are described in Item 1A Risk Factors in the quarterly report.

Forward-Looking Statements in  Liquidity

Our beliefs regarding liquidity sufficiency are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended, and Section 21 of the Securities Exchange Act of 1934, as amended. Forward-looking statements are indicated by words such as

expected and other similar words. Our actual liquidity may differ from our projected liquidity based on a number of factors, including those
listedin  Risks and Uncertainties regarding Future Liquidity .

Contingent Convertible Notes

The balance sheet classification of our contingent convertible notes between short-term and long-term is dependent upon certain conversion
triggers, as defined in the applicable indenture. The contingent convertible notes include a provision whereby the note holder can require
immediate conversion of the notes if, among other reasons, the credit rating on the contingent convertible notes assigned by Moody s is lower
than B2 or if the credit rating assigned by S&P is lower than B. At September 30, 2010 and December 31, 2009, the conversion trigger was met,
and accordingly, the contingent convertible notes have been classified as a short-term liability in the accompanying consolidated balance sheets.
Based upon this particular conversion right and based upon an assumed market price of our stock of $4.45 per share, our aggregate obligation for
full satisfaction of the $1.9 million par value of contingent convertible notes would require cash payments of a nominal amount. Our Credit
Agreement will not allow us to pay more than $1 million in cash payments with respect to the conversion of these notes unless 66 %/3% of the
lenders approve the excess payments.
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Cash Flow Measurements

We use free cash flow as a measurement to determine the cash flow available to fund strategic capital allocation alternatives and
nondiscretionary expenditures including debt service requirements. Free cash flow indicates cash available to fund additional capital
expenditures or to reduce outstanding debt (including current maturities). This measurement is used for internal management purposes and
should not be construed as a better measurement than net cash from operating activities as defined by generally accepted accounting principles.
The following table illustrates our calculation for determining free cash flow for the nine months ended September 30:

(in millions) 2010 2009
Net cash used in operating activities $ (9.3) $ (315.7)
Net property and equipment proceeds 58.4 70.8
Free cash flow (deficit) $49.1 $(244.9)

Operating cash flows increased $306.4 million during the nine months ended September 30, 2010 versus the same period in 2009. The increase
in cash from operations was largely due to a reduced net loss combined with the receipt of an $82.4 million income tax refund in February 2010
and $1.9 million in April 2010. An increase in business volumes during the second and third quarters of 2010 contributed to an increase in
accounts receivable from December 2009 to September 2010 of $37.6 million. Operating cash flows used by our discontinued operations were
$23.2 million for the nine months ended September 30, 2010 versus cash provided by operations of $23.4 million for the same period in 2009.
This decrease is mainly attributable to working capital changes.

Operating cash flows were favorably impacted by the deferral of certain fee and interest payments under our debt and financing obligations of
$76.9 million for the nine months ended September 30, 2010 with no corresponding amount in 2009 as our deferrals began in October 2009.
Operating cash flows also include $4.4 million and $157.2 million for the nine months ended September 30, 2010 and 2009, respectively, of
pension expense charges that have been converted to long-term debt. Absent these deferrals and this conversion, cash used in operating activities
would have increased by this same amount.

Net property and equipment proceeds were $12.4 million lower in 2010 versus 2009 and reflect our continued focus on managing overall capital
expenditures during the period of reduced volumes. Other than the property and equipment activity, investing activities in 2010 also includes
$22.9 million of proceeds related to the sale of the majority of our YRC Logistics business, net of transaction costs.

Net cash used in financing activities was $60.0 million in 2010 versus $78.9 million in 2009. During the nine months ended September 30, 2010,
we received proceeds of $70.0 million from the sale of our 6% Notes, which in turn, provided us with the funds to pay off our 8 /2% USF notes
in the amount of $45.3 million and the funds to satisfy our requirement to repurchase $19.8 million of our 5% Contingent Convertible Senior
Notes due 2023. We also received proceeds of $15.9 million from our at the market issuance sales which are discussed further within our
liquidity section. We incurred debt issuance costs of $12.7 million in 2010 in conjunction with our 6% Notes and credit facility amendments. We
also paid $17.3 million of equity issuance costs related to the December 31, 2009 bond exchange and at the market transactions.
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Contractual Obligations and Other Commercial Commitments

The following tables provide aggregated information regarding our contractual obligations and commercial commitments as of September 30,
2010.

Contractual Cash Obligations

Payments Due By Period
(in millions) Less than 1 year  2-3 years 4-5 years After 5 years Total
Balance sheet obligations: @
ABS borrowings $ 122.8 $ $ $ $ 12238
Long-term debt including interest®™ 452 461.4 71.5 578.1
Lease financing obligations including interest 40.2 84.4 88.2 199.2 412.0
Pension deferral obligation including interest 95.1 61.2 156.3
Workers compensation and other claims obligations 118.6 137.1 63.0 123.8 442.5
Off balance sheet obligations:
Operating leases 67.5 62.5 21.2 19.6 170.8
Capital expenditures 43 43
Total contractual obligations $ 493.7 $ 806.6 $ 2439 $ 3426 $1,886.8

(a) Total liabilities for unrecognized tax benefits as of September 30, 2010, were $97.0 million and are classified on the Company s
consolidated balance sheet within Other Current and Accrued Liabilities .

(b) Long-term debt maturities are reflected by contractual maturity for all obligations other than the contingent convertible senior notes. These
notes are instead presented based on the earliest possible redemption date defined as the first date on which the note holders have the
option to require us to purchase their notes at par. At September 30, 2010, these notes are convertible for cash payments of a nominal
amount based on an assumed market price of $4.45 per share for our common stock. Should the note holders elect to exercise the
conversion options, cash payments would be less than those presented in the table above.

During the nine months ended September 30, 2010, we entered into no new operating leases for revenue equipment.

Other Commercial Commitments

The following table reflects other commercial commitments or potential cash outflows that may result from a contingent event, such as a need to
borrow short-term funds due to insufficient free cash flow.

Amount of Commitment Expiration Per Period

(in millions) Less than 1 yea2-3 years 4-5 years After 5 years Total

Unused line of credit $ $ 168.7 $ $ $168.7

Letters of credit 526.4 526.4

Surety bonds 61.2 2.8 64.0

Total commercial commitments $587.6 $ 1715 $ $ $759.1
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are primarily exposed to the market risk associated with unfavorable movements in interest rates, foreign currencies, and fuel price
volatility. The risk inherent in our market risk sensitive instruments and positions is the potential loss or increased expense arising from adverse
changes in those factors. There have been no material changes to our market risk policies or our market risk sensitive instruments and positions
as described in our annual report on Form 10-K for the year ended December 31, 2009.

Item 4. Controls and Procedures

As required by the Securities and Exchange Act of 1934, as amended (the Exchange Act ), we maintain disclosure controls and procedures
designed to ensure that information we are required to disclose in reports that we file or submit under the Exchange Act, is recorded, processed,
summarized and reported within the time periods specified in the SEC s rules and forms. Our disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information we are required to disclose in reports that we file or submit under the
Exchange Act is accumulated and communicated to our management, including our principal executive and principal financial officers, as
appropriate to allow timely decisions regarding required disclosure. Our management, with the participation of our principal executive and
financial officers, has evaluated our disclosure controls and procedures as of September 30, 2010 and has concluded that our disclosure controls
and procedures were effective as of September 30, 2010.

There were no changes in our internal control over financial reporting that occurred during the fiscal quarter ended September 30, 2010 that have
materially affected, or are reasonably likely to materially affect, the Company s internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings
We discuss legal proceedings in the Commitments, Contingencies and Uncertainties note to our consolidated financial statements.

Item 1A.  Risk Factors

We do not believe we will be able to meet our liquidity requirements in the first quarter of 2011 if (i) our current deferral and
temporary cessation arrangements are not extended beyond their current respective expiration dates or (ii) if wage, benefit and work
rule concessions in the MOU are terminated.

At the end of 2010, the temporary cessation of our requirement to make contributions to the multi-employer pension funds in which we
participate will end absent the approval of each of our affected multi-employer pension funds to extend the temporary cessation until June 1,
2011. We also need approval of each of these pension funds to resume contributions at a reduced 25% contribution rate after the temporary
cessation ends. In addition, under the Contribution Deferral Agreement 90% approval of the pension funds in interest is required to continue our
deferral of the payment of future interest and the amortized principal to the pension funds during 2011 under the Contribution Deferral
Agreement. Based upon expected levels of employment in 2011, we estimate that we will be required to contribute approximately $25  $30
million per month to multi-employer pension funds in 2011 if the pension funds do not approve the extension of the temporary cessation and the
reduced contribution rate after the cessation ends. Under the Contribution Deferral Agreement, previously deferred interest and amortized
principal payments of $42.0 million are not due until the end of 2011; unless a majority in interest of the pension funds elect to accelerate the
payments after termination of the deferral.

Absent the consent of two-thirds in interest of the lenders under the Credit Agreement to continue the deferral of interest and fees under the
Credit Agreement during 2011, the deferral will terminate at December 31, 2010. Previously deferred interest and fees under the Credit
Agreement of $109.9 million are not due until the end of 2011, unless a majority in interest of the lenders accelerate the payment because of a
termination of the deferral under the Contribution Deferral Agreement or to the extent our cash and unblocked availability under the Credit
Agreement and the ABS Facility in 2011 exceeds certain levels set forth in the Credit Agreement.

The Company renewed its ABS Facility on October 20, 2010 and continued the deferral of the $10 million commitment fee in two payments of
$5 million on each of March 1, 2011 and April 30, 2011 and deferred an additional $5 million commitment fee until June 30, 2011. Deferred
interest and fees from October 20, 2010 through March 1, 2011, expected to be approximately $4 million, are due and payable on March 1,
2011. However, if we can refinance the ABS Facility prior to the due date of any of these payments, then the payments will be waived.

TNFINC may declare the wage, benefit and work rule concessions in the MOU null and void on a prospective basis, and we would owe our
Teamster employees an amount equal to the concessions that in fact benefited us prior to the termination if, among other things, we do not enter
into and consummate a restructure/recapitalization transaction that is approved by TNFINC within the December 31, 2010 and March 31, 2011
deadlines set forth in the MOU (which deadlines may be extended by TNFINC). In addition, if the fee and interest deferrals under the Credit
Agreement do not continue in 2011, TNFINC has the right to terminate the Prior MOU, which, among other things, would eliminate the 15%
wage reduction in place through March 2015 for employees of bargaining units that have ratified the Prior MOU.

We do not expect that we will have sufficient liquidity to pay deferred amounts under the Credit Agreement and CDA, make contributions to
multi-employer pension funds in amounts greater than set forth in the MOU or lose wage, benefit and work rule concessions in 2011. As a result,
we are in discussions with all of our stakeholders and we are exploring the restructuring and possible recapitalization of these obligations, which
may include the issuance of a significant amount of additional equity. A failure to address these obligations prior to the dates that the deferrals
would end or the multi-employer pension fund contributions would begin, or the termination of the wage, benefit and work rule concessions in
the MOU, would materially and adversely affect our liquidity and our ability to continue to operate our business in the ordinary course.

See also Management s Discussion and Analysis of Financial Condition and Results of Operations Financial Condition Liquidity for additional
information regarding our liquidity.

Table of Contents 105



Edgar Filing: YRC Worldwide Inc. - Form 10-Q

60

Table of Contents 106



Edgar Filing: YRC Worldwide Inc. - Form 10-Q

Tabl

Item 6.

3.1

4.1

10.1%*

10.2%*

10.3%*

10.4

10.5%

311

31.2%

32.1%

32.2%

nien

Exhibits

Certificate of Amendment to the Certificate of Incorporation of the Company reducing the number of authorized shares, dated
September 30, 2010 (incorporated by reference to Exhibit 3.1 to Current Report on Form 8-K, filed on September 30, 2010, File No.
000-12255).

Supplemental Indenture, dated August 3, 2010, by and among the Company, as issuer, the Guarantors and U.S. Bank National
Association, as trustee, relating to the Company s 6% Convertible Senior Notes due 2014 (incorporated by reference to Exhibit 4.1 to
Current Report on Form 8-K, filed on August 3, 2010, File No. 000-12255).

Amendment No. 18, dated July 28, 2010, to the Credit Agreement.

Letter Agreement, dated August 2, 2010, by and among the Company and certain investors in the Company s 6% Convertible Senior
Notes due 2014.

Consent and Amendment 5, effective August 4, 2010, and Consent and Amendment 6, effective August 10, 2010, to Contribution
Deferral Agreement.

Agreement for the Restructuring of the YRC Worldwide Inc. Operating Companies, dated September 24, 2010, among the
International Brotherhood of Teamsters, YRC Inc., USF Holland Inc. and New Penn Motor Express, Inc. (incorporated by reference
to Exhibit 10.1 to Current Report on Form 8-K, filed on September 29, 2010, File No. 000-12255).

Letter Agreement, dated September 28, 2010, between the Company and William D. Zollars.

Certification of William D. Zollars pursuant to Exchange Act Rules 13a-14 and 15d-14, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification Sheila K. Taylor pursuant to Exchange Act Rules 13a-14 and 15d-14, as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification William D. Zollars pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act
of 2002.

Certification Sheila K. Taylor pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.
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SIGNATURES

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.
Registrant

Date: November 9, 2010 /s/ William D. Zollars
William D. Zollars
Chairman of the Board of
Directors, President & Chief
Executive Officer

Date: November 9, 2010 /s/ Sheila K. Taylor
Sheila K. Taylor
Executive Vice President &
Chief Financial Officer
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