Edgar Filing: YRC Worldwide Inc. - Form DEF 14A

YRC Worldwide Inc.
Form DEF 14A

March 21, 2012
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
Securities Exchange Act of 1934

(Amendment No. _)
Filed by the Registrant x Filed by a Party other than the Registrant ~

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
X Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

YRC Worldwide Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
X No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which the transaction applies:

Table of Contents



Edgar Filing: YRC Worldwide Inc. - Form DEF 14A

(2) Aggregate number of securities to which the transaction applies:

(3) Per unit price or other underlying value of the transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of the transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Table of Contents



Edgar Filing: YRC Worldwide Inc. - Form DEF 14A

Table of Contents



Edgar Filing: YRC Worldwide Inc. - Form DEF 14A

Table of Conten

10990 Roe Avenue
Overland Park, Kansas 66211
NOTICE OF ANNUAL MEETING AND PROXY STATEMENT
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 1, 2012

NOTICE IS HEREBY GIVEN that the 2012 Annual Meeting of Stockholders (the Annual Meeting ) of YRC Worldwide Inc. (the Company )
will be held at the Company s General Office, 10990 Roe Avenue, Overland Park, Kansas 66211, on Tuesday, May 1, 2012 at 10:00 a.m.,
Central time, to consider the following matters:

L The election of seven members of the Company s Board of Directors;

1L Advisory vote to approve named executive officer compensation;

III.  The ratification of the appointment of KPMG LLP as the Company s independent registered public accounting firm for 2012; and

IV.  The transaction of any other business as may properly come before the Annual Meeting or any reconvened meeting after an
adjournment.
The accompanying Proxy Statement contains information regarding the matters that you will be asked to consider and vote on at the Annual
Meeting.

The Board of Directors has fixed the close of business on March 7, 2012 as the record date for the determination of holders of record of its

common stock, par value $0.01 per share (the Common Stock ), its Series A Voting Preferred Stock, par value $1.00 per share, its 10% Series A
Convertible Senior Secured Notes due 2015 (the Series A Notes ), and its 10% Series B Convertible Senior Secured Notes due 2015 (the Series B
Notes ) entitled to notice of, and to vote at, the Annual Meeting or any reconvened meeting after any adjournments of the Annual Meeting.

Pursuant to the Company s Amended and Restated Certificate of Incorporation, the holders of Series A Notes and Series B Notes are entitled to
vote on an as-converted-to-common-stock basis on all matters on which Common Stockholders are entitled to vote; provided, that such number

of votes is limited to 0.1089 votes and 0.0594 votes for each such share of Common Stock on an as-converted-to-common-stock basis in respect

of the Series A Notes and Series B Notes, respectively.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, WE URGE YOU TO VOTE YOUR SHARES AND
CONVERTIBLE NOTES VIA THE TOLL-FREE TELEPHONE NUMBER OR VIA THE INTERNET, AS PROVIDED IN THE
ENCLOSED MATERIALS. IF YOU RECEIVED A PROXY CARD BY MAIL, YOU MAY SIGN, DATE AND MAIL THE PROXY
CARD IN THE ENVELOPE PROVIDED.

By Order of the Board of Directors:

Michelle A. Russell, Secretary

Overland Park, Kansas
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PROXY STATEMENT
2012 Annual Meeting of Stockholders
YRC WORLDWIDE INC.
10990 Roe Avenue
Overland Park, Kansas 66211
INTRODUCTION

We are furnishing this Proxy Statement to you in connection with the solicitation by the Board of Directors of YRC Worldwide Inc., a Delaware
corporation (the Company ), of proxies for use at our 2012 Annual Meeting of Stockholders (the Annual Meeting ), to be held at the Company s
General Office, 10990 Roe Avenue, Overland Park, Kansas, at 10:00 a.m., Central time, on Tuesday, May 1, 2012, and at any and all

reconvened meetings after any adjournments of the Annual Meeting. The Company s telephone number is (913) 696-6100, and our mailing

address is 10990 Roe Avenue, Overland Park, Kansas 66211. Our website is located at www.yrcw.com. Information on our website does not

constitute a part of this Proxy Statement. When used in this Proxy Statement, the terms the Company, we, us, our, and similar terms refer to
YRC Worldwide Inc.

On or before March 21, 2012, we began mailing to the record holders of our Common Stock, par value $0.01 per share ( Common Stock ), the
record holder of our Series A Voting Preferred Stock ( Series A Preferred Stock ), the record holders of our 10% Series A Convertible Senior

Secured Notes due 2015 ( Series A Notes ), and the record holders of our 10% Series B Convertible Senior Secured Notes due 2015 ( Series B
Notes, and collectively, with the Series A Notes, the Convertible Notes ) a Notice of Internet Availability of Proxy Materials (the Notice ).

Throughout this proxy statement, the holders of Common Stock and the holder of Series A Preferred Stock are referred to collectively as
Stockholders, and the holders of our Convertible Notes are referred to collectively as Convertible Noteholders.

Matters to be Considered at the Annual Meeting

At the Annual Meeting, you will consider and vote upon:

I. The election of seven members of the Board of Directors;

IL Advisory vote to approve named executive officer compensation;

III.  The ratification of the appointment of KPMG LLP ( KPMG ) as the Company s independent registered public accounting firm for
2012; and

IV.  The transaction of any other business as may properly come before the Annual Meeting or any reconvened meeting after an
adjournment.
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Questions and Answers

Why did I receive a Notice in the mail regarding the Internet availability of proxy materials instead of a full set of printed proxy
materials?

Pursuant to the rules adopted by the Securities and Exchange Commission ( SEC ), the Company is making this Proxy Statement and its 2011
annual report available to Stockholders and Convertible Noteholders electronically via the Internet. On or before March 21, 2012, we began
mailing the Notice to the record holders of our Common Stock, Series A Preferred Stock and Convertible Notes as of the record date. All holders
of our Common Stock, Series A Preferred Stock and Convertible Notes will be able to access this Proxy Statement and our 2011 annual report
on the website referred to in the Notice or request to receive printed copies of the proxy materials. Instructions on how to access the proxy
materials via the Internet or to request a printed copy may be found in the Notice. We believe that this electronic process will expedite your
receipt of the proxy materials and reduce the cost and the environmental impact of our Annual Meeting. We also encourage you to have all your
accounts registered in the same name and address by contacting our transfer agent, Computershare Trust Company, N.A., at 1-800-884-4225, or

at www. comgzutershare. comy/contactus.

How can I electronically access the proxy materials?

The Notice provides you with instructions on how to view our proxy materials for the Annual Meeting via the Internet. The website on which
you will be able to view our proxy materials will also allow you to choose to receive future proxy materials electronically by email, which will
save us the cost of printing and mailing documents to you. If you choose to receive future proxy materials by email, you will receive an email
next year with instructions containing a link to the proxy voting site. Your election to receive proxy materials by email will remain in effect until
you terminate it.

Who is entitled to vote at the Annual Meeting?

Stockholders and Convertible Noteholders of record as of the close of business on March 7, 2012 will be entitled to notice of, and to vote at, the
Annual Meeting or any reconvened meetings after any adjournments of the Annual Meeting. Pursuant to our Amended and Restated Certificate
of Incorporation, as amended (the Certificate of Incorporation ), Convertible Noteholders are entitled to vote on an
as-converted-to-common-stock basis, subject to certain limitations described below, on all matters on which our Common Stockholders are
entitled to vote.

How many votes does each Stockholder and Convertible Noteholder have?

On the record date, March 7, 2012, the Company had 7,662,023 shares of Common Stock and one share of Series A Voting Preferred Stock (in
each case, exclusive of treasury shares) outstanding. Each Stockholder is entitled to one vote for each outstanding share of Common Stock and
Series A Voting Preferred Stock held as of the record date.

On the record date, March 7, 2012, there were $142,644,445 and $94,799,105 in aggregate principal amount outstanding of Series A Notes and
Series B Notes, respectively, after giving effect to interest paid in the form of additional Series A Notes and Series B Notes, respectively, and to
the conversion of Series B Notes through the record date. Pursuant to our Certificate of Incorporation and the indentures governing the
Convertible Notes, our Convertible Noteholders are entitled to vote on an as-converted-to-common-stock basis on all matters on which our
Common Stockholders are entitled to vote, subject to certain limitations discussed below. Each holder of Series A Notes is entitled on an
as-converted-to-common-stock basis to 29.4067 shares of Common Stock for each $1,000 principal amount of Series A Notes held on the record
date. Each holder of Series B Notes is entitled on an as-converted-to-common-stock basis to 75.9425 shares of Common Stock per $1,000
principal amount of Series B Notes held on the record date, which number of shares includes shares issuable in respect of the Make Whole
Premium (as defined in the Series B Notes indenture). However, as set forth in our Certificate of Incorporation and in the indentures governing
the Convertible Notes, in order to comply with NASDAQ Listing
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Rule 5640, each holder of Series A Notes is limited to 0.1089 votes for each share of Common Stock on an as-converted-to-common-stock basis
and each holder of Series B Notes is limited to 0.0594 votes for each share of Common Stock on an as-converted-to-common-stock basis. On the
record date, the holders of Series A Notes thereby collectively held 456,803 votes and the holders of Series B Notes thereby collectively held
427,637 votes.

We refer to the total number of votes represented by our outstanding shares of Common Stock, the share of Series A Preferred Stock, and the

Series A Notes and Series B Notes as the total voting power of the Company. As of the record date, the Stockholders held approximately 90% of
the total voting power entitled to vote at the Annual Meeting and our Convertible Noteholders held approximately 10% of the total voting power
entitled to vote at the Annual Meeting.

What matters am I voting on?

You are being asked to vote on the following matters:

I. the election of seven members of the Board of Directors;

II.  advisory vote to approve named executive officer compensation;

III. the ratification of the appointment of KPMG as the Company s independent registered public accounting firm for 2012; and

IV. the transaction of any other business as may properly come before the Annual Meeting or any reconvened meeting after an
adjournment.
How does the Board of Directors recommend I vote on the proposals?

The Board of Directors recommends that you vote FOR the proposed slate of directors; that you vote FOR the approval of the advisory vote to
approve named executive officer compensation; and that you vote FOR the ratification of the appointment of KPMG as the Company s
independent registered public accounting firm for 2012.

What is the difference between holding Common Stock, Series A Preferred Stock or Convertible Notes as a Stockholder or Convertible
Noteholder of record and as a beneficial owner?

Stockholder or Convertible Noteholders of Record. If your Common Stock is registered directly in your name with our transfer agent,
Computershare Trust Company, N.A., you are considered the Stockholder of record with respect to those shares of Common Stock and the
Notice was sent directly to you by the Company. If you are the record holder of the Series A Preferred Stock, the Notice was sent directly to you
by the Company. If your Convertible Notes are registered directly in your name, you are considered the Convertible Noteholder of record with
respect to those Convertible Notes and the Notice was sent directly to you by the Company.

Beneficial owner of Common Stock or Convertible Notes. If your Common Stock or Convertible Notes are held in an account at a brokerage
firm, bank, broker-dealer, or other similar organization, then you are the beneficial owner of the Common Stock or Convertible Notes, and the
Notice was sent directly to you by the Company or that organization forwarded the Notice to you. The organization holding your account is
considered the Stockholder or Convertible Noteholder of record for purposes of voting at the Annual Meeting. As a beneficial owner, you have
the right to direct that organization on how to vote the Common Stock or Convertible Notes held in your account.

What is the quorum requirement for the Annual Meeting?

A majority of the voting power, consisting of the total number of votes represented in person or by proxy by our Common Stock, Series A
Preferred Stock and Convertible Notes outstanding on the record date, must be present at the Annual Meeting to hold the Annual Meeting and
conduct business. This is called a quorum. Your
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Common Stock, Series A Preferred Stock or Convertible Notes will be counted for purposes of determining if there is a quorum, whether
representing votes for, against, withheld or abstained, or broker non-votes, if you:

are present and vote in person at the Annual Meeting; or

have voted via the Internet, by telephone or by properly submitting a proxy card or voting instruction form by mail.
If I am a Stockholder or Convertible Noteholder of record of Common Stock, Series A Preferred Stock or Convertible Notes, how do I
vote?

If you are a Stockholder or Convertible Noteholder of record, you may vote in person at the Annual Meeting. We will give you a ballot when
you arrive.

If you do not wish to vote in person or if you will not be attending the Annual Meeting, you may vote by proxy. You can vote by proxy via the
Internet at www.proxyvote.com or by calling 1-800-690-6903 and following the instructions provided. If you request printed copies of the proxy
materials by mail, you can also vote by mail by marking, signing and dating the enclosed proxy card and returning it as soon as possible using
the enclosed envelope. If you are voting via the Internet, by telephone, or by returning an executed proxy card, your vote or proxy card must be
received by 11:59 p.m. Eastern time (or 10:59 p.m. Central time) on April 30, 2012 in order to be counted.

If I am a beneficial owner of Common Stock or Convertible Notes, how do I vote?

If you are a beneficial owner of Common Stock or Convertible Notes and you wish to vote in person at the Annual Meeting, you must obtain a
valid legal proxy from the organization that holds your Common Stock or Convertible Notes.

If you do not wish to vote in person or if you will not be attending the Annual Meeting, you may vote by proxy. You can vote by proxy via the
Internet at www.proxyvote.com or by calling the number set forth on the voting instruction form and following the instructions provided. If you
request printed copies of the proxy materials by mail, you can also vote by mail by marking, signing and dating the enclosed voting instruction
form and returning it as soon as possible using the enclosed envelope. If you are voting via the Internet, by telephone, or by returning an
executed voting instructing form, your vote or voting instruction form must be received by 11:59 p.m. Eastern time (or 10:59 p.m. Central time)
April 30, 2012 to be counted.

If T own shares of Common Stock through a Company sponsored 401(k) plan, how do I vote?

If you have invested in Common Stock through a Company sponsored 401(k) plan, you do not actually own shares of Common Stock. The
401(k) plan trustee owns the shares on your behalf. Under the 401(k) plan, however, you have pass-through voting rights based on the amount of
money you have invested in Common Stock. You may exercise your pass-through voting rights voting via the Internet at www.proxyvote.com or
by calling 1-800-690-6903 and following the instructions provided. If you request printed copies of the proxy materials by mail, you can also
vote by mail by marking, signing and dating the enclosed proxy card and returning it as soon as possible using the enclosed envelope. If you fail
to timely give voting instructions to the 401(k) plan trustee, your shares will be voted by the trustee in the same proportion as shares held by the
trustee for which voting instructions have been received. Your vote or executed proxy card must be received by 11:59 p.m. Eastern time (or
10:59 p.m. Central time) on April 26, 2012 to be counted.

If T own shares of Common Stock through the Teamster-National 401(k) Savings Plan for the benefit of our International Brotherhood
of Teamsters employees, how do I vote?

If you own shares of Common Stock through the Teamster-National 401(k) Savings Plan for the benefit of our International Brotherhood of
Teamsters (the Teamsters ) employees, you do not actually own shares of Common Stock. The 401(k) plan trustee owns the shares on behalf of
the plan s participants. Under the Teamster-National 401(k) Savings Plan, however, you have pass-through voting rights based on the number of
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shares of Common Stock allocated to your account. You may exercise your pass-through voting rights voting via the Internet at
www.proxyvote.com or by calling 1-800-690-6903 and following the instructions provided. If you request printed copies of the proxy materials
by mail, you can also vote by mail by marking, signing and dating the enclosed proxy card and returning it as soon as possible using the
enclosed envelope. If you fail to timely give voting instructions to the 401(k) plan trustee, your shares will be voted by the trustee in the same
proportion as shares held by the trustee for which voting instructions have been received. Your vote or executed proxy card must be received by
11:59 p.m. Eastern time (or 10:59 p.m. Central time) on April 24, 2012 to be counted.

What happens if I do not give specific voting instructions?

Stockholders or Convertible Noteholders of Record. If you are a Stockholder or Convertible Noteholder of record and you:

indicate when voting via the Internet or by telephone that you wish to vote as recommended by our Board of Directors; or

if you sign and return a proxy card without giving specific voting instructions,
then the proxy holders will vote your Common Stock, Series A Preferred Stock and/or Convertible Notes in the manner recommended by our
Board of Directors on all matters presented in this Proxy Statement and as the proxy holders may determine in their discretion with respect to
any other matters properly presented for a vote at the Annual Meeting.

Beneficial Owners of Common Stock or Convertible Notes. If you are a beneficial owner of Common Stock or Convertible Notes and do not
provide the organization that holds your Common Stock or Convertible Notes with specific voting instructions, the organization may generally
vote on routine matters but cannot vote on non-routine matters. If the organization that holds your Common Stock or Convertible Notes does not
receive instructions from you on how to vote your Common Stock or Convertible Notes on a non-routine matter, the organization does not have
the authority to vote your Common Stock or Convertible Notes with respect to the non-routine matter. This is generally referred to as a broker
non-vote. When our Inspector of Election tabulates the votes for any particular matter, broker non-votes will be counted for purposes of
determining whether a quorum is present, but will not be treated as votes cast for or against the matter. We encourage you to provide voting
instructions to the organization that holds your Common Stock or Convertible Notes by carefully following the instructions provided in the
Notice.

Which proposals are considered routine or non-routine ?
Proposal III (ratification of the appointment of KPMG) involves a matter that we believe will be considered routine.

Proposal I (election of directors) and Proposal II (advisory vote to approve named executive officer compensation) involve matters that we
believe will be considered non-routine.

How are abstentions and broker non-votes treated?

For the purpose of determining whether the Stockholders and Convertible Noteholders have approved a matter, abstentions and broker non-votes
will not be treated as votes cast for or against the proposal, and therefore, have no effect on the outcome of such proposals.

What is the voting requirement to approve each of the proposals?

The following table sets forth the voting requirement with respect to each of the proposals:

Proposal 1 Election of seven directors Each director must be elected by a plurality of the votes cast.
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Proposal II Approval of the advisory vote on named executive To be approved, this proposal must be approved by a majority of

compensation the votes cast by the Stockholders and Convertible Noteholders
present in person or represented by proxy voting together as a
single class, meaning that the votes cast by our Stockholders and
Convertible Noteholders FOR the approval of the proposal must
exceed the number of votes cast AGAINST the approval of the
proposal.

Proposal III  Ratification of the appointment of KPMG as the Company s To be approved, this proposal must be approved by a majority of

independent registered public accounting firm for 2012 the votes cast by the Stockholders and Convertible Noteholders
present in person or represented by proxy voting together as a
single class, meaning that the votes cast by our Stockholders and
Convertible Noteholders FOR the approval of the proposal must
exceed the number of votes cast AGAINST the approval of the
proposal.

As an advisory vote, Proposal II is not binding on the Company, the Board of Directors or the Compensation Committee, and the final decision

with respect to the matters set forth in Proposal II remains with the Board of Directors or the Compensation Committee. Because we highly

value the opinions of our Stockholders and Convertible Noteholders, however, the Board of Directors and the Compensation Committee will

consider the results of the advisory vote on Proposal II when making future executive compensation decisions.

Can I change my vote after I have voted?

You may revoke your proxy and change your vote at any time before the final vote at the Annual Meeting. You may vote again on a later date
via the Internet or by telephone (only your latest Internet or telephone proxy submitted prior to the Annual Meeting will be counted), or by
signing and returning a new proxy card or voting instruction form with a later date, or by attending the Annual Meeting and voting in person.
However, your attendance at the Annual Meeting will not automatically revoke your proxy unless you vote again at the Annual Meeting or
specifically request in writing that your prior proxy be revoked.

Is my vote confidential?

Proxy instructions, ballots and voting tabulations that identify individual Stockholders or Convertible Noteholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within the Company or to third parties, except:

as necessary to meet applicable legal requirements;

to allow for the tabulation and certification of votes; and

to facilitate a successful proxy solicitation.
Occasionally, Stockholders or Convertible Noteholders provide written comments on their proxy cards, which may be forwarded to management
and our Board of Directors.

Where can I find the voting results of the Annual Meeting?

The preliminary voting results may be announced at the Annual Meeting and promptly disclosed after the Annual Meeting. The final voting
results will be tallied by the Inspector of Election and published in a Current Report on Form 8-K.
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Who is paying for the cost of this proxy solicitation?

The Company is paying the costs of the solicitation of proxies. We have retained Morrow & Co., LLC to assist with the solicitation of proxies
for a nominal fee plus reasonable out-of-pocket expenses. We must pay brokerage firms and other persons representing beneficial owners of
Common Stock and Convertible Notes their reasonable out-of-pocket expenses incurred in connection with forwarding the Notice to beneficial
owners, forwarding printed proxy materials by mail to beneficial owners who specifically request them, and obtaining beneficial owners voting
instructions.

In addition to soliciting proxies by mail, members of our Board of Directors and our officers and employees may solicit proxies on our behalf,
without additional compensation, personally or by telephone. We may also solicit proxies by email from Stockholders or Convertible
Noteholders who are our employees or who previously requested to receive proxy materials electronically.
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Stockholder and Convertible Noteholder Proposals and Communications with the Board
Stockholder and Convertible Noteholder Proposals

SEC rules provide that we must receive Stockholders and Convertible Noteholders proposals intended to be presented at the 2013 annual
stockholders meeting (the 2013 Annual Meeting ) by November 21, 2012 to be eligible for inclusion in the proxy materials relating to that
meeting. Stockholder and Convertible Noteholder proposals should be submitted in writing to our Secretary at YRC Worldwide Inc., 10990 Roe
Avenue, Overland Park, Kansas 66211. Stockholder and Convertible Noteholder proposals that are proposed to be brought before the

2013 Annual Meeting will be considered not properly brought before that meeting, and will be out of order, unless we receive notice of the
Stockholder or Convertible Noteholder proposal not less than 60 days nor more than 90 days prior to the date of the 2013 Annual Meeting, in
accordance with our Bylaws. If, however, we give less than 70 days notice or prior public disclosure of the date of the 2013 Annual Meeting,
then, to be timely, we must receive notice of a Stockholder or Convertible Noteholder proposal by the 10th day following the day that we mail
notice of, or publicly disclose, the date of the 2013 Annual Meeting. We may use our discretionary authority to preclude any Stockholder or
Convertible Noteholder proposal received after that time from presentment at the 2013 Annual Meeting.

Stockholder and Convertible Noteholder Director Nominee Proposals

Stockholders or Convertible Noteholders who wish to recommend qualified candidates to stand for election to our Board of Directors may write
to our Secretary at YRC Worldwide Inc., 10990 Roe Avenue, Overland Park, Kansas 66211. Each Stockholder or Convertible Noteholder
recommendation must set forth the following information about the candidate:

name, age, business address and, if known, residence address;

principal occupation or employment; and

number of shares of our Common Stock beneficially owned.
To be considered at the 2013 Annual Meeting, we must receive your recommendation not less than 14 days or more than 50 days prior to the
date of the 2013 Annual Meeting. If, however, we give less than 21 days notice of the date of the 2013 Annual Meeting, we must receive your
recommendation by the seventh day following the day that we mail notice of the date of the 2013 Annual Meeting. The Governance Committee
of the Board of Directors will consider the suggestions. The Governance Committee uses the criteria set forth under the caption Structure and
Functioning of the Board in this Proxy Statement to consider any candidate for director nominees, including nominees that Stockholders submit.

Stockholder and Convertible Noteholder Communications with the Board of Directors

The Company encourages any Stockholder or Convertible Noteholder who desires to communicate with the Board of Directors with respect to
the holder s views and concerns to do so by writing to the Secretary of the Company, who shall assure that the Chairman of the Governance
Committee receives the correspondence. The address of the Company s Secretary is YRC Worldwide Inc., 10990 Roe Avenue, Overland Park,
Kansas 66211.
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Householding of Proxy Materials

Some banks, brokers and other nominee record holders may be participating in the practice of householding stockholder materials, such as proxy
statements, information statements and annual reports. This means that only one copy of this Proxy Statement may have been sent to multiple
Stockholders or Convertible Noteholders in your household. To obtain a separate copy of this Proxy Statement, contact the Company s Corporate
Secretary at 913-696-6100 or by mail at 10990 Roe Avenue, Overland Park, Kansas, 66211. If you want to receive separate copies of

stockholder materials in the future, or if you are receiving multiple copies and would like to receive only one copy for your household, you

should contact your bank, broker, or other nominee record holder, or, if you are a record holder of Common Stock or Convertible Notes, you

may contact Broadridge, either by calling toll-free at 1-800-542-1061, or by writing Broadridge, Householding Department, 51 Mercedes Way,
Edgewood, NY 11717.

Section 16(a) Beneficial Ownership Reporting Compliance

Based solely on our review of copies of reports that persons required to file reports under Section 16(a) of the Securities Exchange Act of 1934,
as amended (the Exchange Act ), furnished to us, we believe that, for the year ended December 31, 2011, all filings required to be made by
reporting persons with respect to the Company were timely made in accordance with the requirements of the Exchange Act.
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Security Ownership of Management and Directors

Shares of our Common Stock that our named executive officers, directors and executive officers of the Company owned as of February 20, 2012
include:

shares in which they may be deemed to have a beneficial interest; and

restricted Common Stock subject to the Company s 2004 Long-Term Incentive and Equity Award Plan (the 2004 Plan ) and the 2011
Incentive and Equity Award Plan (the 2011 Plan ).

All of the named executive officers, executive officers and directors have sole voting and dispositive power with respect to the shares of

Common Stock reported below, and none of the shares reported below is pledged as security by any executive officer or director.

Shares that

Person
has
Shares of Right to
Common Stock Acquire
Beneficially on Total Percent of
Owned as of or Prior to Beneficial Class
Name 2/20/12 4/20/12 Ownership (€))]
James L. Welch 194,842(2) 0 194,842(2) 2.5%(3)
Jamie G. Pierson 61,203(2) 0 61,203(2) * (3)
Jeffrey A. Rogers 70,000(2) 0 70,000(2) &
Michael J. Naatz 45,003(2) 0 45,003(2) *
Paul F. Liljegren (4) 10,000(2) 0 10,000(2) &
William D. Zollars 83(5) 5 88(5) *
Sheila K. Taylor 0 0 0 o
William L. Trubeck 7(6) 0 7(6) *
John A. Lamar 0 0 0 &
Michael J. Smid 15(7) 0 15(7) *
Raymond J. Bromark 0(8) 0 0(8) &
Douglas A. Carty 0(8) 0 0(8) *
Matthew A. Doheny 0(8) 0 0(8) &
Robert L. Friedman 0(8) 0 0(8) *
James E. Hoffman 0(8) 0 0(8) &
Michael J. Kneeland 0(8) 0 0(8) *
Harry J. Wilson 0(8) 0 0 &
James F. Winestock 979 0 979 *
All Directors and Executive Officers as a
Group (14 Persons) 422,590 0 422,590 5.5%(3)

* Indicates less than 1% ownership.

(1) Based on 7,662,554 shares of our Common Stock issued and outstanding as of February 20, 2012, plus the number of shares of our
Common Stock deemed to be outstanding with respect to individual holders pursuant to Rule 13d-3(d)(1) under the Exchange Act.

(2) Represents unvested shares of restricted Common Stock as of February 20, 2012.

(3) Pursuant to their employment agreements Messrs. Welch and Pierson are eligible to receive certain restricted Common Stock grants based
upon a percentage of the Company s fully-diluted outstanding shares of Common Stock on the grant date, which is a larger number than
our issued and outstanding shares of Common Stock, due to, among other things, inclusion of certain shares of Common Stock issuable
upon the conversion of our Convertible Notes. The percentage reflected in this column is based upon our issued and outstanding shares of
Common Stock as of February 20, 2012. See Executive Compensation Executive Agreements Welch Employment Agreement and Pierson
Employment Agreement.
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(4) Mr. Liljegren submitted his resignation from the Company, effective as of March 23, 2012. Mr. Liljegren will forfeit these shares of
restricted Common Stock upon his resignation from the Company.
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(5) Includes 31 unvested shares of restricted Common Stock as of February 20, 2012. Mr. Zollars retired from the Company on July 22, 2011.
We do not track open market transactions of former executives. Therefore, these amounts represent shares reported on the last Form 4 of
Mr. Zollars filed before he retired. Mr. Zollars shares of restricted stock will continue to vest in accordance with their terms and the terms
of his employment agreement, as amended.

(6) Mr. Trubeck resigned from the Company on July 22, 2011. We do not track open market transactions of former executives. Therefore,
these amounts represent shares reported on the last Form 4 of Mr. Trubeck filed before he resigned.

(7) Includes 10 unvested shares of restricted Common Stock as of February 20, 2012. Mr. Smid s employment with the Company terminated
on July 22, 2011. We do not track open market transactions of former executives. Therefore, these amounts represent shares reported on
the last Form 4 of Mr. Smid filed before his departure. In accordance with his separation agreement, Mr. Smid s shares of restricted stock
will continue to vest in accordance with their terms.

(8) Does not include 979 shares of Common Stock the receipt of which has been deferred pursuant to the New Director Plan (defined below)
until he ceases to be a member of the Board of Directors.

11
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As of February 20, 2012 (except as noted), the persons known to the Company to be beneficial owners of more than five percent of our Common
Stock were:

Common Stock

Shares that
Shares of Person has
Common Stock Right to
Beneficially Acquire on or Total
Owned as of Prior to Beneficial Percent
Name & Address of Beneficial Owner 2/20/12 4/20/12 Ownership of Class (1)
Affiliates of DBD Cayman Holdings, Ltd. (2) 429,843(2) 1,261,153(2) 1,690,996(2) 18.95%
c/o Walkers Corporate Services Limited
Walker House, 87 Mary Street
George Town, Grand Cayman KY1-9001,
Cayman Islands
Affiliates of Cyrus Capital Partners, L.P. (3) 527,073(3) 965,794(3) 1,492,867(3) 17.30%
399 Park Avenue, 39th Floor
New York, New York 10022
Affiliates of Owl Creek Asset Management, L.P. (4) 164,470(4) 1,043,704(4) 1,208,174(4) 13.88%
640 Fifth Avenue, Floor 20
New York, New York 10019
Affiliates of Avenue Capital Management I, L.P. (5) 244,632(5) 445,822(5) 690,454(5) 8.52%
399 Park Avenue, 6th floor
New York, New York 10022
Affiliates of Prescott Group Capital Management, 548,996(6) 0 548,996(6) 7.16%
L.L.C. (6)
1924 South Utica, Suite 1120
Tulsa, Oklahoma 74104-6529
Affiliates of Catalyst Fund Limited Partnership II (7) 0 548,294(7) 548,294(7) 6.68%

77 King Street West, Suite 4320, P.O. Box 212
Royal Trust Tower

Toronto, ON M5K 1K2
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Whitebox Advisors, LLC (8) See Footnote(8) See Footnote(8) 471,725(8) 6.16%
3033 Excelsior Boulevard
Suite 300

Minneapolis, MN 55416

(1) Based on 7,662,554 shares of our Common Stock issued and outstanding as of February 20, 2012, plus the number of shares of our
Common Stock deemed to be outstanding with respect to individual holders pursuant to Rule 13d-3(d)(1) under the Exchange Act.

(2) Based on a Schedule 13D filed on December 9, 2011, DBD Cayman Holdings, Ltd., DBD Cayman, Ltd., TCG Holdings Cayman II, L.P.,
TC Group Cayman Investment Holdings, L.P., TC Group CSP II, L.L.C. and CSP II General Partner, L.P. are each the beneficial owner,
with shared voting and shared dispositive power, of 1,690,996 shares of our Common Stock (including 1,261,153 shares of Common Stock
issuable upon conversion of Series B Notes) held by Carlyle Strategic Partners II, L.P. and CSP II Coinvestment, L.P. as of December 9,
2011. Carlyle Strategic Partners II, L.P. is the owner, with shared voting and shared dispositive power, of 1,599,075 shares of our
Common Stock (including 1,261,153 shares of Common Stock issuable upon conversion of Series B Notes) as of December 9, 2011. The
address for each of TC Group CSP II, L.L.C., CSP II General Partner, L.P., Carlyle Strategic Partners II, L.P. and CSP II Coinvestment,
L.P. is c/o The Carlyle Group, 1001 Pennsylvania Ave. NW, Suite 220 South, Washington, D.C. 20004-2505. DBD Cayman Holdings,
Ltd. exercises investment discretion and control over our Common Stock and Convertible Notes held by each of Carlyle Strategic Partners
II, L.P. and CSP II Coinvestment, L.P. through its indirect subsidiary, CSP II General Partner, L.P., which is the general partner of each of
Carlyle
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Strategic Partners II, L.P. and CSP II Coinvestment, L.P. DBD Cayman Holdings, Ltd. is the sole shareholder of DBD Cayman, Ltd. DBD
Cayman, Ltd. is the general partner of TCG Holdings Cayman II, L.P. TCG Holdings Cayman II, L.P. is the general partner of TC Group
Cayman Investment Holdings, L.P. TC Group Cayman Investment Holdings, L.P. is the managing member of TC Group CSP II, L.L.C.
TC Group CSP II, L.L.C. is the general partner of CSP II General Partner, L.P.

Based on a Schedule 13D filed on September 26, 2011, Cyrus Capital Partners, L.P. ( Cyrus ), Cyrus Capital Partners GP, L.L.C. ( Cyrus
GP ) and Stephen C. Freidheim are each the beneficial owner, with shared voting and shared dispositive power, of 447,860,113 (or
approximately 1,492,867 taking into account the Company s reverse stock split) shares of our Common Stock (including 289,738,036 (or
approximately 965,794 taking into account the Company s reverse stock split) shares of Common Stock issuable upon conversion of Series
B Notes) held by FBC Holdings, S.a.r.l. ( FBC ), Crescent 1, L.P., CRS Fund, Ltd., Cyrus Opportunities Master Fund II, Ltd. and Cyrus
Select Opportunities Master Fund, Ltd. (collectively, the Cyrus Funds ) as of September 26, 2011. FBC is the beneficial owner, with sole
voting and sole dispositive power, of 419,504,317 (or approximately 1,398,348 taking into account the Company s reverse stock split)
shares of our Common Stock (including 271,428,903 (or approximately 904,763 taking into account the Company s reverse stock split)
shares of Common Stock issuable upon conversion of Series B Notes) as of September 26, 2011. FBC, which serves as a special purpose
vehicle for making investments, is a wholly-owned subsidiary of Cyrus Opportunities Master Fund II, Ltd., CRS Fund, Ltd., Crescent 1,
L.P. and Cyrus Select Opportunities Master Fund, Ltd., each of which are private investment funds engaged in the business of acquiring,
holding and disposing of investments in various companies. Cyrus is the manager of FBC and the investment manager of each private fund
holding an interest in FBC. Cyrus GP is the general partner of Cyrus. Mr. Freidheim is the managing member of Cyrus GP and the Chief
Investment Officer of Cyrus.

Based on a Schedule 13G/A filed on February 14, 2012, Owl Creek Advisors, LLC, Owl Creek Asset Management, L.P. and Jeffrey A.
Altman are each the beneficial owner, with shared voting and shared dispositive power, of 1,208,174 shares of our Common Stock
(including 1,043,704 shares of Common Stock issuable upon conversion of Series B Notes) as of February 14, 2012. Owl Creek Overseas
Master Fund, Ltd. is the beneficial owner, with shared voting and shared dispositive power, of 886,684 shares of our Common Stock
(including 766,474 shares of Common Stock issuable upon conversion of Series B Notes) as of February 14, 2012. Owl Creek Advisors,
LLC is the general partner with respect to shares of our Common Stock directly owned by Owl Creek I, L.P. and Owl Creek II, L.P. and
the manager with respect to the shares of our Common Stock directly owned by Owl Creek Overseas Master Fund, Ltd. and Owl Creek
SRI Master Fund, Ltd. Owl Creek Asset Management, L.P. is the investment manager with respect to shares of our Common Stock
directly owned by Owl Creek I, L.P., Owl Creek II, L.P., Owl Creek Overseas Master Fund, Ltd. and Owl Creek SRI Master Fund, Ltd.
Based on a Schedule 13G filed on November 23, 2011, Avenue Capital Management II, L.P., Avenue Capital Management II GenPar,
LLC and Marc Lasry are each the owner, with shared voting and shared dispositive power, of 207,136,050 (or approximately 690,454
taking into account the Company s reverse stock split) shares of our Common Stock as of November 23, 2011. Avenue Special Situations
Fund VI (Master), L.P., is the owner, with sole voting and sole dispositive power, and Avenue Capital Partners VI, LLC and GL Partners
VI, LLC are each the owner, with shared voting and shared dispositive power, of 147,285,147 (or approximately 490,951 taking into
account the Company s reverse stock split) shares of our Common Stock (including 95,101,271 (or approximately 317,004 taking into
account the Company s reverse stock split) shares of Common Stock issuable upon conversion of Series B Notes) as of November 23,
2011. The securities reported in the Schedule 13G are held by Avenue Investments, L.P., Avenue Special Situations Fund VI (Master),
L.P. and Avenue International Master, L.P. (collectively, the Investing Funds ). Avenue Special Situations Fund VI (A), L.P., Avenue
Special Situations Fund VI (B), L.P., Avenue Special Situations Fund VI (C), L.P., Avenue Special Situations Fund VI (B-Feeder), L.P.
and Avenue Special Situations Fund VI (C-Feeder), L.P. (collectively, the Special Situations Feeder Funds ) each invest, directly or
indirectly, in Avenue Special Situations Fund VI (Master), L.P. Avenue International Ltd. invests in Avenue International Master, L.P. The
Investing Funds, the Special Situations Feeder Funds and Avenue International Ltd. are referred to collectively as the Avenue Funds.
Avenue Partners, LLC is the general partner of Avenue Investments, L.P. and a shareholder of Avenue International Master GenPar, Ltd.
Avenue Capital Partners VI, LLC, is the general partner of Avenue Special Situations Fund VI (Master), L.P. and the Special Situations
Feeder Funds. GL Partners VI, LLC is the managing member of
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Avenue Capital Partners VI, LLC. Avenue International Master GenPar, Ltd. is the general partner of Avenue International Master, L.P.
Avenue Capital Management II, L.P. is an investment adviser to each of the Avenue Funds. Avenue Capital Management II GenPar, LLC
is the general partner of Avenue Capital Management II, L.P. Marc Lasry is the managing member of GL Partners VI, LLC, Avenue
Partners, LLC and Avenue Capital Management I GenPar, LLC. The 17,112,932 (or approximately 57,043 taking into account the
Company s reverse stock split) shares of Common Stock reported as being held by Avenue Investments, L.P. includes 11,049,623 (or
approximately 36,832 taking into account the Company s reverse stock split) shares of Common Stock issuable upon conversion of Series
B Notes. The 42,737,971 (or approximately 142,460 taking into account the Company s reverse stock split) shares of Common Stock
reported as being held by Avenue International Master, L.P. includes 27,595,723 (or approximately 91,986 taking into account the
Company s reverse stock split) shares of Common Stock issuable upon conversion of Series B Notes.

Based on a Schedule 13G filed on February 7, 2012, Prescott Group Capital Management, L.L.C. and Phil Frohlich are each the beneficial
owner, with sole voting and sole dispositive power, and Prescott Group Aggressive Small Cap, L.P. and Prescott Group Aggressive Small
Cap II, L.P. are each the beneficial owner, with shared voting and shared dispositive power, of 548,996 shares of our Common Stock as of
February 7, 2012. The shares of our Common Stock were purchased by Prescott Group Aggressive Small Cap, L.P. and Prescott Group
Aggressive Small Cap II, L.P. (the Small Cap Funds ) through the account of Prescott Group Aggressive Small Cap Master Fund, G.P.
(' Prescott Master Fund ), of which the Small Cap Funds are general partners. Prescott Group Capital Management, L.L.C. serves as the
general partner of the Small Cap Funds and may direct the Small Cap Funds, the general partners of Prescott Master Fund, to direct the
vote and disposition of the 548,996 shares of Common Stock held by the Master Fund. As the principal of Prescott Group Capital
Management, L.L.C., Mr. Frohlich may direct the vote and disposition of the 548,996 shares of Common Stock held by Prescott Master
Fund.

Based on an Amendment No. 1 to Schedule 13G filed on February 15, 2012, Catalyst Fund Limited Partnership II, Catalyst Fund General
Partner II Inc., CCGI Holdings II Inc., The Catalyst Capital Group Inc., Newton Glassman, Gabriel de Alba and Jonathan A. Levin are
each the beneficial owner, with shared voting and shared dispositive power, of Series B Notes convertible into 548,294 shares of our
Common Stock as of February 14, 2012. Catalyst Fund Limited Partnership II is an investment fund and a limited partnership. Catalyst
Fund General Partner II Inc. is the general partner of Catalyst Fund Limited Partnership II. Newton Glassman, Gabriel de Alba and
Jonathan A. Levin are the officers and Newton Glassman is the director of Catalyst Fund General Partner II Inc. Catalyst Fund General
Partner II Inc. is a wholly-owned subsidiary of CCGI Holdings II Inc. Newton Glassman, Gabriel de Alba and Jonathan A. Levin are the
officers and Newton Glassman is the director of CCGI Holdings II Inc. The Catalyst Capital Group Inc. is a privately held investment
management firm and is the manager of certain managed funds, Catalyst Fund Limited Partnership II. Newton Glassman, Gabriel de Alba
and Jonathan A. Levin are the officers and Newton Glassman is the director of The Catalyst Capital Group Inc. Newton Glassman and
Gabriel de Alba are President & Managing Partner and Managing Director & Partner, respectively, of The Catalyst Capital Group Inc.
Messrs. Glassman, de Alba and Levin, through various roles exercise voting and investment control over Catalyst Fund Limited
Partnership II.

Based on a Schedule 13G filed on February 14, 2012, Whitebox Advisors, LLC, acting as an investment advisor to its client, is deemed to
be the beneficial owner, with shared voting and shared dispositive power, of 471,725 shares of our Common Stock as of February 13,
2012. Whitebox Advisors, LLC may be deemed to possess indirect beneficial ownership of the shares of Common Stock beneficially
owned by each of Whitebox Multi-Strategy Partners, L.P., Whitebox Concentrated Convertible Arbitrage Partners, L.P., Whitebox Credit
Arbitrage Partners, L.P. and Pandora Select Partners, L.P. Whitebox Multi-Strategy Partners, L.P. is deemed to beneficially own 201,326
shares of our Common Stock as a result of its ownership of our Convertible Notes and Common Stock. Whitebox Concentrated
Convertible Arbitrage Partners, L.P. is deemed to beneficially own 37,110 shares of our Common Stock as a result of its ownership of our
Convertible Notes and Common Stock. Whitebox Credit Arbitrage Partners, L.P. is deemed to beneficially own 168,490 shares of our
Common Stock as a result of its ownership of our Convertible Notes and Common Stock. Pandora Select Partners, L.P. is deemed to
beneficially own 64,799 shares of our Common Stock as a result of its ownership of our Convertible Notes and Common Stock.
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As of February 20, 2012 (except as noted), the persons known to the Company to be beneficial owners of more than five percent of our Series A

Notes were:

Aggregate Principal Amount Beneficially

Owned
Series A Notes (1)

Aggregate

Principal Percent of
Name & Address of Beneficial Owner Amount Class (2)
Affiliates of Owl Creek Asset Management, L.P. (3) $ 17,905,209(3) 12.79%
640 Fifth Avenue, Floor 20
New York, New York 10019
Affiliates of DBD Cayman Holdings, Ltd. (4) $10,576,767(4) 7.56%
c/o Walkers Corporate Services Limited
Walker House, 87 Mary Street
George Town, Grand Cayman KY1-9001, Cayman Islands
Affiliates of Cyrus Capital Partners, L.P. (5) $ 9,926,355(5) 7.09%

399 Park Avenue, 39th Floor

New York, New York 10022
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At any time after the second anniversary of the issue date of the Series A Notes, subject to certain limitations on conversion and issuance
of shares, holders of the Series A Notes may convert any outstanding Series A Notes into shares of our Common Stock at a current
conversion price per share of approximately $34.0059. This represents a current conversion rate of approximately 29.4067 shares of
Common Stock per $1,000 principal amount of Series A Notes. The conversion price may be adjusted for certain anti-dilution adjustments.
See Description of Series A Notes Conversion Rights Conversion Rate Adjustments in the Form S-1 filed by the Company on
September 23, 2011. The Series A Notes entitle the holders thereof to vote with the Common Stock on
as-converted-to-common-stock-basis, subject to certain limitations. See Description of Series A Notes Equity Voting Rights in the Form
S-1 filed by the Company on September 23, 2011.

The percentage is calculated based on $140,000,000 aggregate principal amount of Series A Notes issued and outstanding as of

February 20, 2012. Does not include Series A Notes paid-in-kind in respect of interest paid or to be paid on the Series A Notes.

Based on a Schedule 13G/A filed on February 14, 2012, Owl Creek I, L.P., Owl Creek II, L.P., Owl Creek Overseas Master Fund, Ltd. and
Owl Creek SRI Master Fund, Ltd. are the owner of, and Owl Creek Advisors, LLC, Owl Creek Asset Management, L.P. and Jeffrey A.
Altman are each the beneficial owner of $17,905,209 aggregate principal amount of Series A Notes as of February 14, 2012.

Based on a Schedule 13D filed on December 9, 2011, Carlyle Strategic Partners II, L.P. and CSP II Coinvestment, L.P. are the owners of
$10,221,478 and $355,289, respectively, in aggregate principal amount of Series A Notes as of December 9, 2011. DBD Cayman
Holdings, Ltd., DBD Cayman, Ltd., TCG Holdings Cayman II, L.P., TC Group Cayman Investment Holdings, L.P., TC Group CSP II,
L.L.C. and CSP II General Partner, L.P. are each the beneficial owner of $10,576,767 aggregate principal amount of Series A Notes as of
December 9, 2011.

According to a Schedule 13D filed on September 26, 2011, a Form 3 filed on September 26, 2011, a Form 4 filed on October 11, 2011 and
a Form 4 filed on October 14, 2011, FBC is the owner of $8,186,218 aggregate principal amount of the Series A Notes and the other Cyrus
Funds are the owner of the remaining aggregate principal amount of Series A Notes as of October 14, 2011. Cyrus, Cyrus GP and

Mr. Stephen C. Freidheim are each the beneficial owner of $9,926,355 aggregate principal amount of Series A Notes.
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As of February 20, 2012 (except as noted), the persons known to the Company to be beneficial owners of more than five percent of our Series B
Notes were:

Aggregate Principal Amount Beneficially

Owned
Series B Notes (1)

Aggregate

Principal Percent of
Name & Address of Beneficial Owner Amount Class (2)
Affiliates of DBD Cayman Holdings, Ltd. (3) $16,611,108(3) 17.88%
c/o Walkers Corporate Services Limited
Walker House, 87 Mary Street
George Town, Grand Cayman KY1-9001, Cayman Islands
Affiliates of Owl Creek Asset Management, L.P. (4) $13,762,793(4) 14.82%
640 Fifth Avenue, Floor 20
New York, New York 10019
Affiliates of Cyrus Capital Partners, L.P. (5) $11,696,012(5) 12.59%
399 Park Avenue, 39th Floor
New York, New York 10022
Affiliates of Catalyst Fund Limited Partnership II (6) $ 7,219,850(6) 7.77%
77 King Street West, Suite 4320, P.O. Box 212
Royal Trust Tower
Affiliates of Avenue Capital Management II, L.P. (7) $ 5,872,070(7) 6.32%

399 Park Avenue, 6th floor

New York, New York 10022

(1) Holders of Series B Notes may convert any outstanding Series B Notes into shares of our 