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UNDER
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Delaware 4213 48-0948788
(State or other jurisdiction of (Primary Standard Industrial (LR.S. Employer
incorporation or organization) Classification Code Number) Identification No.)
10990 Roe Avenue

Overland Park, Kansas 66211
(913) 696-6100

(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Jeff P. Bennett
Vice President Legal, Interim General Counsel and Secretary
10990 Roe Avenue
Overland Park, Kansas 66211
(913) 696-6100

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:
Dennis M. Myers, P.C.
Paul D. Zier

Kirkland & Ellis LLP

300 North LaSalle

Chicago, IL 60654

(312) 862-2000
Approximate date of commencement of proposed sale to public: As soon as practicable after the effective date of this Registration Statement.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, check the following box:
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of 1933, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.

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

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

Indicate by checkmark 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 h Accelerated filer X
Non-accelerated filer " (Do not check if a smaller reporting company) Smaller reporting company
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CALCULATION OF REGISTRATION FEE

Proposed
Proposed Maximum
Amount Maximum Aggregate Amount of
Title of each class of to be Offering Price Offering Registration
securities to be registered Registered(1)  per Security(2) Price(3) Fee(4)
10% Series A Convertible Senior Secured Notes due 2015 $140,000,000 $ 1.00 $140,000,000 $16,254
10% Series A Convertible Senior Secured Notes due 2015 Paid-in-Kind $ 61,918,911 $ 1.00 $ 61,918,911 $ 7,189
10% Series B Convertible Senior Secured Notes due 2015 $100,000,000 $ 1.00 $100,000,000 $11,610
10% Series B Convertible Senior Secured Notes due 2015 Paid-in-Kind $ 44,227,794 $ 1.00 $ 44,227,794 $ 5,135
Series B Convertible Preferred Stock, par value $1.00 per share 4,999,999 $44.38 $221,896,566 $25,763
Common Stock, par value $0.01 per share 5,981,137,729 $ B

Guarantees of 10% Series A Convertible Senior Secured Notes due 2015
Guarantees of 10% Series B Convertible Senior Secured Notes due 2015

(1) This Registration Statement registers (i) (A) the maximum aggregate principal amount of 10% Series A Convertible Senior Secured Notes
due 2015 (the Series A Notes ) issuable in exchange for claims under the Company s existing credit agreement ( credit agreement claims )
and (B) the maximum aggregate principal amount of Series A Notes paid-in-kind in respect of interest to be paid on the Series A Notes,

(i1) (A) the maximum aggregate principal amount of 10% Series B Convertible Senior Secured Notes due 2015 (the Series B Notes ) that
will be issued and sold for cash to the holders of credit agreement claims pursuant to subscription rights issued in exchange for credit
agreement claims and (B) the maximum aggregate principal amount of Series B Notes paid-in-kind in respect of interest or make whole
premium to be paid on the Series B Notes, (iii) the maximum number of shares of new Series B Convertible Preferred Stock, par value
$1.00 per share (the new preferred stock ), comprised of approximately (A) 3,717,948 shares issuable in connection with the exchange offer
for credit agreement claims and (B) 1,282,051 shares issuable to the Teamster-National 401(k) Savings Plan in connection with the
transaction and (iv) the sum of (A) an estimate of the maximum number of shares of the registrant s common stock, par value $0.01 per
share (the common stock ), issuable in respect of principal and paid-in-kind interest of the Series A Notes (1,782,174,560 shares), (B) an
estimate of the maximum number of shares of common stock issuable in respect of principal, paid-in-kind interest and make whole
premium of the Series B Notes (2,335,746,476 shares), (C) an estimate of the number of shares of common stock issuable upon conversion
of the new preferred stock being registered hereunder (1,863,216,693 shares) and (D) such currently indeterminate number of shares of
common stock as may be required for issuance in respect of the new preferred stock, the Series A Notes and the Series B Notes as a result
of anti-dilution provisions thereof or any liquidation preference associated therewith.

(2) Calculated by dividing the Proposed Maximum Aggregate Offering Price by the maximum number of shares of new preferred stock or the
maximum aggregate principal amount of the Series A Notes and Series B Notes, as applicable, that may be issued in connection with the
exchange offer.

(3) Estimated solely for purpose of calculating the registration fee pursuant to Rule 457(f) under the Securities Act of 1933.

(4) The registration fee has been calculated pursuant to Rule 457(f) of the Securities Act of 1933. These amounts were previously paid in
connection with the initial filing of this registration statement with the Securities and Exchange Commission on May 17, 2011.

(5) No additional consideration will be received for the common stock issuable upon conversion of the new preferred stock, the Series A
Notes and the Series B Notes, therefore no registration fee is required pursuant to Rule 457(i) of the Securities Act of 1933 with respect to
such shares.
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The registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrants shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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TABLE OF ADDITIONAL REGISTRANTS

Exact Name of Co-Registrant as

State or Other Jurisdiction of LR.S. Employer

Specified in its Charter Incorporation or Organization Identification No.
YRC Inc. Delaware 34-0492670
Roadway LLC Delaware 20-0453812
Roadway Next Day Corporation Pennsylvania 23-2200465
YRC Enterprise Services, Inc. Delaware 20-0780375
YRC Regional Transportation, Inc. Delaware 36-3790696
USF Sales Corporation Delaware 36-3799036
USF Holland Inc. Michigan 38-0655940
USF Reddaway Inc. Oregon 93-0262830
USF Glen Moore Inc. Pennsylvania 23-2443760
YRC Logistics Services, Inc. Illinois 36-3783345
IMUA Handling Corporation Hawaii 36-4305355
YRC Association Solutions, Inc. Delaware 20-3720424
Express Lane Service, Inc. Delaware 20-1557186
YRC International Investments, Inc. Delaware 20-0890711
USF RedStar LLC Delaware N/A
USF Dugan Inc. Kansas 48-0760565
USF Technology Services Inc. llinois 36-4485376
YRC Mortgages, LLC Delaware 20-1619478
New Penn Motor Express, Inc. Pennsylvania 23-2209533
Roadway Express International, Inc. Delaware 34-1504752
Roadway Reverse Logistics, Inc. Ohio 34-1738381
USF Bestway Inc. Arizona 86-0104184
USF Canada Inc. Delaware 20-0211560
USF Mexico Inc. Delaware 20-0215717
USFreightways Corporation Delaware N/A

The address, including zip code and telephone number, including area code, of each additional registrant s principal executive offices is as shown
on the cover page of this Registration Statement on Form S-1, except the address, including zip code and telephone number, including area code
for the principal executive offices of (i) New Penn Motor Express, Inc. is 625 South Fifth Ave., Lebanon, PA 17042, (800) 285-5000, (ii) USF
Glen Moore Inc. is 1711 Shearer Drive, Carlisle, PA 17013-9970, (717) 245-0788, (iii) USF Holland Inc. is 750 East 40 St., Holland, MI 49423,
(616) 395-5000 and (iv) USF Reddaway Inc. is 16277 SE 130 Ave., Clackamas, OR 97015, (503) 650-1286. The name, address, including zip
code, of the agent for service for each of the additional registrants is Jeff P. Bennett, Vice President Legal, Interim General Counsel and
Secretary, YRC Worldwide Inc., 10990 Roe Avenue, Overland Park, Kansas 66211.
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The information in this prospectus may change. We may not complete the exchange offer and issue these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any state or other jurisdiction where the offer or sale is not permitted.

SUBJECT TO AMENDMENT, DATED JULY 8, 2011

PRELIMINARY PROSPECTUS

YRC Worldwide Inc.

OFFER TO EXCHANGE
Credit Agreement Claims
for
3,717,948 Shares of Series B Convertible Preferred Stock
$140.0 million in aggregate principal amount of 10% Series A Convertible Senior Secured Notes due 2015
and
Rights to Purchase $100.0 million in aggregate principal amount of 10% Series B Convertible Senior Secured Notes due 2015

AND

Issuance of 1,282,051 Shares of Series B Convertible Preferred Stock to a 401(k) Plan

THE EXCHANGE OFFER AND SUBSCRIPTION RIGHTS (AS EACH IS DEFINED BELOW) WILL EXPIRE AT 5:00 P.M., NEW YORK
CITY TIME, ON JULY 15, 2011, UNLESS EXTENDED OR EARLIER TERMINATED BY US (SUCH DATE AND TIME, THE
EXPIRATION DATE ). AS OF THE DATE OF THIS PROSPECTUS, WE HAVE NO INTENTION OF EXTENDING SUCH DATE.

We are proposing a financial restructuring that is intended to improve our balance sheet and the liquidity available to us to operate our business.
We have substantial debt and, as a result, significant debt service obligations. We have been deferring payment of interest and fees to our lenders
under our existing credit agreement since October 2009, interest and facility fees to purchasers of our accounts receivable pursuant to our
asset-backed securitization facility, interest and principal to certain multi-employer pension funds under our contribution deferral agreement, and
we have been receiving the benefit of wage reductions and other concessions under modified national labor and other agreements with our
employees. If we do not complete the financial restructuring, it is very unlikely we will be able to generate cash sufficient to pay the principal of,
interest on and other amounts due in respect of our indebtedness and other obligations when due and we would likely need to seek protection
under the U.S. Bankruptcy Code (the Bankruptcy Code ). If we commence such a bankruptcy filing, we expect that holders of credit agreement
claims may receive consideration that is substantially less than what is being offered under the restructuring and may receive little or no
consideration for their credit agreement claims.

We are proposing to effect the financial restructuring through the restructuring plan set forth below. We refer to claims under the Company s

existing credit agreement (i) with respect to outstanding letters of credit issued under the revolving credit facility ( LC claims ), (ii) with respect to
the outstanding principal amount of term loans ( term loan claims ), (iii) with respect to the outstanding principal amount of loans issued under the
revolving credit facility ( revolving credit claims ) and (iv) with respect to deferred interest and fees due and outstanding ( deferred interest and
fees claims ), collectively, as credit agreement claims. We refer to non-LC credit agreement claims as the term loan claims, the revolving credit
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claims and the deferred interest and fees claims, collectively. The restructuring plan consists of the following related transactions (among
others):

the refinancing of credit agreement claims, pursuant to which we will (i) exchange, for credit agreement claims, a combination of

(A) approximately 3,717,948 shares of our new Series B Convertible Preferred Stock, par value $1.00 (the new preferred stock ),
which new preferred stock shall, immediately following consummation of the Charter Amendment Merger (as defined below),
automatically convert into shares of common stock, par value $0.01 per share (the common stock ), of YRC Worldwide Inc. equal to
approximately 72.5% of the common stock outstanding immediately
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following the consummation of the Charter Amendment Merger, subject to dilution as set forth herein, to be allocated

among all holders of credit agreement claims on a pro rata basis, and (B) $140.0 million in aggregate principal amount of

our new 10% Series A Convertible Senior Secured Notes due 2015 (the Series A Notes ), to be allocated among all holders

of all non- LC credit agreement claims on a pro rata basis, (ii) amend and restate our existing credit agreement to provide

for, among other things, (x) the conversion of credit agreement claims into a term loan in the amount of the aggregate

principal amount of the non-LC credit agreement claims less $305.0 million as of the closing of the exchange offer (the new

term loan ), to be initially held by all holders of non-LC credit agreement claims on a pro rata basis and (y) an amended letter

of credit facility for all LC claims outstanding as of the closing of the exchange offer, and (iii) issue subscription rights to all

eligible holders of credit agreement claims to purchase for cash on a pro rata basis (subject to oversubscription rights) up to

$100.0 million in aggregate principal amount of our new 10% Series B Convertible Senior Secured Notes due 2015 (the
Series B Notes and together with the Series A Notes, the new convertible notes );

the ABL financing, pursuant to which we, through a special purpose, bankruptcy remote subsidiary of ours, will enter into an
agreement for a new asset-based loan facility (the ABL facility ) with initial aggregate commitments of $400.0 million and minimum
excess availability on the closing of the exchange offer of not less than $40.0 million (net of refinancing of the ABS facility (as

defined below) and any reserves), the proceeds of which will be used, in part, to refinance our current asset-backed securitization
facility (the ABS facility );

an amendment and restatement of the contribution deferral agreement we have with certain multi-employer pension funds (the
Contribution Deferral Agreement );

the issuance of approximately 1,282,051 shares of our new preferred stock to the Teamster-National 401(k) Savings Plan (the IBT
401(k) ) for the benefit of our International Brotherhood of Teamsters ( IBT ) employees;

the amendment of the note securing our deferred multi-employer pension contributions (the pension note ) to (i) extend the maturity
until March 31, 2015, (ii) defer any accrued interest and fees until maturity, (iii) provide for contract rate cash interest payments and
(iv) eliminate any mandatory amortization payments (other than in connection with permitted sales of certain collateral); and

the restructuring of our board of directors to consist of six members initially nominated by the administrative agent under our
existing credit agreement (the Agent ) and the steering committee of an informal group of unaffiliated Lenders and Participants (as
defined in our existing credit agreement) (the Steering Group ), two members nominated by the IBT and one member that will be the
chief executive officer-director. A new chief executive officer and chief financial officer will begin employment at the Company
following the close of the exchange offer. A single share of our new Series A Voting Preferred Stock, par value $1.00 per share (the
Series A Voting Preferred Stock ), will be issued to the IBT to confer board representation.
We refer to the financial restructuring as the restructuring. We refer to our offer to exchange credit agreement claims for shares of our new
preferred stock, the Series A Notes and subscription rights to purchase Series B Notes as the exchange offer. For a description of the exchange
offer and the procedures for exchanging credit agreement claims, see The Exchange Offer.

In connection with and as an integral part of the exchange offer for credit agreement claims, holders of credit agreement claims who participate
in the exchange offer will receive as part of their exchange consideration the right to subscribe to purchase an aggregate of $100.0 million in
principal amount of our Series B Notes at an offering price of 100.0%. Holders of credit agreement claims may elect to subscribe to purchase up
to the amount equal to their pro rata portion of the principal amount of credit agreement claims (the basic subscription right ). In addition, such
electing holders may subscribe to purchase additional Series B Notes in excess of their pro rata portion to the extent that other holders of credit
agreement claims do not subscribe to purchase their respective pro rata portions (the oversubscription right and together with the basic
subscription right, the subscription
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rights ). The amount of Series B Notes that an electing holder subscribes to purchase is its subscription amount. Each electing holder s
oversubscription right will be adjusted pro rata based on the amount of its credit agreement claims to the extent of any oversubscription for the
Series B Notes, and the Subscription Agent (as defined below) will refund promptly the amount of any excess oversubscription to each electing
holder after giving effect to any such adjustments.

The closing of the exchange offer is conditioned, among other things, on the satisfaction or waiver of a minimum exchange condition, which
requires that 100% of the credit agreement claims are validly submitted for exchange and not withdrawn in the exchange offer (the Minimum
Exchange Condition ), the purchase and sale to holders of credit agreement claims of $100.0 million in aggregate principal amount of the Series
B Notes in connection with the subscription rights, and other significant conditions. For a description of these and other significant conditions,
see The Exchange Offer Conditions to the Exchange Offer.

Subject to applicable law and the terms of the lender support agreement and the Teamsters National Freight Industry Negotiating Committee
( TNFINC ) support agreement, we reserve the right to amend or modify the exchange offer at any time if our board of directors determines doing
so would be in our best interests.

On April 29, 2011, we entered into a support agreement (the lender support agreement ) with certain lenders holding credit agreement claims (the
participating lenders ) pursuant to which such participating lenders have agreed, among other things, to support the restructuring by submitting
their credit agreement claims for exchange in the exchange offer, subject to certain conditions set forth in the lender support agreement and
provided that no support termination event (as defined in such lender support agreement) occurs. The participating lenders hold approximately
97.5% of the principal amount of outstanding credit agreement claims. Also on April 29, 2011, we entered into a support agreement (the
TNFINC support agreement ) with TNFINC pursuant to which TNFINC has agreed, among other things, to the terms of the restructuring and to
support the restructuring. See The Support Agreements.

Our common stock is currently listed on the NASDAQ Global Select Market under the symbol YRCW, however, if we complete the exchange
offer, our common stock will be subject to delisting from the NASDAQ Global Select Market. There is no market for our new preferred stock,
and we do not intend to list the new preferred stock, the Series A Notes or the Series B Notes on NASDAQ or any national or regional securities
exchange.

We urge you to carefully read the _Risk Factors section beginning on page 36 before you make any decision
regarding the exchange offer.

NONE OF THE EXCHANGE OFFER, THE SUBSCRIPTION RIGHTS OR ANY OF THE SECURITIES OFFERED HEREBY
HAVE BEEN APPROVED OR DISAPPROVED BY THE U.S. SECURITIES AND EXCHANGE COMMISSION ( SEC ) OR ANY
STATE SECURITIES COMMISSION, NOR HAS THE SEC OR ANY STATE SECURITIES COMMISSION PASSED UPON THE
ACCURACY, COMPLETENESS OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE IN THE UNITED STATES.

You must make your own decision whether to exchange your credit agreement claims or subscribe to purchase Series B Notes pursuant
to the exchange offer, and, if you wish to subscribe to purchase Series B Notes, the principal amount of Series B Notes to purchase. None
of YRC Worldwide Inc., its subsidiaries, their respective boards of directors, U.S. Bank National Association (the Subscription Agent )
or U.S. Bank National Association (the Information and Exchange Agent ) has made any recommendation as to whether or not holders
should submit their credit agreement claims for exchange pursuant to the exchange offer or subscribe to purchase Series B Notes.

The date of this prospectus is ,2011
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For purposes of this prospectus, the term exchange consideration refers to the securities and the subscription rights being offered to the holders
of credit agreement claims. For the purposes of this prospectus, the term holders in reference to credit agreement claims refers to holders of
record of such credit agreement claims on the record date, which date is the expiration date.

The summary offering tables indicate for illustrative purposes the exchange consideration per $1,000 of credit agreement claims to be offered in
the exchange offer for credit agreement claims validly submitted for exchange and not withdrawn, based on outstanding credit agreement claims
as of June 30, 2011. The aggregate amounts outstanding under the existing credit agreement and the aggregate amount of our common stock
outstanding may change up to and including the closing date of the exchange offer, which will cause their respective exchange consideration per
$1,000 of claims and the conversion rate of the new preferred stock into our common stock to change but, in any event, the amount of new
preferred stock, Series A Notes and the subscription rights to purchase for cash the Series B Notes offered as exchange consideration will be
fixed at approximately 3,717,948 shares of new preferred stock, $140.0 million in aggregate principal amount of Series A Notes and subscription
rights to purchase $100.0 million in aggregate principal amount of Series B Notes.

As part of the exchange consideration, based on outstanding credit agreement claims as of June 30, 2011, each $1,000 of credit agreement claims
exchanged would have received shares of our new preferred stock and basic subscription rights (subject to oversubscription rights) to purchase
for cash the Series B Notes as set forth immediately below:

Consideration per $1,000

Amount of
Credit Agreement Claims Exchanged (as of June 30, 2011)

Type of Credit Number of Shares of New

Aggregate Amount Preferred Basic Subscription Right to Pro Rata Portion of
Agreement Claims Outstanding (1) Stock (2) Series B Notes (3)(4)
Credit agreement claims $1,038,477,160.73 3.5802 $ 96.2948

In addition to the exchange consideration described immediately above, based on outstanding credit agreement claims as of June 30, 2011, each
$1,000 of non-LC credit agreement claims also would have received the principal amount of Series A Notes as set forth immediately below:

Consideration per $1,000

Amount of
Non-LC Credit Agreement Claims Exchanged (as of
June 30, 2011)

Aggregate
Type of Credit Principal
Amount Principal Amount of Series A
Agreement Claims Outstanding (1) Notes (4)(5)
Non-LC credit agreement claims $ 590,693,031.57 $ 237.0097

(1) Reflects the aggregate amount outstanding at June 30, 2011.

(2) Represents the number of shares of new preferred stock exchanged per $1,000 amount of credit agreement claims. If the exchange offer is
completed, immediately following its completion, approximately 3,717,948 shares of new preferred stock will be issued on a pro rata basis
in respect of all outstanding credit agreement claims with a liquidation preference per share of approximately $44.38 and an aggregate
liquidation preference of approximately $165.0 million. Such shares of new preferred stock will be convertible into approximately
1,384,832,389 shares of our common stock, subject to certain adjustments, and will represent approximately 72.5% of the aggregate voting
power on an as-converted basis of our capital stock generally entitled to vote on matters presented to our stockholders immediately after
giving effect to the exchange offer (subject to certain limitations). See Description of the New Preferred Stock. If the exchange offer is
completed, immediately following its completion, approximately 1,282,051 shares of new preferred stock will be issued to the IBT 401(k)
with an aggregate liquidation preference of approximately $56.9 million, which shares will be convertible into approximately 477,528,410
shares of our common stock, subject to certain adjustments, and will represent approximately 25.0% of the aggregate voting power on an
as-converted basis of our capital stock generally entitled to vote on matters presented to our stockholders immediately after giving effect to
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(3) Subject to oversubscription rights, as described in  Subscription Rights.
(4) The debt instruments governing each of the Series A Notes and the Series B Notes are the:
(a) Indenture, among YRC Worldwide Inc., the guarantors party thereto and U.S. Bank National Association, as trustee (the Series A
Indenture ), a description of which is contained in Description of Series A Notes ; and
(b) Indenture, among YRC Worldwide Inc., the guarantors party thereto and U.S. Bank National Association, as trustee (the Series B
Indenture ), a description of which is contained in Description of Series B Notes.
(5) Represents the aggregate principal amount of Series A Notes exchanged per $1,000 amount of non-LC credit agreement claims. If the
exchange offer is completed, $140.0 million in aggregate principal amount of Series A Notes will be issued on a pro rata basis in respect of
all non-LC credit agreement claims.
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NONE OF YRC WORLDWIDE INC., ITS SUBSIDIARIES, THEIR RESPECTIVE BOARDS OF DIRECTORS, THE
SUBSCRIPTION AGENT, OR THE INFORMATION AND EXCHANGE AGENT HAS MADE ANY RECOMMENDATION AS TO
WHETHER OR NOT HOLDERS SHOULD SUBMIT THEIR CREDIT AGREEMENT CLAIMS FOR EXCHANGE PURSUANT TO
THE EXCHANGE OFFER. YOU MUST MAKE YOUR OWN DECISIONS WHETHER TO EXCHANGE YOUR CREDIT
AGREEMENT CLAIMS PURSUANT TO THE EXCHANGE OFFER AND WHETHER YOU WISH TO SUBSCRIBE TO
PURCHASE SERIES B NOTES.

This prospectus does not constitute an offer to participate in the exchange offer to any person in any jurisdiction where it is unlawful to make
such an offer or solicitation. The exchange offer is being made on the basis of this prospectus and is subject to the terms described herein and
those that may be set forth in any amendment or supplement thereto or incorporated by reference herein. Any decision to participate in the
exchange offer should be based on the information contained in this prospectus or any amendment or supplement thereto or specifically
incorporated by reference herein. In making an investment decision or decisions, prospective investors must rely on their own examination of us
and the terms of the exchange offer and the securities being offered, including the merits and risks involved. Prospective investors should not
construe anything in this prospectus as legal, business or tax advice. Each prospective investor should consult its advisors as needed to make its
investment decision and to determine whether it is legally permitted to participate in the exchange offer under applicable legal investment or
similar laws or regulations.

Each prospective investor must comply with all applicable laws and regulations in force in any jurisdiction in which it participates in the
exchange offer or possesses or distributes this prospectus and must obtain any consent, approval or permission required by it for participation in
the exchange offer under the laws and regulations in force in any jurisdiction to which it is subject, and neither we, the Subscription Agent, the
Information and Exchange Agent nor any of our or their respective representatives shall have any responsibility therefor.

No action with respect to the offer of exchange consideration has been or will be taken in any jurisdiction (except the United States) that would

permit a public offering of the offered securities, or the possession, circulation or distribution of this prospectus or any material relating to the

Company or the offered securities where action for that purpose is required. Accordingly, the offered securities may not be offered, sold or

exchanged, directly or indirectly, and neither this prospectus nor any other offering material or advertisement in connection with the exchange

offer may be distributed or published, in or from any such jurisdiction, except in compliance with any applicable rules or regulations of any such

country or jurisdiction. A holder outside the United States may participate in the exchange offer but should refer to the disclosure under
Non-U.S. Offer Restrictions.

This prospectus contains summaries believed to be accurate with respect to certain documents, but reference is made to the actual documents for
complete information. All of those summaries are qualified in their entirety by this reference. Copies of documents referred to herein will be
made available to prospective investors upon request to us at the address and telephone number set forth in Incorporation of Certain Documents
by Reference.

This prospectus, including the documents incorporated by reference herein, and the related letter of exchange contain important
information that should be read before any decision is made with respect to participating in the exchange offer.

The delivery of this prospectus shall not under any circumstances create any implication that the information contained herein is
correct as of any time subsequent to the date hereof or that there has been no change in the information set forth herein or in any
attachments hereto or in the affairs of YRC Worldwide Inc. or any of its subsidiaries or affiliates since the date hereof.
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No one has been authorized to give any information or to make any representations with respect to the matters described in this
prospectus and the related letter of exchange, other than those contained in this prospectus and the related letter of exchange. If given
or made, such information or representation may not be relied upon as having been authorized by us, the Subscription Agent or the
Information and Exchange Agent.

In this prospectus, we , us , our and the Company refersto YRC Worldwide Inc. and its subsidiaries, unless otherwise stated or the context
otherwise requires. YRCW refers expressly to YRC Worldwide Inc. and not its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus is a part of a registration statement on Form S-1 under the Securities Act of 1933, as amended (the Securities Act ), with respect
to the securities to be offered in exchange for the credit agreement claims in the exchange offer, which we have filed with the SEC. This
prospectus does not contain all of the information in the registration statement and its related exhibits and schedules. For further information
regarding us and our securities, please see the registration statement and our other filings with the SEC, including our annual, quarterly and
current reports and proxy statements, which you may read and copy at the Public Reference Room maintained by the SEC at 100 F Street, N.E.,
Washington, D.C. 20549. You may obtain information about the Public Reference Room by calling the SEC at 1-800-SEC-0330.

Our common stock is currently traded on the NASDAQ Global Select Market under the symbol YRCW. If we complete the exchange offer, our
common stock will be subject to delisting from the NASDAQ Global Select Market.

Our SEC filings are also available to the public on the SEC s internet website at http://www.sec.gov and on our website at http://www.yrcw.com.
Information contained on our internet website is not a part of this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to incorporate by reference the information we have filed with the SEC, which means that we can disclose important
information to you without actually including the specific information in this prospectus by referring you to those documents. The information
incorporated by reference is considered part of this prospectus. We incorporate by reference the documents listed below:

Our Annual Reports on Form 10-K and Form 10-K/A for the fiscal year ended December 31, 2010, except for the consolidated
financial statements and schedule of the Company as of December 31, 2010 and 2009, and for each of the years in the three-year
period ended December 31, 2010, and the report thereon of KPMG LLP, independent registered public accounting firm, included in
Part I, Item 8, Financial Statements and Supplementary Data of such Annual Report;

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2011 (except for the consolidated financial statements
of the Company as of March 31, 2011, included in Item 1 Financial Statements of such Quarterly Report); and

Our Current Reports on Form 8-K filed with the SEC in 2011 on the following dates: January 3; February 11 and 28; March 1 and
10; April 1 and 29; May 17 (which report includes the consolidated financial statements and schedule of the Company as of
December 31, 2010 and 2009, and for each of the years in the three-year period ended December 31, 2010, and the report thereon of
KPMG LLP, independent registered public accounting firm, and the consolidated financial statements of the Company as of

March 31, 2011 (each of which financial statements and schedule were prepared assuming we would continue as a going concern;
however, our significant declines in operations, cash flows and liquidity raise substantial doubt about our ability to continue as a
going concern), which have been reissued to provide condensed consolidating financial information required by Rule 3-10 of
Regulation S-X) and July 8.

iii
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We will provide, without charge, to each person to whom a copy of this prospectus has been delivered, upon written or oral request of such
person, a copy of any or all of the documents incorporated by reference herein (other than certain exhibits to such documents not specifically
incorporated by reference). Requests for such copies should be directed to:
Jeff P. Bennett
Corporate Secretary
YRC Worldwide Inc.
10990 Roe Avenue
Overland Park, Kansas 66211
(913) 696-6100
To ensure timely delivery of documents, holders must request this information no later than three business days before the date they must make
their investment decisions. Accordingly, any request for documents should be made by July 12, 2011, to ensure timely delivery of the documents
prior to the expiration date.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements. Any statements about our expectations, beliefs, plans, objectives, assumptions, future

events or performance are not historical facts and may be forward-looking. These statements are often, but not always, made through the use of

words or phrases such as anticipate, estimate, plans, projects, continuing, ongoing, expects, management believes, we believe,
similar words or phrases. Accordingly, these statements involve estimates, assumptions and uncertainties that could cause actual results to differ
materially from those expressed in them. Our actual results could differ materially from those anticipated in such forward-looking statements as

a result of several factors more fully described under the caption Risk Factors and elsewhere in this prospectus, including the exhibits hereto and
those incorporated by reference herein. All forward-looking statements are necessarily only estimates of future results and there can be no

assurance that actual results will not differ materially from expectations, and, therefore, you are cautioned not to place undue reliance on such
statements. Any forward-looking statements are qualified in their entirety by reference to the factors discussed throughout this prospectus.

Forward-looking statements regarding future events and our future performance, including the expected completion and timing of the
restructuring and other information relating thereto, involve risks and uncertainties that could cause actual results to differ materially. These
risks and uncertainties include, without limitation, the following items:

failure to consummate the restructuring, at which time we would likely expect to seek protection under the Bankruptcy Code;

our recurring losses from operations and negative operating cash flows raise substantial doubt as to our ability to continue as a going
concern;

the volatility of our stock price and our common stock being subject to delisting from the NASDAQ Global Select Market;

income tax liability as a result of the exchange offer;

increases in pension expense and funding obligations, including obligations to pay surcharges;
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competitor pricing activity;

the effect of any deterioration in our relationship with our employees;

self-insurance and claims expenses exceeding historical levels;

v
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adverse changes in equity and debt markets and our ability to raise capital;

adverse changes in the regulatory environment;

effects of anti-terrorism measures on our business;

adverse legal proceeding or Internal Revenue Service audit outcomes;

failure to obtain projected benefits and cost savings from operational and performance initiatives;

covenants and other restrictions in our credit and other financing arrangements; and

the other risk factors that are from time to time included in our reports filed with the SEC.
Although we believe the assumptions upon which these forward-looking statements are based are reasonable, any of these assumptions could
prove to be inaccurate and the forward-looking statements based on these assumptions could be incorrect. Our operations involve risks and
uncertainties, many of which are outside our control, and any one of which, or a combination of which, could materially affect our results of
operations and whether the forward-looking statements ultimately prove to be correct.

Many of the factors set forth above are described in greater detail in our filings with the SEC. All forward-looking statements included in this
prospectus are expressly qualified in their entirety by the foregoing cautionary statements. All future written and oral forward-looking statements
attributable to us or persons acting on our behalf are expressly qualified in their entirety by the previous statements. Except as may be required
by law, we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the date on which the
statement was made or to reflect the occurrence of unanticipated events.

IMPORTANT INFORMATION

Credit agreement claims submitted for exchange and not validly withdrawn prior to the withdrawal deadline may not be withdrawn at any time
after the withdrawal deadline, which is 5:00 p.m., New York City time, on the expiration date.

Credit agreement claims submitted for exchange, along with letters of exchange and any other required documents should be directed to the
Information and Exchange Agent. Any request for assistance in connection with the exchange offer or for additional copies of this prospectus or
related materials should be directed to the Information and Exchange Agent. Contact information for the Information and Exchange Agent is set
forth on the back cover of this prospectus. None of YRC Worldwide Inc., its subsidiaries, their respective boards of directors, the Subscription
Agent or the Information and Exchange Agent has made any recommendation as to whether or not holders should submit their credit agreement
claims for exchange pursuant to the exchange offer.

U.S. Bank National Association is acting as both the information agent and the exchange agent for the exchange offer.

Subject to the terms and conditions set forth in the exchange offer, the exchange consideration to which an exchanging holder is entitled

pursuant to the exchange offer will be paid on the settlement date, which is the date promptly following the expiration date of the exchange

offer, subject to satisfaction or waiver (to the extent permitted) of all conditions precedent to the exchange offer (the settlement date ). Under no
circumstances will any interest be payable because of any delay in the transmission of the exchange consideration to holders by the Information
and Exchange Agent.

Notwithstanding any other provision of the exchange offer, our obligation to pay the exchange consideration for credit agreement claims
validly submitted for exchange and not validly withdrawn pursuant to the exchange offer is subject to, and conditioned upon, the
satisfaction or waiver of the conditions described below under The Exchange Offer Conditions to the Exchange Offer.
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Subject to applicable securities laws and the terms of the support agreements, we reserve the right:

to waive any and all conditions to the exchange offer that may be waived by us;

to extend the exchange offer;

to terminate the exchange offer as set forth in The Exchange Offer Conditions to the Exchange Offer; or

otherwise to amend the exchange offer in any respect in compliance with applicable securities laws.
In accordance with applicable securities and other laws, if a material change occurs in the information published, sent or given to holders, we
will promptly disclose the change in a manner reasonably calculated to inform holders of the change.

If the exchange offer is withdrawn or otherwise not completed, the exchange consideration will not be paid or become payable to holders of the
credit agreement claims who have validly submitted their credit agreement claims for exchange in connection with the exchange offer.

This prospectus, the letter of exchange and the subscription certificate contain important information that should be read before any
decision is made with respect to an exchange of credit agreement claims or a subscription to purchase the Series B Notes.

No one has been authorized to give any information or to make any representations with respect to the matters described in this
prospectus and the related letter of exchange and subscription certificate, other than those contained in this prospectus, the letter of
exchange and the subscription certificate. If given or made, such information or representation may not be relied upon as having been
authorized by us.

vi
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QUESTIONS AND ANSWERS ABOUT THE RESTRUCTURING

The following are some questions and answers regarding the restructuring. These do not contain all of the information that may be important to
you. You should carefully read this prospectus and the related letter of exchange, including the information incorporated by reference into this
prospectus, to understand fully the terms of the restructuring, as well as the other considerations that are important to you in making your
investment decision. You should pay special attention to the Risk Factors and Cautionary Note Regarding Forward-Looking Statements found
elsewhere in this prospectus.

The Restructuring

Q: What is the purpose of the restructuring?

A: The purpose of the financial restructuring is to improve our balance sheet and the liquidity available to us to operate our business. We have
substantial debt and, as a result, significant debt service obligations. We have been deferring payment of (i) interest and fees to our lenders
under our existing credit facility, (ii) interest and facility fees to purchasers of our accounts receivable pursuant to our asset-backed
securitization facility, and (iii) interest and principal to certain of our multi-employer pension funds under our Contribution Deferral
Agreement, and we have been receiving the benefit of wage reductions and other concessions under modified national labor agreements
with our employees. If we do not complete the financial restructuring, it is very unlikely we will be able to generate cash sufficient to pay
the principal of, interest on and other amounts due in respect of our indebtedness and other obligations when due and we would likely need
to seek protection under the Bankruptcy Code. If we commence such a bankruptcy filing, we expect that holders of credit agreement
claims may receive consideration that is substantially less than what is being offered under the restructuring and may receive little or no
consideration for their credit agreement claims.

The restructuring consists of the following related transactions (among others):

the refinancing of credit agreement claims, pursuant to which we will (i) exchange, for credit agreement claims, a combination of
(A) approximately 3,717,948 shares of our new preferred stock, which is automatically convertible into shares of common stock
equal to approximately 72.5% of the common stock outstanding immediately following the consummation of the Charter
Amendment Merger, subject to dilution, to be allocated among all holders of credit agreement claims on a pro rata basis, and

(B) $140.0 million in aggregate principal amount of the Series A Notes, to be allocated among all holders of all non- LC credit
agreement claims on a pro rata basis, (ii) amend and restate our existing credit agreement to provide for, among other things, (x) the
conversion of credit agreement claims into a new term loan in the amount of the aggregate principal amount of the non-LC credit
agreement claims less $305.0 million as of the closing of the exchange offer, to be initially held by all holders of non-LC credit
agreement claims on a pro rata basis and (y) an amended letter of credit facility for all LC claims outstanding as of the closing of the
exchange offer, and (iii) issue subscription rights to all eligible holders of credit agreement claims to purchase for cash on a pro rata
basis (subject to oversubscription rights) up to $100.0 million in aggregate principal amount of the Series B Notes;

the ABL financing, pursuant to which we, through a special purpose, bankruptcy remote subsidiary of ours, will enter into an
agreement for a new ABL facility with initial aggregate commitments of $400.0 million and minimum excess availability on the
closing of the exchange offer of not less than $40.0 million (net of refinancing of the ABS facility and any reserves), the proceeds of
which will be used, in part, to refinance the ABS facility;

an amendment and restatement of the Contribution Deferral Agreement and pension notes; and

the issuance of approximately 1,282,051 shares of our new preferred stock to the IBT 401(k), which new preferred stock is
automatically convertible into shares of common stock equal to 25.0% of the common stock outstanding immediately following the
consummation of the Charter Amendment Merger, subject to dilution.
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Our board of directors will also be restructured to consist of six members initially nominated by the Agent and the Steering Group, two members
nominated by the IBT and one member that will be the chief executive officer-director. All new members of our board of directors will be
designated or elected as continuing directors by our existing board of directors. A new chief executive officer and chief financial officer will
begin employment at the Company following the close of the exchange offer. For more information on the IBT s right to nominate two members
to the board of directors, see Description of Series A Voting Preferred Stock.

If the conditions to completion of the exchange offer are not satisfied or waived, we would likely seek protection under the Bankruptcy Code.

The closing of the exchange offer is conditioned on, among other things, the satisfaction or waiver of the Minimum Exchange Condition and the
purchase and sale of $100.0 million in aggregate principal amount of the Series B Notes by holders of credit agreement claims.

For a more detailed description of the exchange offer, see The Exchange Offer.

Q: Why are we pursuing an out of court restructuring rather than an in court restructuring?

A:  An out of court restructuring through the exchange offer or an in court restructuring pursuant to the Bankruptcy Code provide two separate
means of restructuring our liabilities and seeking to achieve the survival and long-term viability of our business. We believe that there are
advantages to restructuring the Company out of court. We believe that the successful consummation of the exchange offer out of court
would, among other things:

enable us to continue operating our business without the negative impact that a bankruptcy could have on our relationships with our
customers, employees, suppliers, and others;

reduce the risk of a potentially precipitous decline in our revenues in a bankruptcy; and

allow us to complete our restructuring in less time, with less risk and at lower cost than any bankruptcy alternatives.
If we have to resort to seeking bankruptcy relief, we expect that holders of credit agreement claims may receive consideration that is
substantially less than what is being offered under the restructuring and may receive little or no consideration for their credit agreement claims.

Q: What is the restructuring plan?

A:  Under the restructuring plan, we would complete the exchange offer and enter into agreements to amend and restate our existing credit
agreement and the Contribution Deferral Agreement, enter (through a special purpose, bankruptcy remote subsidiary of ours) into the new
ABL facility and issue shares of our new preferred stock to the IBT 401(k). Following the completion of the exchange offer, we plan to
seek stockholder approval to a merger with a wholly-owned subsidiary of YRCW, with YRCW as the surviving corporation, as described
below in the question The Exchange Offer What stockholder approval is necessary for the consummation of the exchange offer? Each of
the transactions would be completed out-of-court. The closing of the exchange offer is conditioned, among other things, on the satisfaction
or waiver of the Minimum Exchange Condition, the purchase and sale of $100.0 million in aggregate principal amount of the Series B
Notes by holders of credit agreement claims pursuant to their subscription rights and other significant conditions.

See The Restructuring and The Exchange Offer.

Q: What is the expected impact of the restructuring?
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restructuring, we expect the aggregate principal amount of our indebtedness and related deferred interest and fees to be approximately $1.3
billion as of March 31, 2011 and at the closing of the restructuring ($1.1 billion excluding the paid-in-kind interest bearing, convertible
Series A Notes and Series B Notes), consisting principally of $271.5 million in aggregate principal amount of term loans under the
amended and restated credit agreement, $140.0 million in aggregate principal amount of paid-in-kind interest bearing, convertible Series A
Notes, $100.0 million in aggregate principal amount of paid-in-kind interest bearing, convertible Series B Notes, approximately $69.4
million in aggregate principal amount of 6% Convertible Senior Notes due 2014 (the 6% Notes ), $339.2 million in aggregate principal
amount under our lease financing obligations, $149.4 million outstanding in aggregate principal amount under our contribution deferral

agreement and $255.0 million outstanding in aggregate principal amount under our ABL facility. See Capitalization and Source and Use of

Proceeds.
The ABL facility contemplated by the restructuring will provide us, through a special purpose, bankruptcy remote subsidiary of ours, with an
aggregate facility size of $400.0 million, subject to borrowing base availability. The ABL facility is expected to provide the Company with
additional liquidity through a higher advance rate than the receivable purchase rate under our existing ABS facility. The Series B Notes will
provide us net proceeds of $100.0 million for working capital and other general corporate purposes, including the refinancing of outstanding
indebtedness.

Notwithstanding the restructuring, our balance sheet would remain significantly leveraged, a significant portion of our debt would mature prior
to or during 2015 and we would continue to face potentially significant future funding obligations for our single and multi-employer pension
funds. Assuming we are able to complete the restructuring, we expect that cash generated from operations, together with the proceeds of the
ABL facility and the Series B Notes, will be sufficient to allow us to fund our operations, to increase working capital as necessary to support our
strategy and to fund planned expenditures for the foreseeable future.

Q: What are the support agreements?

A:  On April 29, 2011, we entered into the lender support agreement with certain participating lenders, pursuant to which such participating
lenders have agreed, among other things, to support the restructuring by submitting their credit agreement claims for exchange in the
exchange offer, subject to certain conditions set forth in the lender support agreement being satisfied and provided that no support
termination event has occurred. The participating lenders hold approximately 97.5% of the principal amount of outstanding credit
agreement claims. Also on April 29, 2011, we entered into the TNFINC support agreement pursuant to which TNFINC has agreed, among
other things, to support a restructuring consistent with the terms and conditions set forth in the lender support agreement and the annexed
term sheet. See The Support Agreements.

Q: Why is it important that I exchange my claims under the existing credit agreement?

A: If we do not complete the restructuring because the conditions to the exchange offer have not been satisfied or waived, including the
Minimum Exchange Condition, which requires that all credit agreement claims are submitted for exchange in the exchange offer and not
withdrawn, we expect we will face an immediate liquidity crisis because we expect that the lenders under our existing credit agreement
will declare an event of default under our existing credit agreement and all amounts outstanding under the existing credit agreement,
including deferred interest and fees, would become immediately due and payable. Such failure to complete the restructuring and event of
default under our existing credit agreement would cause cross-defaults under, among other things, our ABS facility, the Contribution
Deferral Agreement and the indenture governing the 6% Notes and the wage and other concessions of the IBT under its national labor
agreement with us would become null and void.

In the event that we experience a liquidity crisis as described above, it would likely result in our filing for bankruptcy protection pursuant to the

Bankruptcy Code on terms other than may be contemplated by the restructuring plan. If we commence such a bankruptcy filing, we expect that

holders of credit agreement
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claims may receive consideration that is substantially less than what is being offered under the restructuring and may receive little or no
consideration for their credit agreement claims. See Risk Factors Risks Relating to Not Accepting the Exchange Offer for more information on
the possible consequences if the restructuring is not successfully completed.

The exchange offer is subject to certain conditions. In particular, the exchange offer is subject to the satisfaction or waiver of the Minimum
Exchange Condition. See The Exchange Offer Conditions to the Exchange Offer.

The Exchange Offer

Q: Who is making the exchange offer?

A:  YRC Worldwide Inc., on behalf of itself and all of its direct and indirect subsidiaries, is offering to pay the exchange consideration to
holders of record of credit agreement claims who agree to exchange their credit agreement claims in accordance with the terms of the
exchange offer.

Q: What claims are the subject of the exchange offer?

A:  Claims of the lenders under our existing credit agreement in respect of outstanding borrowings, including LC claims, term loan claims,
revolving credit claims and deferred interest and fees claims, which we refer to herein as credit agreement claims, are the subject of the
exchange offer. As of June 30, 2011, there was approximately $1,038,477,160.73 in amount of credit agreement claims outstanding.

Q: How long will the exchange offer be open?

A:  The exchange offer is currently scheduled to expire at 5:00 p.m., New York City time, on July 15, 2011, unless extended by us.

Q: What will I receive if I exchange my credit agreement claims pursuant to the exchange offer and they are accepted?

A:  For illustrative purposes, the exchange consideration per $1,000 of principal amount of credit agreement claims accepted for exchange will
be the number of shares of our new preferred stock, the principal amount of Series A Notes and the basic subscription right (subject to
oversubscription rights) to purchase the principal amount of Series B Notes as is set forth in the summary offering tables on the inside
front cover of this prospectus.

Assuming the exchange offer is consummated, holders of record of credit agreement claims will receive, in the aggregate, approximately

3,717,948 shares of the new preferred stock (which on an as-converted basis will represent approximately 72.5% of the voting power

immediately after giving effect to the exchange offer), $140.0 million in aggregate principal amount of Series A Notes and such holders will,

subject to subscription rights, collectively purchase $100.0 million in aggregate principal amount of Series B Notes. We will also amend and
restate our existing credit agreement to provide for, among other things, (x) the conversion of credit agreement claims into a new term loan in
the amount of the aggregate principal amount of the non-LC credit agreement claims less $305.0 million as of the closing of the exchange offer,
to be initially held by all holders of non-LC credit agreement claims on a pro rata basis and (y) an amended letter of credit facility for all LC
claims outstanding as of the closing of the exchange offer.

Q: What stockholder approval is necessary for the consummation of the exchange offer?
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A: No stockholder approval will be necessary to consummate the exchange offer. Following the completion of the exchange offer, we plan to
file with the SEC a preliminary proxy statement relating to the special meeting of our common stockholders and new preferred
stockholders to be called as soon as practicable following the consummation of the exchange offer. We will seek stockholder approval (the

Stockholder
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Approval ) to a merger of a wholly owned subsidiary with and into YRCW with YRCW as the surviving entity (the Charter
Amendment Merger ). In connection with the Charter Amendment Merger, we will amend and restate YRCW s certificate of
incorporation to increase the amount of authorized shares of common stock to a sufficient number to (i) permit the automatic
conversion of all the shares of new preferred stock issued in the exchange offer into shares of our common stock and (ii) allow for
conversion of the Series A Notes and the Series B Notes. Following the completion of the Charter Amendment Merger and the
amendment of YRCW s charter, we will have a number of authorized shares of common stock that equals the aggregate amount
necessary to provide for:

the conversion of the new preferred stock into common stock, including the new preferred stock issued to holders of credit agreement
claims and to the IBT 401(k);

the issuance of shares of common stock in respect of the Series A Notes and the Series B Notes; and

additional shares for the management incentive plan and for future equity issuances.

Q: Will the exchange consideration I receive upon exchange of the credit agreement claims be freely tradable in the U.S.?

A:  The shares of new preferred stock, the Series A Notes and the Series B Notes, as well as the shares of common stock issuable upon
conversion of the new preferred stock or in respect of the Series A Notes and the Series B Notes will be freely tradable in the U.S., unless
you are an affiliate of the Company, as that term is defined in the Securities Act. Our common stock is currently listed on the NASDAQ
Global Select Market under the symbol YRCW. However, because NASDAQ did not grant us an exception to the NASDAQ listing rule
requiring shareholder approval prior to the issuance of our new preferred stock, Series A Notes and Series B Notes, our common stock will
be subject to delisting if we consummate the exchange offer. Our common stock may also be delisted if it does not maintain a minimum
trading price of $1.00 per share over a consecutive 30-day trading period. We have agreed to use commercially reasonable efforts to cause
the listing of our common stock on at least one of the New York Stock Exchange, American Stock Exchange or NASDAQ as soon as
practicable following consummation of the exchange offer, however, we may not be successful in our listing application or substantial
time may pass before our common stock is listed. In addition, as part of the restructuring, we have agreed to provide registration rights to
those holders who own securities that are, or are convertible into, 10% or more of our common stock or who otherwise may be deemed our
affiliates upon closing of the exchange offer.

We do not intend to list the new preferred stock, Series A Notes or Series B Notes on NASDAQ or any national or regional securities exchange,

and therefore no trading market for the new preferred stock, Series A Notes or Series B Notes will exist upon consummation of the exchange

offer, and none is likely to develop. However, if Stockholder Approval is obtained and the Charter Amendment Merger is completed, the new
preferred stock will be automatically converted into shares of our common stock. In addition, the Series A Notes and Series B Notes may be
converted into our common stock upon the terms and subject to the conditions set forth in their respective indentures, and the Series A Notes and

Series B Notes will vote on an As-Converted-to-Common-Stock-Basis (subject to certain limitations as set forth in the indentures).

Q: What are the terms of the new preferred stock?

A:  Each share of new preferred stock is automatically convertible into shares of our common stock upon the receipt of Stockholder Approval
of the Charter Amendment Merger and the filing of an amended and restated certificate of incorporation increasing the amount of
authorized shares of our common stock with the State of Delaware. In the event of any voluntary or involuntary liquidation, dissolution or
winding up, the holders of the then outstanding shares of new preferred stock are entitled to receive approximately $44.38 for each
outstanding share of new preferred stock, subject to adjustment for the addition of any compounding dividends or accruals. If we do not
obtain the Stockholder Approval of the Charter Amendment Merger at the first meeting at which such matter is presented (or, if earlier,
upon the date that is
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60 days following the consummation of the exchange offer), the new preferred stock will accrue additional liquidation preference at a rate
of 20.0% per annum, compounding quarterly, until the Charter Amendment Merger becomes effective. If our assets and funds are
insufficient to permit the payment to the holders of our new preferred stock of their full preferential amounts, then the entire assets and
funds legally available for distribution shall be distributed ratably among the holders of our new preferred stock and any other class or
series ranking on liquidation in parity with our new preferred stock. Upon completion of the exchange offer and prior to any conversion of
the new preferred stock, the holders of our new preferred stock have the right to vote on all matters presented to stockholders on an
As-Converted-to-Common-Stock-Basis (subject to certain limitations). See Description of the New Preferred Stock.

Q: May I exchange only a portion of the credit agreement claims that I hold?

A: If you participate in the exchange offer, you must submit for exchange all of your credit agreement claims in the exchange offer.

Q: When will I receive the exchange consideration for exchanging my credit agreement claims pursuant to the exchange offer?

A:  Subject to the terms and conditions set forth in the exchange offer, the exchange consideration that an exchanging holder is entitled to
receive pursuant to the exchange offer will be paid on the settlement date. If the exchange offer is not consummated, no such exchange
will occur, and no delivery of exchange consideration will be made. Under no circumstances will any interest be payable because of any
delay in the transmission of the exchange consideration to holders by the Information and Exchange Agent.

Q: How do I participate in the restructuring?

A: To participate in the exchange offer, you must validly submit your credit agreement claims for exchange to the Information and Exchange
Agent. It is your responsibility to validly exchange your credit agreement claims. Only a holder of record of credit agreement claims as of
the record date may exchange the credit agreement claims in the exchange offer. The record date will be the expiration date of the
exchange offer. For Participants (as defined in the existing credit agreement) to participate in the exchange offer, such Participant should
instruct the holder of record of its participated credit agreement claims to participate in the exchange offer and take such actions as
necessary to participate on such Participant s behalf. To exchange in the exchange offer, a record holder must complete, sign and date the
letter of exchange, or a copy thereof, and fax, mail or otherwise deliver the letter of exchange or copy to the Information and Exchange
Agent prior to the expiration date. To be exchanged effectively, the letter of exchange and other required documents must be received by
the Information and Exchange Agent at the address set forth on the back cover page of this prospectus prior to the expiration date. The
exchange by a holder prior to the expiration date shall constitute an agreement between that holder and us in accordance with the terms and
subject to the conditions set forth herein and in the letter of exchange. If you elect to exercise any subscription rights received in the
exchange offer, you must also validly submit to the Subscription Agent all required documents from you or your nominee at or before the
expiration date and all payments at or before the deadline specified in such documents. See Subscription Rights for more information.

If you have questions or need assistance in connection with the exchange offer or require additional letters of exchange and any other required

documents, you may contact U.S. Bank National Association, the Information and Exchange Agent, at the address and telephone numbers set

forth on the back cover of this prospectus.

See The Exchange Offer Procedures for Exchanging Credit Agreement Claims for more information.
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What are the conditions to the exchange offer?

Consummation of the exchange offer is conditioned upon the satisfaction or waiver (to the extent permitted) of the conditions described
under The Exchange Offer Conditions to the Exchange Offer, which include, among other things, the Minimum Exchange Condition, the
conditions to the purchase and sale of the Series B Notes and the conditions to enter into our amended and restated credit agreement, the
ABL facility, the amended and restated Contribution Deferral Agreement, and related agreements and documents.

How did you establish the terms of the exchange offer?

As previously disclosed in Current Reports on Form 8-K that we filed with the SEC on December 21, 2010 and on January 3,
2011, the continued deferral of interest, fees and other obligations under our credit agreement was conditioned upon our
entering into an agreement-in-principle with TNFINC, lenders holding at least 51% of exposure as defined in our existing

credit agreement, the Agent and the Steering Group Majority (as defined herein) (collectively, the Consenting Parties ) on or
before February 28, 2011 setting forth the material terms of our restructuring (the AIP Condition ). The continued deferral of
interest, fees and other obligations