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Item 1.01 Entry into a Material Definitive Agreement.
Amendment No. 3 and Limited Waiver to Amended and Restated Credit Agreement

On July 7, 2023, but effective as of June 30, 2023, Yellow Corporation (the “Company”) and certain of its subsidiaries entered into Amendment No. 3 and
Limited Waiver to the Amended and Restated Credit Agreement (“Amendment No. 3”), which further amended its Amended and Restated Credit
Agreement (as previously amended by that certain Amendment No. 1 to the Amended and Restated Credit Agreement, dated as of April 7, 2020 and that
certain Amendment No. 2 to the Amended and Restated Credit Agreement, dated as of July 7, 2020, and as amended by Amendment No. 3, the “A&R
Credit Agreement”), dated as of September 11, 2019, by and among the Company, certain of the Company’s subsidiaries party thereto, the lenders party
thereto and Alter Domus Products Corp., as administrative agent and collateral agent.

Amendment No. 3, among other things:

(@)  provides for a waiver of the minimum Consolidated EBITDA financial covenant set forth in the A&R Credit Agreement for the covenant
testing periods ending on June 30, 2023 and September 30, 2023;

(b)  beginning July 12, 2023, requires weekly delivery of a liquidity report setting forth, among other things, the aggregate amount of “Liquidity,”
with such amount being calculated as the sum of (i) unrestricted cash on hand subject to control agreements; (ii) cash in deposit accounts held
exclusively for payroll and cash applied as cash deposits in connection with trade contracts (in an aggregate amount for this subclause (ii) not
to exceed $7.50 million); and (iii) the amount of “Availability” (as defined in the loan agreement for Company’s asset-based loan facility) of
the Company and each of its guarantors under the A&R Credit Agreement (collectively, the “Looan Parties”);

(c)  requires that the Company not permit Liquidity to fall below $35.00 million;

(d)  beginning July 12, 2023, requires weekly delivery of a 13-week consolidated operating budget and a budget variance report comparing the
actual results against the forecasted results under the related budget on a line-by-line basis and aggregate basis, and, commencing July 26,
2023, requires a monthly supplement to such budget;

(e)  prohibits aggregate cash receipts and aggregate operating disbursements (excluding certain disbursements and carry-forward), in each case,
to be less than 20% of the respective forecasted aggregate cash receipts and forecasted aggregate operating disbursements under the
aforementioned budget reports;

® beginning July 17, 2023, requires monthly delivery of a report of key performance indicators as described in the A&R Credit Agreement with
respect to the Company and its subsidiaries;

(g) replaced LIBOR interest rate options with term SOFR-based interest rate options;

(h)  provides for an exit fee in an aggregate amount equal to 2.00% of the outstanding Term Loans, payable upon the earliest to occur of the
maturity date of the applicable Term Loan, termination, conversion, and/or payment in full of the A&R Credit Agreement and any
acceleration of the A&R Credit Agreement, with a step-down to 1.00% if the A&R Credit Agreement is paid in full with a new financing by
September 30, 2023;

@) requires appointment of an Operational Advisor by July 12, 2023, who will, among other things, provide financial planning and analysis
services and assistance creating the aforementioned budgets;

G) provides the Company’s lenders the right to designate one representative to participate solely as a non-voting observer in all meetings of the
Company’s board of directors or its committees thereof; and

(k)  requires weekly lender calls with the Operational Advisor and monthly lender calls with senior management, in each case, to discuss, among
other things, the reporting described above.

With respect to clause (c) above, the Company’s preliminary cash and cash equivalents balance as of June 30, 2023 was greater than $100.00 million. The
final cash and cash equivalents balance will be included in the Company’s Form 10-Q for the quarter ended June 30, 2023, to be filed in August 2023.

All capitalized terms used above but not defined herein shall have the meaning ascribed to such terms in the A&R Credit Agreement. The foregoing
description is qualified in its entirety by the full text of Amendment No. 3, which is filed as Exhibit 1.1 hereto.

Waiver Under UST Credit Agreements

On July 7, 2023, the Company entered into a Waiver Agreement (the “Waiver”) under (i) that certain UST Tranche A Term Loan Credit Agreement (the
“Tranche A UST Credit Agreement”) with The Bank of New York Mellon, as administrative agent and collateral agent, and (ii) that certain UST Tranche B
Term Loan Credit Agreement (the “Tranche B UST Credit Agreement” and together with the Tranche A UST Credit Agreement, the “UST Credit
Agreements”) with The Bank of New York Mellon, as administrative agent and



collateral agent. The Waiver provides for a waiver of the minimum Consolidated EBITDA financial covenant set forth in the UST Credit Agreements for
the covenant testing period ending on June 30, 2023.

All capitalized terms used above but not defined herein shall have the meaning ascribed to such terms in the UST Credit Agreements. The foregoing
description is qualified in its entirety by the full text of the Waiver, which is filed as Exhibit 1.2 hereto.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The disclosure set forth above in Item 1.01 is incorporated by reference herein.

Item 8.01 Other Events.

Update Regarding Sale of Property and Loan Paydown

The Company closed on the sale of an obsolete terminal property in Compton, CA with a third-party purchaser for a sale price of $80.00 million. In
accordance with the terms and conditions of Amendment No. 3, the net proceeds of such sale, in an amount of $79.49 million, were applied to the
outstanding principal balance of the Company’s credit facility under the A&R Credit Agreement. The remaining amount of proceeds were used to pay the
fees incurred by the Company in connection with such sale.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description
1.1 Amendment No. 3 and Limited Waiver, dated as of July 7, 2023, to that certain Amended and Restated Credit Agreement, dated

thereto and Alter Domus Products Corp., as administrative agent and collateral agent

1.2 Waiver Agreement, dated as of July 7, 2023, to those certain UST Credit Agreements with The Bank of New York Mellon, as
administrative agent and collateral agent

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)




SIGNATURES

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

YELLOW CORPORATION

Date:  July 10, 2023 By: /s/ Leah K. Dawson

Leah K. Dawson

Executive Vice President, General Counsel and Secretary






Exhibit 1.1
AMENDMENT NO. 3 AND LIMITED WAIVER
to
AMENDED AND RESTATED CREDIT AGREEMENT
Dated as of September 11, 2019

THIS AMENDMENT NO. 3 AND LIMITED WAIVER (this “Amendment”) is dated as of July 7, 2023, with an effective
date of June 30, 2023 (the “Amendment No. 3 Effective Date”), by and among Yellow Corporation (the “Borrower”), the other Guarantors
party to the Credit Agreement, the financial institutions listed on the signature pages hereof and Alter Domus Products Corp. (formerly
known as Cortland Products Corp.), as administrative agent and collateral agent (the “Administrative Agent”), under that certain Amended
and Restated Credit Agreement dated as of September 11, 2019 by and among the Borrower, the Guarantors party thereto from time to time,
the Lenders and the Administrative Agent (as amended by Amendment No. 1 to Amended and Restated Credit Agreement dated as of April 7,
2020 and Amendment No. 2 to Amended and Restated Credit Agreement dated as of July 7, 2020 and as further amended, amended and
restated, restated, supplemented or otherwise modified from time to time prior to the date hereof the “Credit Agreement”; the Credit
Agreement, as amended by this Amendment, is hereinafter referred to as the “Amended Credit Agreement”). Capitalized terms used herein
and not otherwise defined herein shall have the respective meanings given to them in the Amended Credit Agreement.

WHEREAS, the Borrower and the Guarantors have requested that the Lenders waive compliance with Section 7.10 of the
Credit Agreement with respect to the Test Periods ending June 30, 2023 and September 30, 2023; and

WHEREAS, the Lenders party hereto constituting the Required Lenders party to the Credit Agreement as of the date
hereof (the “Consenting Lenders”) and the Administrative Agent have agreed to make the amendments described herein pursuant to this
Amendment on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and
other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Borrower, the Guarantors party
hereto, the Consenting Lenders and the Administrative Agent have agreed to enter into this Amendment.

1.  Amendments to Credit Agreement.

(@)  Subject to the satisfaction or waiver of the conditions precedent set forth in Section 3 below (the date such
conditions are met or so waived, the “Amendment No. 3 Closing Date”), and effective as of the Amendment No. 3 Effective Date, the Credit
Agreement is hereby amended to (a) delete the bold, stricken text (indicated textually in the same manner as the following example: strieker
text) and to add the bold, double-underlined text (indicated textually in the same manner as the following example: double-underlined text) as
set forth in Exhibit A hereto, (b) add as Schedule 7.05(a) (Amendment No. 3 Real Properties Under Contract) to the Credit Agreement, the
schedule attached hereto as Schedule 1 and (c) add as a new Schedule 7.05(a) (Amendment No. 3 Additional Real Properties) to the Credit
Agreement, the schedule attached hereto as Schedule 2.




(b) Notwithstanding anything to the contrary contained in this Amendment, the Credit Agreement or in any other Loan Document,
(A) all Term Loans outstanding as of the date hereof that are Eurodollar Term Loans (as defined in the Credit Agreement, the “Existing
Eurodollar Term Loans”), shall continue to accrue interest based on the Adjusted LIBO Rate plus the Applicable Margin to such Existing
Eurodollar Term Loans pursuant to the Credit Agreement during their applicable existing Interest Periods as in effect on the date hereof until
the last day of the Interest Period applicable to each such Existing Eurodollar Term Loan as in effect on the date hereof (provided, that in no
event shall an Existing Eurodollar Term Loan be permitted to be continued as a Eurodollar Term Loan after the termination or expiration of
its applicable Interest Period as in effect on the date hereof ), and thereafter, all Existing Eurodollar Term Loans shall bear interest based on
Adjusted Term SOFR or the Base Rate in accordance with the Amended Credit Agreement, and (B) subject to any express limitations set
forth in the immediately preceding clause (A), the terms of the Credit Agreement in respect of the administration of Eurodollar Term Loans
(solely with respect to the Existing Eurodollar Term Loans) shall remain in effect after the date hereof until the last day of the Interest Period
applicable to each such Existing Eurodollar Term Loan, in each case, solely for purposes of administering the Existing Eurodollar Term
Loans.

2. Limited Waiver.

(a) Subject to the satisfaction (or waiver) of the conditions precedent specified in Section 3 below, but effective as of the
Amendment No. 3 Effective Date, the Consenting Lenders hereby waive compliance by the Borrower with Section 7.10 of the Credit
Agreement solely for the Test Periods ending June 30, 2023 and September 30, 2023 (it being understood that the financial covenant
contained in Section 7.10 of the Credit Agreement shall next be tested with respect to the Test Period ending December 31, 2023).

(b) The waiver in this Section 2 (the “Limited Waiver”) is limited in nature, shall only apply to compliance with Section 7.10 of
the Credit Agreement for the Test Periods ending June 30, 2023 and September 30, 2023 and, notwithstanding anything to the contrary
contained herein, shall terminate automatically at 5:00 p.m. New York time on July 13, 2023 (or such later date as may be agreed in writing
by the Required Lenders (which writing may be via e-mail), the “Limited Waiver Termination Time”) if the Compton Sale has not been,
and all Net Proceeds therefrom applied to prepay the Term Loans, on or prior to the Limited Waiver Termination Time.

(c) Nothing contained herein is intended to or shall be deemed or construed to (i) constitute a waiver of any Default or Event of
Default whether arising prior to, on or after the Amendment No. 3 Effective Date (other than, subject to the occurrence of the Limited Waiver
Termination Time, as specifically set forth in clause (a) above), (ii) constitute a waiver of compliance with any term or provision of the Credit
Agreement or any other Loan Document or applicable law (other than, subject to the occurrence of the Limited Waiver Termination Time, as
specifically set forth in clause (a) above) or (iii) establish a custom or course of dealing between the Loan Parties, on the one hand, and the
Administrative Agent and/or any Lender, on the other hand.

3. Conditions of Effectiveness. The effectiveness of this Amendment on each of the Amendment No. 3 Closing Date
and the Amendment No. 3 Effective Date, as applicable, is subject to the satisfaction (or waiver by each of the Consenting Lenders) of the
following conditions precedent:

(@) the Administrative Agent shall have received counterparts of this Amendment duly executed by the Borrower, the
Guarantors party hereto and each of the Consenting Lenders and acknowledged by the Administrative Agent;

(b) (i) the Administrative Agent and the Required Lenders shall have received executed copies of amendments or
waivers, as applicable, to the UST Tranche A Credit Agreement and the UST



Tranche B Credit Agreement, each in form and substance reasonably satisfactory to the Consenting Lenders and (ii) the conditions precedent
set forth in each such amendment or waiver, as applicable, shall have been satisfied,;

(c) the Required Lenders shall have received the Initial Budget;

(d) the Administrative Agent shall have received a certificate executed by the Secretary (or other equivalent officer,
partner or manager) of each Loan Party dated as of the Amendment No. 3 Closing Date certifying: (i) as true and correct a copy of resolutions
in form and substance reasonably satisfactory to the Administrative Agent, of the board of directors (or other equivalent governing body,
member or partner) of each Loan Party approving and authorizing the execution, delivery and performance by such Loan Party of this
Amendment and all documents, instruments and agreements executed and/or delivered in connection herewith (if any) and of the transactions
contemplated herein and therein, (ii) as true and correct and in full force and effect, without any amendment except as shown, a copy of the
Organization Documents of each Loan Party, or that there have been no amendments, supplements, or other modifications to such Loan
Party’s Organizational Documents since the Restatement Effective Date and that the copies of such Loan Party’s Organizational Documents
delivered to Administrative Agent on such date as a part of the “secretary’s certificate” delivered by such Loan Party are true, correct and
complete copies of such Organizational Documents as currently in full force and effect, (iii) if available, a true and correct a copy of a good
standing certificate/certificate of status for each Loan Party certified by the applicable Governmental Authority of such Loan Party’s
jurisdiction of incorporation, organization or formation dated a recent date prior to the date hereof, and (iv) the names and signatures of the
officers of such Loan Party authorized to execute and deliver this Amendment and all documents, instruments and agreements executed
and/or delivered in connection herewith (if any) on behalf of such Loan Party pursuant to the resolutions referenced in clause (i) above (and
such certificate shall be countersigned by another officer of such Loan Party certifying the name, office and signature of the Secretary (or
other equivalent officer, partner or manager) of such Loan Party giving such certificate);

(e) the Borrower shall have paid all invoiced expenses of the Administrative Agent and the Consenting Lenders
(including, without limitation, all previously invoiced, reasonable, out-of-pocket expenses of the Administrative Agent (including, to the
extent invoiced, reasonable attorneys’ fees and expenses of Holland & Knight LLP, Milbank LLP and White & Case LLP, in each case to the
extent reimbursable under the terms of the Credit Agreement); and

(f)  after giving effect to the Limited Waiver set forth in Section 2, no Default or Event of Default has occurred and is
continuing or would result from the execution of this Amendment or consummation of the transactions contemplated hereunder.

4. Representations and Warranties of the Borrower. Each of the Borrower and each of the Guarantors party hereto
hereby represents and warrants as follows as of each of the Amendment No. 3 Closing Date and the Amendment No. 3 Effective Date:

(@)  This Amendment has been duly authorized, executed and delivered by the Borrower and each Guarantor and this
Amendment and the Credit Agreement, as modified hereby, constitute legal, valid and binding obligations of the Borrower and the
Guarantors and are enforceable against the Borrower and the Guarantors in accordance with their terms, subject to applicable bankruptcy,
insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to general principles of equity,
regardless of whether considered in a proceeding in equity or at law.

(b)  After giving effect to the Limited Waiver set forth in Section 2, the representations and warranties of the Borrower
and the Guarantors set forth in the Credit Agreement, as modified hereby,



and the Loan Documents, are true and correct in all material respects on and as of the date hereof, except to the extent such representations
and warranties expressly relate to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date;
provided, that any such representation and warranty that is qualified by “materiality”, “material adverse effect” or similar language shall be
true and correct in all respects (after giving effect to such qualification therein) on and as of the date hereof with the same effect as though

made on and as of such date or such earlier date, as applicable.

(c) (@) Schedule 1 hereto contains a full and accurate list of each Real Property of the Loan Parties and their Subsidiaries
subject to a sale agreement as of the Amendment No. 3 Effective Date; (ii) the Borrower has separately delivered to the Consenting Lenders a
full and accurate list of the anticipated gross consideration from the sale of such Real Property; and (iii) each buyer under each
aforementioned sale agreement is a bona-fide third party.

5. Reference to and Effect on the Credit Agreement.

(@) Upon the effectiveness hereof, each reference to the Credit Agreement in the Credit Agreement or any other Loan
Document shall mean and be a reference to the Amended Credit Agreement. This Amendment shall constitute a Loan Document.

(c)  Except as specifically set forth above, the Credit Agreement and all other documents, instruments and agreements
executed and/or delivered in connection therewith shall remain in full force and effect and are hereby ratified and confirmed.

(d)  Other than as set forth above, the execution, delivery and effectiveness of this Amendment shall not operate as a
waiver of any right, power or remedy of any Agent or the Lenders, nor constitute a waiver of any provision of the Credit Agreement, the
Loan Documents or any other documents, instruments and agreements executed and/or delivered in connection therewith.

6. Acknowledgements. By executing this Amendment, each of the Loan Parties (a) consents to this Amendment and
the performance by the Borrower and each of the other Loan Parties of their obligations hereunder, (b) acknowledges that notwithstanding
the execution and delivery of this Amendment, the obligations of each of the Loan Parties under each of the Collateral Documents and each
of the other Loan Documents to which such Loan Party is a party, are not impaired or affected and each such Collateral Document and each
such other Loan Document continues in full force and effect, (c) affirms and ratifies, its Obligations under the Credit Agreement as expanded
or amended hereby and confirms the benefits of the pledges set forth in each Collateral Document to the extent it is a party thereto, (d)
confirms that its Obligations under the Credit Agreement as expanded or amended hereby constitute “Secured Obligations” (as defined in the
Collateral Documents) and (e) confirms that the Secured Obligations shall remain in full force and effect, and such Secured Obligations shall
continue to be entitled to the benefits of the grant set forth in the Collateral Documents. Each Guarantor (a) confirms its Guaranteed
Obligations under the Credit Agreement, (b) confirms that the Guaranteed Obligations under the Credit Agreement as expanded or amended
hereby are entitled to the benefits of the guarantee set forth in Article 11 of the Credit Agreement and (c) confirms that the Obligations under
the Credit Agreement as expanded or amended hereby constitute “Guaranteed Obligations”. Each Loan Party, by its execution of this
Amendment, hereby confirms that the Guaranteed Obligations shall remain in full force and effect.

7. No Novation or Mutual Departure. The Borrower expressly acknowledges and agrees that there has not been, and
this Amendment does not constitute or establish, a novation with respect to the Credit Agreement or any other Loan Document, or a mutual
departure from the strict terms, provisions, and conditions thereof, other than with respect to the amendments contained in Section 1 hereof
and the waiver set forth in Section 2 hereof.



8. Release. Each Loan Party, on behalf of itself, its Subsidiaries and controlled Affiliates, and each of their successors,
representatives, assignees and, whether or not claimed by right of, through or under any Loan Party, past, present and future employees,
agents, representatives, officers, directors, members, managers, principals, affiliates, shareholders, trustees, consultants, experts, advisors,
attorneys and other professionals (each, a “Releasing Party” and collectively, the “Releasing Parties”), does hereby fully, finally, and forever
remise, release and discharge, and shall be deemed to have forever remised, released and discharged, the Agents and the Lenders, and the
Agents’ and each Lender’s respective successors, representatives, assignees and past, present and future employees, agents, representatives,
officers, directors, members, managers, principals, affiliates, shareholders, trustees, consultants, experts, advisors, attorneys and other
professionals and all other persons and entities to whom any of the foregoing would be liable if such persons or entities were found to be
liable to any Releasing Party, or any of them (collectively hereinafter the “Released Parties”), from any and all manner of action and actions,
cause and causes of action, claims, defenses, rights of setoff, charges, demands, counterclaims, suits, debts, obligations, liabilities, dues, sums
of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts, controversies, damages, judgments, expenses, executions,
liens, claims of liens, claims of costs, penalties, attorneys’ fees, or any other compensation, recovery or relief on account of any liability,
obligation, demand or cause of action of whatever nature, whether in law, equity or otherwise (including without limitation those arising
under the Bankruptcy Code and interest or other carrying costs, penalties, legal, accounting and other professional fees and expenses, and
incidental, consequential and punitive damages payable to third parties), whether known or unknown, fixed or contingent, joint and/or
several, secured or unsecured, due or not due, primary or secondary, liquidated or unliquidated, contractual or tortious, direct, indirect, or
derivative, asserted or unasserted, foreseen or unforeseen, suspected or unsuspected, now existing, heretofore existing or which may
heretofore accrue against any of the Released Parties, whether held in a personal or representative capacity, and which are based on any act,
circumstance, fact, event or omission or other matter, cause or thing occurring at or from any time prior to and including the date hereof in
any way, directly or indirectly arising out of, connected with, in respect of or relating to the Borrower and its Subsidiaries, this Amendment
or any other Loan Document and the transactions contemplated hereby or thereby, and all other agreements, certificates, instruments and
other documents and statements (whether written or oral) related to any of the foregoing (each, a “Claim” and collectively, the “Claims”).

9. Governing Law. This Amendment shall be construed in accordance with and governed by the law of the State of
New York.

10. Headings. Section headings in this Amendment are included herein for convenience of reference only and shall not
constitute a part of this Amendment for any other purpose.

11.  Counterparts. This Amendment may be executed by one or more of the parties hereto on any number of separate
counterparts, and all of said counterparts taken together shall be deemed to constitute one and the same instrument. Signatures delivered by

facsimile or PDF shall have the same force and effect as manual signatures delivered in person.

[Signature Pages Follow]



IN WITNESS WHEREOF, this Amendment has been duly executed as of the day and year first above written.
YELLOW CORPORATION
By:_/s/ Anthony P. Carreno

Name: Anthony P. Carreno
Title: Senior Vice President, Treasury and Investor Relations

EXPRESS LANE SERVICE, INC.

NEW PENN MOTOR EXPRESS LLC
(F/K/ANEW PENN MOTOR EXPRESS INC.)
ROADWAY EXPRESS INTERNATIONAL, INC.
ROADWAY LLC

ROADWAY NEXT DAY CORPORATION
YELLOW LOGISTICS, INC.

USF BESTWAY INC.

USF DUGAN INC.

USF GLEN MOORE INC.

USF HOLLAND LLC

(F/K/A USF HOLLAND INC.)

USF REDSTAR LLC
USF REDDAWAY INC.

YRC ASSOCIATION SOLUTIONS, INC.
YRC FREIGHT CANADA COMPANY

YRC INC.

YRC INTERNATIONAL INVESTMENTS, INC.
YRC LOGISTICS SERVICES, INC.

YRC MORTGAGES, LLC

YRC ENTERPRISE SERVICES, INC.

YRC REGIONAL TRANSPORTATION, INC.
1105481 ONTARIO INC.

By:_/s/ Anthony P. Carreno
Name: Anthony P. Carreno
Title: Senior Vice President, Treasury

USF HOLLAND INTERNATIONAL SALES CORPORATION
USF HOLLAND LLC

YRC LOGISTICS INC.

YELLOW LOGISTICS, INC. (f/k/a HNRY Logistics, Inc.)

By:_/s/ Steven Frontczak
Name: Steven Frontczak
Title: Secretary







[Signature Page to Amendment No. 3]

APOLLO CREDIT FUNDING III LTD., as a Lender
By: Apollo ST Fund Management LLC, its investment manager
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

ML FUNDING LLC, as a Lender
By: Apollo Moultrie Credit Fund Management, LLC, its investment manager
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

CL FUNDING LLC, as a Lender

By: Apollo Centre Street Partnership, L.P., its sole member

By: Apollo Centre Street Management, LLC, its investment manager
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

LL FUNDING LLC, as a Lender

By: Apollo Lincoln Fixed Income Fund, L.P., its sole member

By: Apollo Lincoln Fixed Income Fund Management, LLC, its investment manager
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President




[Signature Page to Amendment No. 3]

CSTR LOAN FUNDING LLGC, as a Lender

By: Apollo Credit Strategies Master Fund Ltd., its sole member
By: Apollo ST Fund Management LLC, its investment manager
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

APOLLO CREDIT STRATEGIES MASTER FUND,
LTD., as a Lender

By: Apollo ST Fund Management LLC, its investment manager

By: __/s/ William Kuesel

Name: William Kuesel

Title: Vice President

APOLLO ATLAS MASTER FUND, LL.C, as a Lender

By: Apollo Atlas Management, LLC, its investment manager

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President

AP KENT CREDIT MASTER FUND, L.P,, as a Lender
By: AP Kent Management, LLC, the investment manager
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President




[Signature Page to Amendment No. 3]

MPI (LONDON) LIMITED, as a Lender

By: Apollo TRF MP Management, LLC, its investment manager
By: Apollo Capital Management, L.P., its sole member

By: Apollo Capital Management GP, LLC, its general partner
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

APOLLO TR OPPORTUNISTIC LTD., as a Lender
By: Apollo Total Return Enhanced Management LLC, its investment manager

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President

By: Apollo Total Return Management LLC, its investment manager

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President

CADBURY MONDELEZ PENSION TRUST LIMITED, as a Lender
By: Apollo TRF CM Management, LLC, its investment manager

By: Apollo Capital Management, L.P., its member

By: Apollo Capital Management GP, LLC, its general partner

By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President




[Signature Page to Amendment No. 3]

APOLLO CREDIT FUNDS ICAV, as a Lender

an Umbrella Irish Collective Asset Management Vehicle with Segregated Liability
between its Sub-Funds, acting in respect of its Sub-Fund Apollo Helius Loan Fund

By: ACF Europe Management, LL.C, its portfolio manager
By: Apollo Capital Management, L.P., its sole member

By: Apollo Capital Management GP, LLC, its general partner
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

AMISSIMA DIVERSIFIED INCOME ICAV, as a Lender

an Umbrella Irish Collective Asset-Management Vehicle with Segregated Liability
between its Sub-Funds, acting in respect of its Sub-Fund, Amissima Loan
Origination Fund

By: Apollo Management International LLP, solely in its capacity as Portfolio
Manager and not in its individual corporate capacity

By: AMI (Holdings), LLC, its member
By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

ATHORA LUX INVEST, as a Lender

a reserved alternative investment fund in the form of a Luxembourg special limited
partnership (societe en commandite speciale), acting in respect of its compartment,
Athora Lux Invest - Loan Origination, acting through its managing general partner
Athora Lux Invest Management and represented by its delegate portfolio manager,
Apollo Management International LLP

By: Apollo Management International LLP, its portfolio manager

By: AMI (Holdings), LLC, its member



By: __/s/ William Kuesel

Name: William Kuesel
Title: Vice President

[Signature Page to Amendment No. 3]



[Signature Page to Amendment No. 3]

ACE GLOBAL MULTI-CREDIT LLC, as a Lender
By: ACE Credit Fund, LP, its sole member

By: ACE Credit Advisors, LP, its general partner

By: ACE Credit Advisors GP, LLC, its general partner

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President

APOLLO CREDIT MASTER FUND LTD., as a Lender
By: Apollo ST Fund Management LLC, as its investment manager

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President

MERCER MULTI-ASSET CREDIT FUND, a sub-fund of Mercer QIF Fund Plc.,
as Lender

By: Apollo Management International LLP, its investment manager

By: AMI (Holdings), LLC, its member

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President

APOLLO TACTICAL VALUE SPN INVESTMENTS,
L.P., as a Lender

By: Apollo Tactical Value SPN Management, LLC, its investment manager

By: __/s/ William Kuesel
Name: William Kuesel
Title: Vice President
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APOLLO PPF CREDIT STRATEGIES, LLC, as a
Lender

By: Apollo ST Fund Management LLC, its investment manager
By: _ /s/ William Kuesel

Name: William Kuesel
Title: Vice President




ASPEN AMERICAN INSURANCE COMPANY, as a
Lender

By: By: Apollo Asset Management Europe PC LLP, solely in its capacity as investment manager and not in its individual corporate capacity
By: __/s/ Sundip Kalley

Name: Sundip Kalley
Title: Authorized Signatory
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BTC HOLDINGS FUND I, LLC, as a Lender
By: Blue Torch Credit Opportunities Fund I LP, its sole Member
By: Blue Torch Credit Opportunities GP LLC, its general partner

By: KPG BTC Management LLC, its sole member
By: __ /s/ Kevin Grenda

Name: Kevin Grenda
Title: Managing Member

BTC HOLDINGS SC FUND LLG, as a Lender
By: Blue Torch Credit Opportunities SC Master Fund LP, its sole member

By: Blue Torch Credit Opportunities SC GP LLC, its General Partner

By: __/s/ Kevin Grenda
Name: Kevin Grenda
Title: Managing Member
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BEAL BANK USA, as a Lender
By: _/s/ Jacob Chemej

Name: Jacob Chemej
Title: Authorized Signatory
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Acknowledged by:
ALTER DOMUS PRODUCTS CORP,, as Administrative Agent
By:__/s/ Winnalynn N. Kantaris

Name: Winnalynn N. Kantaris
Title: Associate General Counsel




Schedule 1 to Amendment No.
Schedule 7.05(a)

Amendment No. 3 Real Properties Under Contract

Location Street Address City State | Zip Grantor Buyer
Code (Seller)
Akron, OH 3140 Massillon Road Akron OH 44312 USF Holland Saia Motor Freight
LLC Line, LLC
Buffalo, NY 6640 Transit Road Williamsville NY 14221 New Penn Terminal Properties
Motor Express | of NY LLC
LLC
Chattanooga, TN 345 Roadway Drive Ringgold GA 30736 YRC Inc. Chattanooga
Industrial LLC
Compton, CA 575 E Weber Avenue Compton CA 90222 USF Reddaway | ULH Properties of
Inc. California, LLC
Dayton, OH 2801 Valley Pike Dayton OH 45404 YRC Inc. Saia Motor Freight
Line, LLC
Detroit, MI 22701 Van Born Road Taylor MI 48180 YRC Inc. Saia Motor Freight
Line, LLC
Grand Rapids, MI 2180 Chicago Drive SW | Wyoming MI 49509 YRC Inc. Saia Motor Freight
Line, LLC
Greensboro, NC 201 Stage Coach Trail Greensboro NC 27409 USF Holland Ash Grey Properties,
LLC LLC
Omaha, NE 3219 Nebraska Avenue Council Bluffs 1A 51501 USF Holland Old Dominion
LLC Freight Line, Inc.
Peoria, IL 780 W Birchwood Street | Morton IL 61550 YRC Inc. Wm. Aupperle &
Sons, Inc.
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Rochester, NY 35 Transport Drive Rochester NY 14623 New Penn Saia Motor Freight
Motor Express Line, LLC
LLC

Syracuse, NY 7173 Schuyler Road East Syracuse NY 13057 New Penn Crown Enterprises,
Motor Express LLC
LLC

Wheeling, IL 1100 Chaddick Drive Wheeling IL 60090 USF Holland RAMAR Land
LLC Corporation

Schedule 1-7




Schedule 7.05(b)

Schedule 2 to Amendment No.

Amendment No. 3 Additional Real Properties

Location Street Address City State Zip Grantor (Seller) Broker
Code
Buffalo, NY 6650 Transit Road Williamsville NY 14221 USF Holland LL.C Jones Lang LaSalle
Columbia, SC 1308 Pineview Drive Columbia SC 29209 YRC Inc. Burr & Temkin
Fresno, CA 2440 E Church Avenue Fresno CA 93706 YRC Inc. Burr & Temkin
Parkersburg, WV 300 Drag Strip Road Belpre OH 45714 | YRC Inc. Burr & Temkin
Stanhope, PQ 930 Route 147 Dixville PQ JOB YRC Freight Jones Lang LaSalle
3C0 Canada Company
Toledo, OH 4431 South Avenue Toledo OH 43615 | YRC Inc. Jones Lang LaSalle
Youngstown, OH 3020 Gale Drive Hubbard OH 44425 | YRC Inc. Jones Lang LaSalle




Exhibit A to Amendment No. 3

Amended Credit Agreement

[Attached]
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Amendment No. 2 dated as of July 7, 2020

Amendment No. 3 and Limited Waiver dated as of July 7, 2023
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September 11, 2019
among

YELLOW CORPORATION
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AMENDED AND RESTATED CREDIT AGREEMENT, dated as of September 11, 2019 (as amended by Amendment No. 1,
Amendment No. 2 and Amendment No. 3, this “Agreement”), among YELLOW CORPORATION (formerly known as YRC Worldwide
Inc.), a Delaware corporation (the “Borrower”), the Guarantors party hereto from time to time, the Lenders (such term and each other
capitalized term used but not defined in this introductory statement having the meaning given it in Article 1), and ALTER DOMUS
PRODUCTS CORP. (formerly known as CORTLAND PRODUCTS CORP.), as administrative agent (in such capacity, including any
permitted successor or assign thereto, the “Administrative Agent”) and as collateral agent (in such capacity, including any permitted
successor or assign thereto, the “Collateral Agent”) for the Lenders.

WHEREAS, the Borrower, the financial institutions party thereto and Credit Suisse AG, Cayman Islands Branch, as predecessor
Administrative Agent and predecessor Collateral Agent, are parties to a Credit Agreement dated as of February 13, 2014 (as amendment,
supplemented and modified and in effect on the Restatement Effective Date, the “Existing Credit Agreement”).

WHEREAS, (i) the Borrower has requested that the Tranche B-2 Term Lenders (as defined below) make, and the Tranche B-2 Term
Lenders have agreed to make subject to the conditions set forth herein, the Tranche B-2 Term Loans the proceeds of which shall be used to
refinance the Term Loans outstanding under the Existing Credit Agreement in full (the “Refinancing Transaction™), for working capital and
other corporate purposes and (ii) in connection with the Refinancing Transaction, the Borrower and the other Loan Parties and the Tranche B-
2 Term Lenders, have agreed to amend and restate the Existing Credit Agreement in its entirety pursuant to this Agreement (the
“Restatement”).

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
parties hereto, the parties hereto agree that the Existing Credit Agreement shall be amended and restated in its entirety to read as follows:

ARTICLE 1

DEFINITIONS
Section 1.01. Defined Terms. As used in this Agreement, the following terms shall have the meanings specified below:

“ABL Agent” shall mean, as the context may require, Citizens Business Capital (a division of Citizens Asset Finance, Inc., a
subsidiary of Citizens, N.A.), in its capacity as administrative agent under the ABL Facility Documentation, Citizens Business Capital (a
division of Citizens Asset Finance, Inc., a subsidiary of Citizens, N.A.), in its capacity as collateral agent under the ABL Facility
Documentation, such agents collectively or any permitted successor or assignee administrative agent or collateral agent under the ABL
Facility Documentation.

“ABL Credit Agreement” shall mean that certain asset-based revolving credit agreement dated as of the Original Closing Date,
among the Borrower, YRC Inc., a Delaware corporation, USF Reddaway Inc., an Oregon corporation, USF Holland LLC, a Delaware limited
liability company (as successor to USF Holland, Inc., a Michigan corporation) and New Penn Motor Express, LLC, a Delaware limited
liability company (as successor to New Penn Motor Express, Inc., a Pennsylvania corporation), the other subsidiaries of the Borrower party
thereto, the lenders party thereto and the ABL Agent, as amended by that certain Amendment No. 1, dated September 23, 2015, Amendment
No. 2, dated June 28, 2016, Amendment No. 3 and Limited Consent, dated January 30, 2018, Amendment No. 4, dated February 12, 2019,
Amendment No. 5, dated September 11, 2019, Amendment No. 6, dated July 7, 2020 and Amendment No. 7, dated October 31, 2022, and as
the same may be further amended, restated, modified, supplemented, extended, renewed, restructured, refunded, replaced or refinanced from
time to time in one or more



agreements (in each case with the same or new lenders, institutional investors or agents and resulting in a financing that constitutes (or that
would constitute if incurred as a new financing) a Permitted Refinancing of the ABL Facility Indebtedness), including any agreement
extending the maturity thereof or otherwise restructuring all or any portion of the Indebtedness thereunder or increasing the amount loaned or
issued thereunder or altering the maturity thereof), in each case as and to the extent permitted by this Agreement and, if applicable, the ABL
Intercreditor Agreement; provided that any such amendment, restatement, modification supplement, extension, renewal, restructuring,
refunding, replacement or refinancing shall be permitted hereunder only if all commitments thereunder are provided by lenders who are third
party commercial banks or other financial institutions that customarily provide asset based lending credit facilities and other financial
institutions consented to by the Administrative Agent (such consent not to be unreasonably withheld or delayed).

“ABL Facility” shall mean the asset-based revolving credit facility made available to the Borrower and certain of its Subsidiaries
pursuant to the ABL Credit Agreement.

“ABL Facility Documentation” shall mean the ABL Credit Agreement and all security agreements, guarantees, pledge agreements
and other agreements or instruments executed in connection therewith and including all “Loan Documents” (as defined in the ABL Credit
Agreement) or similar term.

“ABL Facility Indebtedness” shall mean Indebtedness of the Borrower or any Restricted Subsidiary outstanding under the ABL
Facility Documentation, including Bank Product Debt (as defined in the ABL Credit Agreement).

“ABL Intercreditor Agreement” shall mean the Amended and Restated Intercreditor Agreement dated as of July 7, 2020, among
the Administrative Agent and/or Collateral Agent, the ABL Agent, the UST Tranche A Agent, the UST Tranche B Agent and the Loan Parties,
and as the same may be further amended, restated, modified, supplemented, extended, renewed, restructured, waived or replaced from time to
time.

“ABL Priority Collateral” shall have the meaning assigned to such term in the ABL Intercreditor Agreement.
“ABL Secured Parties” shall have the meaning assigned to such term in the ABL Intercreditor Agreement.

“ABR”, when used in reference to any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such Borrowing,
are bearing interest at a rate determined by reference to the Alternate Base Rate.

“Additional Lender” shall mean, with respect to any Refinancing Amendment or in respect of any bank, financial institution or
investor not theretofor a Lender that agrees to provide an Other Term Loan pursuant thereto, provided that the Administrative Agent shall
have consented (not to be unreasonably withheld, conditioned or delayed) to such bank, financial institution or investor as would be required
under Section 10.04(b) for an assignment of Loans to such bank, financial institution or investor.

“Adjusted Term SOFR” shall mean, for purposes of any calculation, an interest rate per annum equal to (a) Term SOFR plus (b) (i)
in the case of an Interest Period of one-month’s duration, 0.11448% (11.448 basis points), (ii) in the case of an Interest Period of three-
months’ duration, 0.26161% (26.161 basis points), and (iii) in the case of an Interest Period of six-months’ duration, 0.42826% (42.826 basis
points); provided that, if Adjusted Term SOFR determined as provided above shall ever be less than the Floor, then Adjusted Term SOFR
shall be deemed to be the Floor.



“Administrative Agent” shall have the meaning assigned to such term in the introductory statement to this Agreement, together
with its successors and any replacement designated pursuant to Article 9 of this Agreement.

“Administrative Agent Fee Letter” means that certain fee letter dated as of the date hereof, by and between Borrower and
Administrative Agent, as amended, amended and restated, supplemented, waived, replaced or otherwise modified from time to time.

“Administrative Agent’s Office” means the Administrative Agent’s office or account as it may from time to time designate, in
writing, to the Borrower and each Lender.

“Administrative Questionnaire” shall mean an Administrative Questionnaire in the form of Exhibit A, or such other form as may
be supplied from time to time by the Administrative Agent and approved by the Borrower (such approval not to be unreasonably withheld,
conditioned or delayed).

“Affiliate” shall mean, with respect to any Person, another Person that directly, or indirectly through one or more intermediaries,
Controls or is Controlled by or is under common Control with the Person specified; provided, that, with respect to the Borrower and its
Subsidiaries, in no case shall any Governmental Authority constitute an “Affiliate”. “Control” shall mean the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the ability to exercise
voting power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative thereto.

“Agent Indemnitees” shall have the meaning assigned to such term in Section 10.05(b).
“Agents” shall have the meaning assigned to such term in Article 9.
“Agreement” shall have the meaning assigned to such term in the introductory statement to this Agreement.

“Alternate Base Rate” shall mean, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day,
(b) the Federal Funds Effective Rate in effect on such day plus 1/2 of 1% and (c) the Adjusted Term SOFR Rate for a one month Interest
Period on such day (or if such day is not a Business Day, the immediately preceding Business Day) plus 1.00%; provided that in no event
shall the Alternate Base Rate be less than 2.00% per annum. If the Administrative Agent shall have determined (which determination shall be
conclusive absent manifest error) that it is unable to ascertain the Federal Funds Effective Rate for any reason, including the inability or
failure of the Administrative Agent to obtain sufficient quotations in accordance with the terms of the definition thereof, the Alternate Base
Rate shall be determined without regard to clause (b) of the preceding sentence until the circumstances giving rise to such inability no longer
exist. Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted Term
SOFR Rate shall be effective on the effective date of such change in the Prime Rate, the Federal Funds Effective Rate or the Adjusted Term
SOFR Rate, as the case may be.

“Alternate Base Rate Term SOFR Determination Day” has the meaning specified in the definition of “Term SOFR”.
“Amendment No. 1” means that certain Amendment No. 1 to Amended and Restated Credit Agreement, dated as of the

Amendment No. 1 Effective Date, by and among the Borrower, the “Guarantors” referred to on the signature pages thereto, the
Administrative Agent and the Lenders party thereto.



“Amendment No. 1 Effective Date” means the date on which the conditions set forth in Section 2 of the Amendment No. 1 were
satisfied, which date was April 7, 2020.

“Amendment No. 2” means that certain Amendment No. 2 to Amended and Restated Credit Agreement, dated as of the
Amendment No. 2 Effective Date, by and among the Borrower, the “Guarantors” referred to on the signature pages thereto, the
Administrative Agent and the Lenders party thereto.

“Amendment No. 2 Effective Date” means the date on which the conditions set forth in Section 2 of the Amendment No. 2 were
satisfied, which date was July 7, 2020.

“Amendment No. 2 Transactions” shall mean, collectively, (a) the negotiation, execution and delivery by the Loan Parties of
Amendment No. 2 and the Loan Documents delivered in connection therewith, (b) the negotiation, execution and delivery of the UST
Tranche A Facility Documentation and incurrence of UST Tranche A Facility Indebtedness, (c) the negotiation, execution and delivery of the
UST Tranche B Facility Documentation and incurrence of UST Tranche B Facility Indebtedness, (d) the negotiation, execution and delivery
by the Borrower and the Subsidiaries party thereto of amendments to the ABL Facility Documentation in connection with the matters
described in clauses (a) through (c) and effecting certain other amendments in connection therewith, (e) the Treasury Equity Issuance and the
negotiation, execution and delivery of the Treasury Equity Documents and (f) the payment of fees, costs and expenses in connection with the
foregoing.

“Amendment No. 3” shall mean that certain Amendment No. 3 and Limited Waiver to Amended and Restated Credit Agreement,
dated as of the Amendment No. 3 Closing Date, by and among the Borrower, the “Guarantors” referred to on the signature pages thereto, the
Administrative Agent and the Lenders party thereto.

“Amendment No. 3 Closing Date” shall mean the date on which the conditions set forth in Section 3 of the Amendment No. 3
were satisfied, which date was July 7, 2023.

“Amendment No. 3 Effective Date” shall mean June 30, 2023.
“Apollo” means, collectively, Apollo Capital Management, L.P. and one or more funds and/or accounts managed by its affiliates.

“Applicable ECF Percentage” shall mean, for any Excess Cash Flow Period, (a) 75% if the Total Leverage Ratio as of the last day
of such Excess Cash Flow Period is greater than 3.25:1.00, (b) 50% if the Total Leverage Ratio as of the last day of such Excess Cash Flow
Period is less than or equal to 3.25:1.00 and greater than 3.00:1.00, (c) 25% if the Total Leverage Ratio as of the last day of such Excess Cash
Flow Period is less than or equal to 3.00:1.00 but is greater than 2.50:1.00, and (d) 0% if the Total Leverage Ratio as of the last day of such
Excess Cash Flow Period is less than or equal to 2.50:1.00.

“Applicable Margin” shall mean, with respect to any Loan, a percentage per annum equal to, (a) until delivery of financial
statements and Compliance Certificate for the fiscal quarter ending September 30, 2019 pursuant to Sections 6.01(b) and 6.02(a), (i) 7.50%
per annum for SOFR Term Loans and (ii) 6.50% per annum for ABR Term Loans; and (b) thereafter, the percentages per annum set forth in
the table below, based upon Consolidated EBITDA for the most recent Test Period as set forth in the most recent Compliance Certificate
received by the Administrative Agent pursuant to Section 6.02(a).

Pricing Consolidated EBITDA ABR SOFR Term Loans
Level Term Loans
I < $400,000,000 6.50% 7.50%




II > $400,000,000 5.50% 6.50%

Any increase or decrease in the Applicable Margin resulting from a change in Consolidated EBITDA shall become effective as of
the first Business Day immediately following the date a Compliance Certificate is delivered pursuant to Section 6.02(a).

In addition, at any time an Event of Default exists as a result of the Borrower failing to deliver the applicable Compliance
Certificate, at the option of the Lenders having more than 50% of the sum of the outstanding Term Loans, Consolidated EBITDA shall be
deemed to be in Pricing Level I solely for the purposes of determining the Applicable Margin (but only for so long as such failure continues,
after which such ratio and the Pricing Level shall be determined based on Consolidated EBITDA as set forth in the most recently-delivered
Compliance Certificate).

In the event that any financial statement or compliance certificate delivered pursuant to Sections 6.01 or 6.02 is inaccurate (and this
Agreement remains in effect when such inaccuracy is discovered), and such inaccuracy, if corrected, would have led to the application of a
higher Applicable Margin for any period (an “Applicable Period”) than the Applicable Margin applied for such Applicable Period, then (i)
the Borrower shall promptly upon obtaining knowledge of such inaccuracy deliver to the Administrative Agent a corrected financial
statement and a corrected compliance certificate for such Applicable Period, (ii) the Applicable Margin shall be determined based on the
corrected financial statement and corrected compliance certificate for such Applicable Period and (iii) the Borrower shall promptly pay to the
Administrative Agent (for the account of the Lenders during the Applicable Period or their successors and assigns) the accrued additional
interest owing as a result of such increased Applicable Margin for such Applicable Period. This paragraph shall not limit the rights of the
Administrative Agent or the Lenders with respect to Section 2.07 hereof. No Default or Event of Default shall arise or exist as a result of the
initial non-payment of such amounts so long as the Borrower complies with this paragraph.

“Approved Budget” has the meaning assigned to such term in Section 6.02(1).

“Assignment and Acceptance” shall mean an assignment and acceptance entered into by a Lender and an Eligible Assignee, and
accepted by the Administrative Agent, in the form of Exhibit B or such other form as shall be approved by the Administrative Agent and the
Borrower (such approval of the Borrower shall not be unreasonably withheld, conditioned or delayed).

“Attorney Costs” shall mean and shall include all reasonable and documented fees, expenses and disbursements of any law firm or
other external legal counsel.

“Attributable Indebtedness” shall mean, on any date, in respect of any Capitalized Lease of any Person, the capitalized amount
thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP.

“Auction Procedures” shall mean the auction procedures with respect to non-pro rata assignments of Term Loans pursuant to
Section 10.04(k) set forth in Exhibit K hereto.

“Audited Financial Statements” shall mean the audited consolidated balance sheets of the Borrower and its consolidated
subsidiaries for the fiscal years ending December 31, 2018 and December 31, 2017 and the related consolidated statements of operations,
changes in shareholders’ equity and cash flows of the Borrower and its consolidated subsidiaries.

“Benchmark” shall mean, initially, the Term SOFR Reference Rate; provided, that if a Benchmark Transition Event has occurred
with respect to the Term SOFR Reference Rate or the then-current
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Benchmark, then “Benchmark” shall mean the applicable Benchmark Replacement to the extent that such Benchmark Replacement has
replaced such prior benchmark rate pursuant to Section 2.08.

“Benchmark Replacement” shall mean the first alternative set forth in the order below that can be determined by the
Administrative Agent for the applicable Benchmark Replacement Date,

(a) the sum of (i) Daily Simple SOFR plus (ii) 0.11448% (11.448 basis points);

(b) the sum of: (i) the alternate benchmark rate that has been selected by the Administrative Agent and the Borrower giving due
consideration to (A) any selection or recommendation of a replacement benchmark rate or the mechanism for determining such a rate by the
Relevant Governmental Body and (B) any evolving or then-prevailing market convention for determining a benchmark rate as a replacement
to the then-current Benchmark for Dollar-denominated syndicated credit facilities and (ii) the related Benchmark Replacement Adjustment.

If the Benchmark Replacement as determined pursuant to clause (a) or (b) above would be less than the Floor, the Benchmark Replacement
will be deemed to be the Floor.

“Benchmark Replacement Adjustment” shall mean, with respect to any replacement of the then-current Benchmark with an
Unadjusted Benchmark Replacement, the spread adjustment, or method for calculating or determining such spread adjustment, (which may
be a positive or negative value or zero) that has been selected by the Administrative Agent and the Borrower giving due consideration to (a)
any selection or recommendation of a spread adjustment, or method for calculating or determining such spread adjustment, for the
replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement by the Relevant Governmental Body or (b) any
evolving or then-prevailing market convention for determining a spread adjustment, or method for calculating or determining such spread
adjustment, for the replacement of such Benchmark with the applicable Unadjusted Benchmark Replacement for Dollar-denominated
syndicated credit facilities at such time.

“Benchmark Replacement Date” shall mean the earlier to occur of the following events with respect to the then-current
Benchmark:

(a) in the case of clause (a) or (b) of the definition of “Benchmark Transition Event,” the later of (a) the date of the public
statement or publication of information referenced therein and (b) the date on which the administrator of such Benchmark (or the published
component used in the calculation thereof) permanently or indefinitely ceases to provide all Available Tenors of such Benchmark (or such
component thereof); or

(b) in the case of clause (c) of the definition of “Benchmark Transition Event,” the first date on which such Benchmark (or the
published component used in the calculation thereof) has been determined and announced by or on behalf of the administrator of such
Benchmark (or such component thereof) or the regulatory supervisor for the administrator of such Benchmark (or such component thereof) to
be non-representative or non-compliant with or non-aligned with the International Organization of Securities Commissions (IOSCO)
Principles for Financial Benchmarks; provided, that such non-representativeness, non-compliance or non-alignment will be determined by
reference to the most recent statement or publication referenced in such clause (c) and even if any Available Tenor of such Benchmark (or
such component thereof) continues to be provided on such date.

For the avoidance of doubt, the “Benchmark Replacement Date” will be deemed to have occurred in the case of clause (a) or (b)
with respect to any Benchmark upon the occurrence of the applicable event

6



or events set forth therein with respect to all then-current Available Tenors of such Benchmark (or the published component used in the
calculation thereof).

“Benchmark Transition Event” shall mean the occurrence of one or more of the following events with respect to the then-current
Benchmark:

(a) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published
component used in the calculation thereof) announcing that such administrator has ceased or will cease to provide all Available Tenors of
such Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of such statement or publication, there is
no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component thereof);

(b) a public statement or publication of information by the regulatory supervisor for the administrator of such Benchmark (or the
published component used in the calculation thereof), the relevant Governmental Authority, an insolvency official with jurisdiction over the
administrator for such Benchmark (or such component), a resolution authority with jurisdiction over the administrator for such Benchmark
(or such component) or a court or an entity with similar insolvency or resolution authority over the administrator for such Benchmark (or
such component), which states that the administrator of such Benchmark (or such component) has ceased or will cease to provide all
Available Tenors of such Benchmark (or such component thereof) permanently or indefinitely, provided that, at the time of such statement or
publication, there is no successor administrator that will continue to provide any Available Tenor of such Benchmark (or such component
thereof); or

(c) a public statement or publication of information by or on behalf of the administrator of such Benchmark (or the published
component used in the calculation thereof) or the regulatory supervisor for the administrator of such Benchmark (or such component thereof)
announcing that all Available Tenors of such Benchmark (or such component thereof) are not, or as of a specified future date will not be,
representative or in compliance with or aligned with the International Organization of Securities Commissions (IOSCO) Principles for
Financial Benchmarks.

For the avoidance of doubt, a “Benchmark Transition Event” will be deemed to have occurred with respect to any Benchmark if a
public statement or publication of information set forth above has occurred with respect to each then-current Available Tenor of such
Benchmark (or the published component used in the calculation thereof).

“Benchmark Unavailability Period” shall mean the period (if any) (x) beginning at the time that such Benchmark Replacement
Date has occurred if, at such time, no Benchmark Replacement has replaced the then-current Benchmark for all purposes hereunder and
under any Loan Document in accordance with the Section 2.08 and (y) ending at the time that a Benchmark Replacement has replaced the
then-current Benchmark for all purposes hereunder and under any Loan Document pursuant to the Section 2.08.

“Blocked Person” shall mean any Person that is publicly identified on the most current list of “Specially Designated Nationals and
Blocked Persons” published by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”).

“Board” shall mean the Board of Governors of the Federal Reserve System of the United States of America.

“Board Meeting” as defined in Section 6.18.



“Board Observer” as defined in Section 6.18.
“Borrower” shall have the meaning assigned to such term in the introductory statement to this Agreement.
“Borrower Materials” shall have the meaning assigned to such term in Section 10.01.

“Borrowing” shall mean Loans of the same Class and Type made, converted or continued on the same date and, in the case of
SOEFR Loans, as to which a single Interest Period is in effect.

“Budget Variance Report” shall mean a weekly variance report prepared by management of the Borrower (and after the
Operational Advisor Appointment Date, in consultation with the Borrower’s Operational Advisor), in form and detail reasonably satisfactory
to the Required Lenders, comparing for each applicable Budget Variance Test Period the actual results against anticipated results under the
applicable Approved Budget, on a line-by-line and aggregate basis and in the same level of detail set forth in the Approved Budget(s),
together with a written explanation for all material variances in any given Budget Variance Test Period and such other related information as
the Required Lenders may reasonably request.

“Budget Variance Test Date” shall mean the Wednesday of each calendar week.

“Budget Variance Test Period” shall mean, as of any date of determination under this Agreement, the most recent period as of
such date of seven (7) consecutive days ending on a Friday for which a Budget Variance Report has been delivered (or was required to have
been delivered) pursuant to Section 6.02(n)(i).

“Business Day” shall mean any day other than a Saturday, Sunday or day on which banks in New York City are authorized or
required by law to close; provided, however, that when used in connection with a SOFR Loan, the term “Business Day” shall also exclude
any day that is not a U.S. Government Securities Business Day.

“Canadian Subsidiary” shall mean any Subsidiary that is organized under the Laws of Canada or any state or province thereof.

“Capital Expenditures” shall mean, for any period, the aggregate of (a) all amounts that would be reflected as additions to
property, plant or equipment on a consolidated statement of cash flows of the Borrower and its Restricted Subsidiaries in accordance with
GAAP and (b) the value of all assets under Capitalized Leases incurred by the Borrower and its Restricted Subsidiaries during such period.

“Capitalized Leases” shall mean all leases that have been or are required to be, in accordance with GAAP, recorded as capitalized
leases; provided that, subject to Section 1.11, for all purposes hereunder the amount of obligations under any Capitalized Lease shall be the
amount thereof accounted for as a liability in accordance with GAAP.

“Cash Collateral Account” shall mean a blocked account at a commercial bank reasonably satisfactory to the Required Lenders
and the Administrative Agent, in the name of the Administrative Agent and under the sole dominion and control of the Administrative Agent,
and otherwise established in a manner reasonably satisfactory to the Administrative Agent.

“Cash Equivalents” shall mean any of the following types of Investments, to the extent owned by the Borrower or any Restricted
Subsidiary:



(a) Dollars and, to the extent consistent with past practice, Canadian Dollars;

(b) direct obligations of, or obligations the principal of and interest on which are unconditionally guaranteed by, the United States
of America (or by any agency thereof to the extent such obligations are backed by the full faith and credit of the United States of America), in
each case maturing within one year from the date of issuance thereof;

(c) investments in commercial paper maturing within 270 days from the date of issuance thereof and having, at such date of
acquisition, rated at least A-2 or P-2 by S&P or Moody’s;

(d) investments in demand deposits, certificates of deposit, banker’s acceptances and time deposits maturing within one year from
the date of acquisition thereof issued or guaranteed by or placed with, and money market deposit accounts issued or offered by, the
Administrative Agent, the ABL Agent, the UST Tranche A Agent, the UST Tranche B Agent or any domestic office of any commercial bank
organized under the laws of the United States of America or any State thereof that has a combined capital and surplus and undivided profits
of not less than $500,000,000 and that issues (or the parent of which issues) commercial paper rated at least “Prime 1” (or the then equivalent
grade) by Moody’s or “A 1” (or the then equivalent grade) by S&P;

(e) fully collateralized repurchase agreements with a term of not more than 30 days for securities described in clause (b) above
and entered into with a financial institution satisfying the criteria of clause (d) above;

(f) investments in “money market funds” within the meaning of Rule 2a-7 of the Investment Company Act of 1940, as amended,
substantially all of whose assets are invested in investments of the type described in clauses (a) through (e) above; and

(g) other short-term investments entered into in accordance with normal investment policies and practices of any Foreign
Subsidiary consistent with past practices for cash management and constituting investments in governmental obligations and investment
funds analogous to and having a credit risk not greater than investments of the type described in clauses (a) through (f) above.

Notwithstanding the foregoing, Cash Equivalents shall include amounts denominated in currencies other than set forth in clause (a)
above; provided that such amounts are converted into currencies listed in clause (a) within ten Business Days following the receipt of such
amounts.

“Cash Interest Portion” shall have the meaning assigned to such term in Section 2.06(d).

“Casualty Event” shall mean any event that gives rise to the receipt by the Borrower or any Restricted Subsidiary of any insurance
proceeds or condemnation awards in respect of any equipment, fixed assets or Real Property (including any improvements thereon) to replace
or repair such equipment, fixed assets or Real Property or as compensation for such condemnation event.

“Change of Control” shall mean:

(a) the acquisition of ownership, directly or indirectly, beneficially or of record, by any Person or group (within the meaning of
the Securities Exchange Act of 1934 and the rules of the Securities and Exchange Commission thereunder as in effect on the date hereof), in
each case, other than the United States federal government or any other Governmental Authority on behalf thereof (or, in each case, any
agent, trustee or other Person on behalf thereof, including, for the avoidance of doubt, any voting trust and the trustee thereof created to hold
the Equity Interests for the benefit of the United States federal government
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or any other Governmental Authority), of Equity Interests representing more than 35% of the aggregate ordinary voting power represented by
the issued and outstanding Equity Interests of the Borrower;

(b) occupation of a majority of the seats (other than vacant seats) on the board of directors of the Borrower by Persons who were
neither (i) nominated or approved by the board of directors of the Borrower nor (ii) appointed by directors so nominated or approved; or

(c) a “change of control” (or similar event) shall occur under (i) the ABL Facility Documentation or any Permitted Refinancing
thereof or (ii) any other Indebtedness for borrowed money, with an aggregate principal amount (in the case of this clause (ii)) in excess of the
Threshold Amount.

provided, that, notwithstanding anything in this definition to the contrary, in no event shall the Amendment No. 2 Transactions
constitute a Change of Control.

“Charges” shall have the meaning assigned to such term in Section 10.09.

“Class” when used in reference to (a) any Loan or Borrowing, refers to whether such Loan, or the Loans comprising such
Borrowing, are Tranche B-2 Term Loans, Other Term Loans or Extended Term Loans, (b) any Commitment, refers to whether such
Commitment is a Term Loan Commitment, Other Term Loan Commitment (and, in the case of an Other Term Loan Commitment, the Class
of Term Loans to which such commitment relates), or a commitment in respect of Term Loans to be made pursuant to an Extension Offer and
(c) any Lender, refers to whether such Lender has a Loan or Commitment with respect to a particular Class of Loans or Commitments. Other
Term Loan Commitments, Other Term Loans and Extended Term Loans that have different terms and conditions, and each tranche of
Extended Term Loans, shall be construed to be in different Classes.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” shall mean all the “Collateral” as defined in any Collateral Document and shall also include the Mortgaged
Properties.

“Collateral Agent” shall have the meaning assigned to such term in the introductory statement to this Agreement.
“Collateral and Guarantee Requirement” shall mean, at any time, the requirement that:

(a) on the Restatement Effective Date the Administrative Agent and the Collateral Agent shall have received each Collateral
Document to the extent required to be delivered on the Restatement Effective Date pursuant to Section 4.02(d), subject to the limitations and
exceptions of this Agreement, duly executed by each Loan Party that is a party thereto;

(b) in each case subject to the limitations and exceptions set forth in this Agreement and the Collateral Documents, and to any
action required to be taken by the Collateral Agent or the Administrative Agent to effectuate the same, the Obligations shall have been
secured by:

@) a perfected second priority security interest (subject to Liens permitted by Section 7.01) in all personal property of the
Borrower and each Guarantor consisting of all accounts receivable, cash and Cash Equivalents, deposit accounts (other
than First Lien Term Priority Accounts and UST Tranche B Joint Accounts) and supporting obligations and books and
records related to the foregoing and, in each case, proceeds thereof;
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(i)

(iii)

(iv)

™

(vi)

©

have received:

a perfected first priority pledge (subject to Liens permitted by Section 7.01) of all Equity Interests directly held by the
Borrower or any Guarantor;

with respect to each Material Real Property, (1) a first priority mortgage, deed of trust or deed to secure debt (as
applicable) (subject to Liens permitted by Section 7.01) on such Material Real Property pursuant to Mortgages that satisfy
the requirements of clause (c)(i) below and (2) a perfected first priority security interest (subject to Liens permitted by
Section 7.01) in all personal property relating to such Material Real Property and all fixtures thereon, provided, that, to the
extent the opinion delivered to Collateral Agent confirms that the filing of the applicable Mortgage itself perfects
Collateral Agent’s first priority security interest in such fixtures, no separate fixture filing shall be required; and

within one hundred twenty (120) days following the repayment in full of the CDA First Lien Obligations (or, if the proviso
to this clause (iv) applies, the date the Requisite CDA Consent is obtained, as applicable), a first priority mortgage, deed of
trust or deed to secure debt (as applicable) on each Pension Real Property (such mortgage, deed of trust or deed, a
“Pension Property Mortgage”) pursuant to Mortgages that satisfy the requirements of clause (c)(i) below (subject to
Liens permitted by Section 7.01) and a perfected first priority security interest (subject to Liens permitted by Section 7.01)
in all personal property relating to such Pension Real Property and all fixtures thereon; provided that to the extent such
Pension Property Mortgage is prohibited under the terms of the Contribution Deferral Agreement (as in effect as of the
date hereof), the Loan Parties shall use commercially reasonable efforts to obtain the necessary consents under the
Contribution Deferral Agreement to permit such Pension Property Mortgage (the “Requisite CDA Consent”) and if after
using such commercially reasonable efforts, such consent is not obtained, the Loan Parties shall not be required to deliver
such Pension Property Mortgage until all obligations under the Contribution Deferral Agreement to the extent permitted
under Section 7.03(u) shall have been paid in full;

subject to clause (vi) below, a perfected first priority security interest (subject to Liens permitted by Section 7.01) in
substantially all other personal property (other than UST Tranche B Priority Accounts (as defined in the ABL Intercreditor
Agreement)) of the Borrower and each Guarantor, including First Lien Term Priority Accounts, UST Tranche B Joint
Accounts, investment property, contracts, patents, copyrights, trademarks and other general intangibles (subject to a
license in favor of the ABL Agent and/or the UST Tranche A Agent and/or the UST Tranche B Agent, as applicable, to use
intellectual property, subject to the ABL Intercreditor Agreement), commercial tort claims, letter of credit rights,
intercompany notes and proceeds of the foregoing; and

(1) a perfected first priority security interest (subject to Liens permitted by Section 7.01) in all UST Tranche B Joint
Collateral and (2) a perfected second priority security interest in all UST Tranche B Priority Collateral (subject to Liens
permitted by Section 7.01);

subject to the limitations and exceptions set forth in this Agreement and the Collateral Documents, to the extent a security
interest in and mortgage lien on any Material Real Property (or, solely with respect to clause (b)(iv) above, any Pension Real Property) is
required under Section 4.02, 6.11 or 6.13 (together with any Material Real Property that is subject to a Mortgage on the Restatement
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(@)

(i)

(iii)

(iv)

counterparts of a Mortgage with respect to such Real Property duly executed and delivered by the record owner of such
property in form suitable for filing or recording in all filing or recording offices that the Collateral Agent may reasonably
deem necessary or desirable in order to create a valid and subsisting perfected Lien on the property and/or rights described
therein in favor of the Collateral Agent for the benefit of the Secured Parties, and evidence that all filing and recording
taxes and fees have been paid or otherwise provided for in a manner reasonably satisfactory to the Collateral Agent and
the Required Lenders (it being understood that if a mortgage tax will be owed on the entire amount of the indebtedness
evidenced hereby, then the amount secured by the Mortgage shall be limited to 120% (or, in the case of Real Property
located in the state of New York, 100%) of the fair market value of the property at the time the Mortgage is entered into if
such limitation results in such mortgage tax being calculated based upon such fair market value);

fully paid policies of title insurance (or marked-up title insurance commitments having the effect of policies of title
insurance) with respect to such Material Real Property issued by the Title Company or another nationally recognized title
insurance company reasonably acceptable to the Collateral Agent in form and in an amount reasonably acceptable to the
Collateral Agent (not to exceed 100% of the fair market value of such Material Real Property (or interest therein, as
applicable) covered thereby), insuring the Mortgages to be valid, subsisting Liens on the property described therein, free
and clear of all Liens other than Liens permitted pursuant to Section 7.01 (such policies, “Mortgage Policies”), each of
which shall (A) to the extent reasonably necessary, include such reinsurance arrangements (with provisions for direct
access, if reasonably necessary) as shall be reasonably acceptable to the Collateral Agent, (B) contain a “tie-in” or
“cluster” endorsement, if available under applicable law (i.e., policies which insure against losses regardless of location or
allocated value of the insured property up to a stated maximum coverage amount), (C) have been supplemented by such
endorsements (or where such endorsements are not available, customary opinions of special counsel, architects or other
professionals reasonably acceptable to the Collateral Agent and the Required Lenders) as shall be reasonably requested by
the Collateral Agent or the Required Lenders (including endorsements on matters relating to usury, first loss, last dollar,
zoning, contiguity, revolving credit (if available after the applicable Loan Party uses commercially reasonable efforts),
doing business, public road access, variable rate, environmental lien, subdivision, mortgage recording tax, separate tax lot
and so-called comprehensive coverage over covenants and restrictions);

either (1) an American Land Title Association/National Society for Professional Surveyors (ALTA/NSPS) form of
survey for which all charges have been paid, dated a date, containing a certification and otherwise being in form and
substance reasonably satisfactory to the Collateral Agent (a “Survey”) or (2) such documentation (“Other Survey
Documentation”) as may be required by the Title Company to omit the standard survey exception to coverage under the
Mortgage Policy with respect to such Material Real Property and issue affirmative endorsements reasonably requested by
the Collateral Agent, including “same as” survey and comprehensive endorsements;

a customary legal opinion, addressed to the Collateral Agent and the Secured Parties with respect to the Mortgage on
such Material Real Property; provided, however, with respect to any Material Real Property as of the Restatement
Effective Date, Borrower shall only be required to deliver a legal opinion if such Material Real Property is located in a
Required Opinion State; and
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W) in order to comply with the Flood Laws, the following documents: (A) a completed standard “life of loan” flood hazard
determination form (a “Flood Determination Form”); (B) if any of the material improvement(s) to the improved Material
Real Property is located in a special flood hazard area, a notification thereof to the Borrower (“Borrower Notice”) and, if
applicable, notification to the Borrower that flood insurance coverage under the National Flood Insurance Program
(“NFIP”) is not available because the community in which the property is located does not participate in the NFIP; (C)
documentation evidencing the Borrower’s receipt of the Borrower Notice (e.g., a countersigned Borrower Notice or return
receipt of certified U.S. Mail or overnight delivery); and (D) if the Borrower Notice is required to be given and flood
insurance is available in the community in which such Material Real Property is located, a copy of one of the following:
the flood insurance policy, the Borrower’s application for a flood insurance policy plus proof of premium payment, a
declaration page confirming that flood insurance has been issued or such other evidence of flood insurance reasonably
satisfactory to the Required Lenders, Administrative Agent and the Collateral Agent (any of the foregoing being
“Evidence of Flood Insurance”)(the foregoing, collectively, the “Mortgage Policy Conditions”);

(d) after the Restatement Effective Date, each Restricted Subsidiary of the Borrower that is not an Excluded Subsidiary shall
become a Guarantor and signatory to this Agreement pursuant to a joinder agreement in accordance with Section 6.11 or 6.13; provided that,
notwithstanding the foregoing provisions, any Subsidiary of the Borrower that would otherwise constitute an Excluded Subsidiary that
Guarantees any ABL Facility Indebtedness, any UST Tranche A Facility Indebtedness, any UST Tranche B Facility Indebtedness, any Junior
Financing, Permitted Additional Debt, or any Permitted Refinancing of any Indebtedness thereof, or that is a borrower under the ABL Facility
(or any Permitted Refinancing thereof), the UST Tranche A Facility (or any Permitted Refinancing thereof) or the UST Tranche B Facility (or
any Permitted Refinancing thereof) shall be a Guarantor hereunder for so long as it Guarantees such Indebtedness (or is a borrower with
respect thereto); and

(e) after the Restatement Effective Date, YRC Freight Canada Company and Reimer Holding B.V. shall become a Guarantor and
signatory to this Agreement pursuant to a joinder agreement in accordance with, and take the other actions specified in, Schedule 6.13(a).

Notwithstanding the foregoing provisions of this definition or anything in this Agreement or any other Loan Document to the
contrary:

(A) the foregoing definition shall not require, unless otherwise stated in this clause (A), the creation or perfection of pledges of,
security interests in, Mortgages on, the obtaining of title insurance with respect to or the taking of any other actions with respect to: (i) any
fee owned Real Property that is not Material Real Property (other than Pension Property Mortgages solely to the extent required to be
delivered pursuant to clause (b)(iv) of this definition) and any Leasehold Property (it being understood there shall be no requirement to obtain
any landlord waivers, estoppels or collateral access letters), (ii) motor vehicles (other than tractors, trucks, trailers and other rolling stock)
consisting of an employee or light vehicle and other assets subject to certificates of title with an individual fair market value of less than
$40,000, provided that the aggregate fair market value of all assets excluded from the Collateral and Guarantee Requirement pursuant to this
sub-clause (ii) of this clause (A), together with the aggregate book value of all assets excluded from the Collateral and Guarantee
Requirement pursuant to sub-clause (xiv) of this clause (A), shall not exceed $5,000,000 in the aggregate at any time outstanding, (iii) letter
of credit rights (other than to the extent consisting of supporting obligations that can be perfected solely by the filing of a UCC financing
statement) of an amount less than $5,000,000 and commercial tort claims where the amount of damages claimed by the applicable Loan Party
is less than $5,000,000, (iv) any governmental licenses or state or local franchises, charters and authorizations, to the extent security interests
in such licenses,
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franchises, charters or authorizations are prohibited or restricted thereby (except to the extent such prohibition or restriction is rendered
ineffective under the UCC or other applicable law), (v) Collateral in which pledges or security interests are prohibited or restricted by
applicable law or require the consent of any governmental authority or third party, which consent has not been obtained, (vi) Margin Stock,
(vii) Equity Interests in a bona fide joint venture formed after the Restatement Effective Date with any Person that is not an Affiliate of any
Loan Party (but only to the extent that the organizational documents of such Subsidiaries or agreements with other equity holders prohibit or
restrict the pledge thereof without the consent of the other equity holders under restrictions that are enforceable under the UCC or other
applicable law and such consent has not been obtained), (viii) Equity Interests of (or held as assets by) Immaterial Subsidiaries, or captive
insurance Subsidiaries, (ix) any lease, license or agreement or any property to the extent a grant of a security interest therein would violate or
invalidate such lease, license or agreement or similar arrangement or create a right of termination in favor of any other party thereto after
giving effect to the applicable anti-assignment provisions of the UCC or other applicable law, other than proceeds and receivables thereof, the
assignment of which is deemed effective under the UCC or other applicable law, notwithstanding such prohibition, (x) any assets or rights
subject to a purchase money security interest, Capitalized Lease or similar arrangement, other than in each case, the UST Tranche B Priority
Collateral and UST Tranche B Joint Collateral, (xi) Treasury Only Collateral, (xii) any assets to the extent a security interest in such assets
could result in adverse Tax consequences as reasonably determined by the Borrower, in consultation with the Administrative Agent (provided
that the Borrower shall give notice of such determination to the Required Lenders and, at the request of the Required Lenders, shall consult
with the Required Lenders), (xiii) any intent-to-use trademark application prior to the filing of a “Statement of Use” or “Amendment to
Allege Use” with respect thereto, to the extent, if any, that, and solely during the period, if any, in which, the grant of a security interest
therein would impair the validity or enforceability of such intent-to-use trademark application under applicable Federal law, (xiv) any
equipment or other collateral with a net book value in an aggregate amount not to exceed $5,000,000 for all such equipment or other
collateral (other than to the extent consisting of supporting obligations that can be perfected solely by the filing of a UCC financing
statement); provided that the aggregate fair market value of all assets excluded from the Collateral and Guarantee Requirement pursuant to
this sub-clause (xiv), together with the aggregate net book value of all assets excluded from the Collateral and Guarantee Requirement
pursuant to sub-clause (ii) of this clause (A), shall not exceed $5,000,000 in the aggregate at any time outstanding, and (xv) other assets not
specifically included in the Collateral in circumstances where the cost of obtaining a security interest in such assets exceeds the practical
benefit to the Lenders afforded thereby as reasonably determined by the Administrative Agent in consultation with the Borrower.

(B) (i) the foregoing definition shall not require perfection by “control” except with respect to (1) Equity Interests or Indebtedness
represented or evidenced by certificates or instruments and (2) deposit accounts and security accounts (which are required to be subject to
Control Agreements pursuant to Section 3.04 of the Security Agreement), other than Excluded Accounts; (ii) perfection by possession or
control shall not be required with respect to (x) any intercompany notes in an aggregate principal amount not to exceed $5,000,000 and (y)
any other notes or other evidence of Indebtedness in an aggregate principal amount not to exceed $5,000,000; (iii) except in the case of (A)
Canadian Subsidiaries, (B) Dutch Subsidiaries and (C) other Foreign Subsidiaries that are not Excluded Foreign Subsidiaries, no actions in
any non-U.S. jurisdiction or required by the laws of any non-U.S. jurisdiction shall be required in order to create any security interests in
assets located or titled outside of the United States (including the Equity Interests of any Foreign Subsidiary) or to perfect such security
interests (it being understood that there shall be no security agreements or pledge agreements governed under the laws of any non-U.S.
jurisdiction); and (iv) except to the extent that perfection and priority may be achieved (w) by the filing of a financing statement under the
Uniform Commercial Code with respect to the Borrower or a Guarantor, (x) with respect to Real Property and the recordation of Mortgages
in respect thereof, as contemplated by clauses (b)(iii) and (c) above, (y) with respect to Equity Interests or Indebtedness, by the delivery of
certificates or instruments representing or evidencing such Equity Interests or Indebtedness along with appropriate
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undated instruments of transfer executed in blank or (z) by notation of liens on certificate of title, the Loan Documents shall not contain any
requirements as to perfection or priority with respect to any assets or property described in clause (A) above and this clause (B);

(C) the Collateral Agent in its reasonable discretion may grant extensions of time for the creation or perfection of security interests
in, and Mortgages on, or obtaining of title insurance or taking of other actions with respect to, particular assets (including extensions beyond
the Restatement Effective Date) or any other compliance with the requirements of this definition (or any similar requirements set forth herein
or in any other Loan Documents) where it reasonably determines, in consultation with the Borrower, that such creation or perfection of
security interests or Mortgages, or such obtaining of title insurance or taking of other actions, or any other compliance with the requirements
of this definition cannot be accomplished without undue delay, burden or expense by the time or times at which such act would otherwise be
required by this Agreement or any Collateral Documents; provided that the Collateral Agent shall have received on or prior to the
Restatement Effective Date, (i) UCC financing statements in appropriate form for filing under the UCC in the jurisdiction of incorporation or
organization of each Loan Party, (ii) any certificates or instruments representing or evidencing Equity Interests of each direct wholly owned
Subsidiary of the Borrower or any Guarantor, in each case accompanied by undated instruments of transfer and stock powers endorsed in
blank and (iii) Mortgages and Mortgage Policies for each Material Real Property; and

(D) Liens required to be granted from time to time pursuant to the Collateral and Guarantee Requirement shall be subject to the
exceptions and limitations set forth in this Agreement and the Collateral Documents.

“Collateral Documents” shall mean, collectively, the Security Agreement, each of the Mortgages, collateral assignments, security
agreements, pledge agreements, intellectual property security agreements, Control Agreements or other similar agreements delivered to the
Administrative Agent or the Collateral Agent pursuant to Section 4.02, Section 6.11 or Section 6.13, each of the other agreements,
instruments or documents that creates or purports to create a Lien in favor of the Collateral Agent for the benefit of the Secured Parties and
the ABL Intercreditor Agreement.

“Commitment” shall mean, with respect to any Lender, such Lender’s Term Loan Commitment (including pursuant to any
Refinancing Amendment or Extension Amendment).

“Common stock” means the common stock, par value $0.01 per share, of Borrower.
“Communications” shall have the meaning assigned to such term in Section 10.01.
“Compliance Certificate” shall mean a certificate substantially in the form of Exhibit F.

“Compton Sale” shall mean (i) the sale by USF Reddaway Inc. of the Real Property located at 575 E Weber Avenue, Compton,
California 90222 to UTSI Finance, Inc., as buyer, for a purchase price of $80,000,000, (ii) the payment by Chicago Title Insurance Company
directly to the Administrative Agent of all Net Proceeds therefrom, which Net Proceeds shall be in an aggregate amount not less than
$73,000,000, and (iii) the application of all such Net Proceeds to prepay the Term Loans in accordance with Section 2.13(a)(ii) without
giving effect to any thresholds or reinvestment rights, in each case, on or prior to the date that is four (4) Business Days after the Amendment
No. 3 Closing Date (or such later date as may be agreed in writing by the Required Lenders in their sole and absolute discretion (which may
be via e-mail)).

“Conforming Changes” shall mean, with respect to either the use or administration of Adjusted Term SOFR or any other
Benchmark or the use, administration, adoption or implementation of any
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Benchmark Replacement any technical, administrative or operational changes (including changes to the definition of “Base Rate,” the
definition of “Business Day,” the definition of “U.S. Government Securities Business Day,” the definition of “Interest Period,” timing and
frequency of determining rates and making payments of interest, timing of borrowing requests or prepayment, conversion or continuation
notices, length of lookback periods, the applicability of breakage provisions, and other technical, administrative or operational matters) that
the Administrative Agent (in consultation with the Borrower) decides may be appropriate to reflect the adoption and implementation of such
Benchmark Replacement and to permit the administration thereof by the Administrative Agent in a manner substantially consistent with
market practice (or, if the Administrative Agent decides that adoption of any portion of such market practice is not administratively feasible
or if the Administrative Agent (in consultation with the Borrower) determines that no market practice for the administration of such
Benchmark Replacement exists, in such other manner of administration as the Administrative Agent decides is reasonably necessary in
connection with the administration of this Agreement and the other Loan Documents).

“Consolidated EBITDA” shall mean, for any period, the Consolidated Net Income for such period, plus:

(a) without duplication and to the extent deducted (and not added back or excluded) in arriving at such Consolidated Net Income
(other than clauses (viii) or (xi)), the sum of the following amounts for such period with respect to Borrower and its Restricted Subsidiaries:

(i) total interest expense determined in accordance with GAAP and, to the extent not reflected in such total interest expense, any
expenses or losses on hedging obligations or other derivative instruments entered into for the purpose of hedging interest rate risk,
net of interest income and gains on such hedging obligations or other derivative obligations, letter of credit fees, costs of surety
bonds in connection with financing activities and any bank fees and financing fees (including commitment, underwriting, funding,
“rollover” and similar fees and commissions, discounts, yields and other fees, charges and amounts incurred in connection with the
issuance or incurrence of Indebtedness and all commissions, discounts and other fees and charges owed with respect to letters of
credit and bankers’ acceptance financing and net costs under Swap Contracts entered into for the purpose of hedging interest or
commodity rate risk) and annual agency, unused line, facility or similar fees paid under definitive documentation related to
Indebtedness (whether amortized or immediately expensed),

(ii) provision for taxes based on income, profits or capital gains of the Borrower and the Restricted Subsidiaries, including, without
limitation, federal, state, local, franchise and similar taxes and foreign withholding taxes paid or accrued during such period,

(iii) depreciation and amortization,

(iv) extraordinary, unusual or non-recurring charges, expenses or losses, provided that the aggregate amount added to “Consolidated
EBITDA” pursuant to this clause (a)(iv) in any period, together with the aggregate amount added to Consolidated EBITDA
pursuant to clause (a)(vi) of the definition of “Consolidated EBITDA”, shall not exceed in the aggregate 10.0% of Consolidated
EBITDA for such period (as calculated prior to giving effect to any such adjustments),

(v) non-cash expenses, charges and losses (including reserves, impairment charges or asset write-offs, write-offs of deferred
financing fees, losses from investments recorded using the equity method, purchase accounting adjustments and stock-based awards
compensation expense), in each case other than (A) any non-cash charge representing amortization of a prepaid cash item that was
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paid and not expensed in a prior period and (B) any non-cash charge relating to write-offs, write-downs or reserves with respect
to accounts receivable in the normal course or inventory; provided that if any of the non-cash charges referred to in this clause (v)
represents an accrual or reserve for potential cash items in any future period, (1) the Borrower may determine not to add back such
non-cash charge in the current period and (2) to the extent the Borrower does decide to add back such non-cash charge, the cash
payment in respect thereof in such future period shall be subtracted from Consolidated EBITDA in such future period to the extent
paid,

(vi) restructuring costs and charges, integration costs, retention, recruiting, relocation and signing bonuses and expenses, and
severance costs (including, for the avoidance of doubt, any bonuses payable in connection with the IBT Transactions); provided that
the aggregate amount added to “Consolidated EBITDA” pursuant to this clause (a)(vi) in any period, together with the aggregate
amount added to Consolidated EBITDA pursuant to clause (a)(iv) of the definition of “Consolidated EBITDA”, shall not exceed in
the aggregate 10.0% of Consolidated EBITDA for such period (as calculated prior to giving effect to any such adjustments),

(vii) Transaction Expenses, and any fees, costs and expenses in connection with any amendment, negotiation, modification,
restatement, waiver, forbearance or other transaction in connection with the Amendment No. 2 Transactions provided that the
aggregate amount added to “Consolidated EBITDA” pursuant to this clause (a)(vii) with respect to the Amendment No. 2
Transactions shall not exceed $20,000,000,

(viii) pro forma cost savings for acquisitions (including the commencement of activities constituting such business), material
dispositions (including the termination or discontinuance of activities constituting such business) of business entities or properties
or assets, constituting a division or line of business of any business entity, division or line of business that is the subject of any such
acquisition or disposition and operational changes and operational initiatives (collectively, “Cost Savings”), scheduled to be
executed and realized (in the good faith determination of a Senior Financial Officer of the Borrower) in connection with any such
transaction permitted hereunder, net of the amount of actual Cost Savings realized from such actions during such period; provided
that (A) such Cost Savings are factually supportable and specifically identified, (B) such Cost Savings are scheduled to be executed
and realized within twelve (12) months after the consummation of such transaction, (C) the Administrative Agent and the Required
Lenders shall have received a certificate of a Senior Financial Officer of the Borrower, certifying the foregoing requirements and
accompanied by a reasonably detailed statement or schedule of such Cost Savings; (D) the actions responsible for any expected
Cost Savings are actually taken within twelve (12) months of the consummation of the relevant transaction, (E) any projected Cost
Savings in respect of actions which are not actually taken within such twelve (12)-month period or have not been realized within
such (12)-month period may no longer be added back in calculating Consolidated EBITDA pursuant to this clause (viii) for the
applicable periods, (F) such Cost Savings are not duplicative of any other adjustments to Consolidated EBITDA pursuant to this
definition and (G) the aggregate amount added to Consolidated EBITDA pursuant to this clause (a)(viii) in any period, together
with the aggregate amount of all adjustments pursuant to Section 1.10(c), shall not exceed in the aggregate 5.0% of Consolidated
EBITDA for such period (as calculated prior to giving effect to any such adjustments),

(ix) [reserved],
(x) other transaction specific accruals, costs, charges, fees and expenses (including legal, tax, structuring and other costs and
expenses) related to the Transactions, acquisitions, investments, restricted payments, dispositions or issuances, amendments,

waivers or modifications of debt or
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equity (whether or not consummated) reasonably expected to be permitted under this Agreement or the consummation of which
would result in the repayment in full of the Obligations (other than unasserted contingent indemnity and reimbursement obligations)
(it being understood and agreed that this clause (a)(x) shall not permit adjustments of the type specified in clauses (a)(iv), (vi) or

(viii)),

(xi) to the extent not already included in Consolidated Net Income, proceeds of business interruption insurance (other than business
interruption insurance relating to COVID 19 (or any related virus) or any related events) received or reasonably expected to be
received within 365 days after the end of such period; provided that any such expected proceeds that are not actually received in
such 365 day period shall be deducted from Consolidated EBITDA in the fiscal quarter immediately following such 365 day period,

(xii) charges, losses or expenses to the extent indemnified or insured or reimbursed or reasonably expected to be indemnified,
insured or reimbursed by a third party within 365 days after the end of such period; provided that any such expected amounts that
are not actually received in such 365 day period shall be deducted from Consolidated EBITDA in the fiscal quarter immediately
following such 365 day period,

(xiii) the amount of any minority interest expense attributable to minority interests of third parties in the positive income of any
non-wholly owned Restricted Subsidiary,

(xiv) any net loss from disposed, abandoned or discontinued operations,
(xv) [reserved],

(xvi) net realized losses under any Swap Contract or embedded derivatives that require similar accounting treatment and the
application of Accounting Standard Codification Topic 815 and related pronouncements,

(xvii) the cumulative effect of a change in accounting principles,

(xviii) realized non-cash foreign exchange losses resulting from the impact of foreign currency changes on the valuation of assets
or liabilities on the balance sheet of the Borrower and its Restricted Subsidiaries,

(xix) any losses attributable to Dispositions of Real Property,

less (b) without duplication and to the extent included in arriving at such Consolidated Net Income, (i) non-cash gains (excluding any non-
cash gain to the extent it represents the reversal of an accrual or reserve for a potential cash item that reduced Consolidated EBITDA in any
prior period) and all other non-cash items of income for such period, (ii) any gains and income from investments recorded using the equity
method, (iii) extraordinary, unusual or non-recurring gains, (iv) non-cash gains representing adjustments to pension assets, (v) any gains
attributable to Dispositions of Real Property and (vi) any gains arising out of transactions of the types described in clauses (a)(xii), (xiii),
(xiv), (xv) and (xvi) above; provided that, for the avoidance of doubt, any gain representing the reversal of any non-cash charge referred to in
clause (a)(v)(B) above for a prior period shall be added (together with, without duplication, any amounts received in respect thereof to the
extent not increasing Consolidated Net Income) to Consolidated EBITDA in any subsequent period to such extent so reversed (or received).
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Notwithstanding the foregoing, Consolidated Net Income and Consolidated EBITDA shall be calculated to exclude any amounts otherwise
increasing or included in Consolidated Net Income and/or Consolidated EBITDA relating to (x) business interruption insurance relating to
COVID 19 (or any related virus) or any related events or (y) any assistance programs provided by Governmental Agencies (or the
equivalent).

“Consolidated Net Income” shall mean, with reference to any period, the net income (or loss) of the Borrower and its Subsidiaries
for such period determined on a consolidated basis in accordance with GAAP on a consolidated basis (without duplication) for such period
(without deduction for minority interests); provided that in determining Consolidated Net Income, (a) the net income of any other Person
which is not a Subsidiary of the Borrower or is accounted for by the Borrower by the equity method of accounting shall be included only to
the extent of the payment of cash dividends or cash distributions by such other Person to the Borrower or a Guarantor that could be made
during such period; provided, however, that for purposes of calculating the Cumulative Credit for purposes of Section 7.06(e)(y), such income
shall only be included (directly or indirectly) to the extent such cash dividends or other cash distributions are actually received from such
other Person by the Borrower or a Guarantor, (b) the net income of any Subsidiary of the Borrower shall be excluded to the extent that the
declaration or payment of cash dividends or similar cash distributions by that Subsidiary of that net income is not at the date of determination
permitted by operation of its charter or any agreement, instrument or law applicable to such Subsidiary (other than (i) restrictions that have
been waived or otherwise released, (ii) restrictions pursuant to the Loan Documents, the ABL Facility Documentation, the UST Tranche A
Facility Documentation, the UST Tranche B Facility Documentation, the Treasury Equity Documents and (iii) restrictions arising pursuant to
an agreement or instrument if the encumbrances and restrictions contained in any such agreement or instrument taken as a whole are not
materially less favorable to the Secured Parties than the encumbrances and restrictions contained in the Loan Documents (as determined by
the Borrower in good faith)), and (c) the income or loss of any Person accrued prior to the date it becomes a Subsidiary or is merged into or
consolidated with the Borrower or any Subsidiary or the date that such Person’s assets are acquired by the Borrower or any Subsidiary shall
be excluded.

“Consolidated Total Assets” shall mean the total assets of the Borrower and its Restricted Subsidiaries, determined on a
consolidated basis in accordance with GAAP, as shown on the consolidated balance sheet of the Borrower for the most recently completed
fiscal quarter for which financial statements have been delivered pursuant to Section 6.01(a) or (b).

“Consolidated Total Debt” shall mean, as of any date of determination, the aggregate principal amount of Indebtedness of the
Borrower and its Restricted Subsidiaries (on a consolidated basis) outstanding on such date, in an amount that would be reflected on a
balance sheet prepared as of such date on a consolidated basis in accordance with GAAP as long as such amount is no less than the aggregate
face amount of such Indebtedness on such date, consisting of Indebtedness for borrowed money, Attributable Indebtedness or purchase
money Indebtedness, debt obligations evidenced by bonds, debentures, promissory notes, loan agreements or similar instruments, and all
Guarantees of any of the foregoing; provided that (i) Consolidated Total Debt shall not include Indebtedness in respect of letters of credit,
bankers’ acceptances and other similar contingent obligations, except to the extent of unreimbursed amounts thereunder, and (ii)
Consolidated Total Debt shall not include obligations under Swap Contracts permitted hereunder.

“Consolidated Working Capital” shall mean, with respect to the Borrower and its Restricted Subsidiaries on a consolidated basis
at any date of determination, Current Assets at such date of determination minus Current Liabilities at such date of determination; provided,
that, increases or decreases in Consolidated Working Capital shall be calculated without regard to any changes in Current Assets or Current
Liabilities as a result of (a) any reclassification in accordance with GAAP of assets or liabilities, as applicable, between current and
noncurrent or (b) the effects of purchase accounting.
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“Contractual Obligation” shall mean, as to any Person, any provision of any security issued by such Person or of any agreement,
instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.

“Contribution Deferral Agreement” means that certain Second Amended and Restated Contribution Deferral Agreement, dated as
of January 31, 2014, by and between YRC Inc., USF Holland LLC (f/k/a USF Holland Inc.), New Penn Motor Express LLC (f/k/a New Penn
Motor Express, Inc.), USF Reddaway Inc., certain other of the Subsidiaries of the Borrower, the Trustees for the Central States, Southeast
and Southwest Areas Pension Fund, the Pension Fund Entities and each other pension fund from time to time party thereto and Wilmington
Trust Company, all as the same may be amended, amended and restated, restated, supplemented or otherwise modified in accordance with the
terms hereof.

“Control” shall have the meaning specified in the definition of “Affiliate”.

“Control Agreement” means an agreement, in form and substance reasonably satisfactory to the Required Lenders, which provides
for the Collateral Agent to have “control” (for purposes of this definition, as defined in Section 9 104 of the UCC of the State of New York or
Section 8-106 of the UCC of the State of New York, as applicable) of Cash Collateral Accounts, Deposit Accounts or Securities Accounts, as
applicable.

“Credit Agreement Refinancing Indebtedness” shall mean Permitted Additional Debt or Indebtedness incurred pursuant to a
Refinancing Amendment, in each case, issued, incurred or otherwise obtained (including by means of the extension or renewal of existing
Indebtedness) in exchange for, or to extend, renew, replace, restructure or refinance, in whole or part, existing Term Loans (including any
successive Credit Agreement Refinancing Indebtedness) (“Refinanced Debt”); provided that (i) such extending, renewing, replacing,
restructuring or refinancing Indebtedness is in an original aggregate principal amount (or accreted value, if applicable) not greater than the
aggregate principal amount (or accreted value, if applicable) of the Refinanced Debt, except by an amount equal to accrued but unpaid
interest, premiums and fees payable by the terms of such Indebtedness and reasonable fees, expenses, original issue discount and upfront fees
incurred in connection with such exchange, modification, refinancing, refunding, renewal, restructuring, replacement or extension, (ii) such
Refinanced Debt shall be repaid, defeased or satisfied and discharged with 100% of the Net Proceeds of the applicable Credit Agreement
Refinancing Indebtedness and all accrued, due and payable interest, fees and premiums (if any) in connection therewith shall be paid
promptly upon receipt of the proceeds of such Credit Agreement Refinancing Indebtedness, (iii) such Indebtedness does not have an earlier
maturity and has a Weighted Average Life to Maturity equal to or greater than the Refinanced Debt; and (iv) and, in the case of any high
yield notes constituting Credit Agreement Refinancing Indebtedness, such Indebtedness will not have mandatory prepayment provisions
(other than related to customary asset sale and change of control and similar offers and AHYDO “catch up” payments) that would result in
mandatory prepayment of such Indebtedness prior to the Refinanced Debt.

“Credit Extension” shall mean a Borrowing.

“Cumulative Credit” shall mean, at any date, an amount, not less than zero in the aggregate, determined on a cumulative basis
equal to, without duplication:

(a) the Cumulative Retained Excess Cash Flow Amount at such time, plus
(b)  the cumulative amount of cash and Cash Equivalent proceeds from the sale of Equity Interests of the Borrower or

of any direct or indirect parent of the Borrower after the Restatement Effective Date to the extent Not Otherwise Applied,
plus
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(c) the aggregate amount of Declined Proceeds at such time that have been retained by the Borrower in accordance
with Section 2.13(d), plus

(d) to the extent not already included in the Cumulative Retained Excess Cash Flow Amount, an amount equal to any
returns in cash and Cash Equivalents (including dividends, interest, distributions, returns of principal, profits on sale,
repayments, income and similar amounts) actually received by the Borrower or any Restricted Subsidiary after the
Restatement Effective Date in respect of any Investments made pursuant to Section 7.02(p)(y), and provided in each case
that such amount does not exceed the amount of the original Investment made pursuant to Section 7.02(p)(y,); minus

(e) any amount of the Cumulative Credit used to make Investments pursuant to Section 7.02(p)(y) after the
Restatement Effective Date and prior to such time, minus

(f)  any amount of the Cumulative Credit used to pay dividends or make distributions or other Restricted Payments

Effective Date and prior to such time.

Notwithstanding anything to the contrary in this Agreement, during the Specified Amendment No. 1 Period and from and after the
Amendment No. 3 Effective Date, the Cumulative Credit shall be unavailable for use under this Agreement and shall be disregarded in any
calculation of or reference to any other term or provision herein.

“Cumulative Retained Excess Cash Flow Amount” shall mean, at any date, an amount, not less than zero in any fiscal year,
determined on a cumulative basis equal to the aggregate cumulative sum of the Retained Percentage of Excess Cash Flow for all Excess Cash
Flow Periods ending after the Restatement Effective Date and prior to such date; provided, that for purposes of Section 7.06(e)(y), (a) the
Cumulative Retained Excess Cash Flow Amount shall only be available if the Total Leverage Ratio at the time of the making of such
Investment, Restricted Payment or prepayment, redemption, purchase, defeasance or other payment, as the case may be, calculated on a Pro
Forma Basis, is less than or equal to 3.75 to 1.00 and (b) the Cumulative Retained Excess Cash Flow Amount shall be reduced by the amount
of Excess Cash Flow attributable to Foreign Subsidiaries to the extent and for so long as such Excess Cash Flow is excluded from Excess

Cash Flow prepayments pursuant to Section 2.13(f).

“Current Assets” shall mean, with respect to the Borrower and the Restricted Subsidiaries on a consolidated basis at any date of
determination, all assets that would, in accordance with GAAP, be classified on a consolidated balance sheet of the Borrower and its
Restricted Subsidiaries as current assets at such date of determination, other than (a) cash and Cash Equivalents, (b) amounts related to
current or deferred Taxes based on income or profits, (c) assets held for sale, (d) loans (permitted) to third parties, (e) pension assets, (f)
deferred bank fees, and (g) derivative financial instruments.

“Current Liabilities” shall mean, with respect to the Borrower and the Restricted Subsidiaries on a consolidated basis at any date
of determination, all liabilities that would, in accordance with GAAP, be classified on a consolidated balance sheet of the Borrower and its
Restricted Subsidiaries as current liabilities at such date of determination, other than, without duplication (and to the extent otherwise
included therein) (a) the current portion of any Indebtedness, (b) accruals of interest expense (excluding interest
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expense that is past due and unpaid), (c) accruals for current or deferred Taxes based on income or profits, (d) accruals of any costs or
expenses related to restructuring reserves, (e) the current portion of pension liabilities and (f) revolving loans, swing line loans and letter of
credit obligations under the ABL Facility or any other revolving credit facility.

“Custodial Administration Agreement” shall mean the Amended and Restated Custodial Administration Agreement, dated as of
the Restatement Effective Date, by and among the Borrower, the Subsidiaries from time to time parties thereto, VINtek, Inc., as custodial
administrator, the Collateral Agent, as administrative and collateral agent for the benefit of the Secured Parties, the ABL Agent, as
administrative and collateral agent for the benefit of the ABL Secured Parties, the UST Tranche A Agent, as administrative and collateral
agent for the benefit of the UST Tranche A Secured Parties, the UST Tranche B Agent, as administrative and collateral agent for the benefit
of the UST Tranche B Secured Parties and the Collateral Agent, as collateral agent for the benefit of the Secured Parties, the UST Tranche A
Secured Parties, the UST Tranche B Secured Parties and the ABL Secured Parties.

“Daily Simple SOFR” shall mean, for any day, SOFR, with the conventions for this rate (which will include a lookback) being
established by the Administrative Agent acting at the direction of the Required Lenders in accordance with the conventions for this rate
selected or recommended by the Relevant Governmental Body for determining “Daily Simple SOFR” for syndicated business loans;
provided, that if the Administrative Agent decides that any such convention is not administratively feasible for the Administrative Agent, then
the Administrative Agent may establish another convention in its reasonable discretion in consultation with the Borrower.

“Debtor Relief Laws” shall mean the Bankruptcy Code of the United States and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization or similar debtor relief Laws of
the United States or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.

“Declined Proceeds” shall have the meaning assigned to such term in Section 2.13(d).

“Default” shall mean any event or condition that constitutes an Event of Default or that, with the giving of any notice, the passage
of any grace period, or both, without cure or waiver hereunder, would be an Event of Default.

“Deposit Account” means a demand, time, savings, passbook or like account with a bank, savings and loan association, credit
union or like organization, other than an account evidenced by a negotiable certificate of deposit.

“Disposition” or “Dispose” shall mean the sale, transfer, license, lease or other disposition (including any sale and leaseback
transaction and any sale or issuance of Equity Interests in a Restricted Subsidiary) of any property by any Person, including any sale,
assignment, transfer or other disposal, with or without recourse, of any notes or accounts receivable or any rights and claims associated
therewith.

“Disqualified Equity Interests” shall mean any Equity Interest that, by its terms (or by the terms of any security or other Equity
Interests into which it is convertible or for which it is exchangeable), or upon the happening of any event or condition (a) matures or is
mandatorily redeemable (other than solely for Qualified Equity Interests), pursuant to a sinking fund obligation or otherwise, (b) is
redeemable at the option of the holder thereof (other than solely for Qualified Equity Interests), in whole or in part (except as a result of a
change of control or asset sale so long as any rights of the holders thereof upon the occurrence of a change of control or asset sale event shall
be subject to the prior repayment in full of the Loans and all other Obligations that are accrued and payable and the termination of the
Commitments), (c) provides for
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scheduled payments of dividends in cash, or (d) is or becomes convertible into or exchangeable for Indebtedness or any other Equity Interests
that would constitute Disqualified Equity Interests, in each case, prior to the date that is ninety-one (91) days after the then Latest Maturity
Date; provided that if such Equity Interests are issued pursuant to, or in accordance with a plan for the benefit of employees of the Borrower
or the Restricted Subsidiaries or by any such plan to such employees, such Equity Interests shall not constitute Disqualified Equity Interests
solely because they may be required to be repurchased by the Borrower or its Restricted Subsidiaries in order to satisfy applicable statutory
or regulatory obligations or as a result of such employee’s termination, death or disability.

“Dollars” or “$” shall mean lawful money of the United States of America.

“Domestic Subsidiary” shall mean any Subsidiary that is organized under the Laws of the United States, any state thereof or the
District of Columbia.

“Dutch Auction” shall mean an auction conducted by the Borrower in order to purchase Term Loans as contemplated by Section
10.04(k), in accordance in all material respects with the procedures set forth in Exhibit K.

“Dutch Subsidiary” shall mean any Subsidiary that is organized under the Laws of the Netherlands or any state or province
thereof.

“Eligible Assignee” shall mean (i) a Lender, (ii) an Affiliate of a Lender, (iii) a Related Fund of a Lender, and (iv) any other Person
(other than a natural person) approved by the Administrative Agent; provided that, notwithstanding the foregoing, “Eligible Assignee” shall
not include the Borrower or any other Controlled Affiliate of the Borrower (it being understood that assignments to the Borrower may only
be made pursuant to Section 10.04(k)).

“Environmental Laws” shall mean all federal, state, local and foreign laws (including common law), treaties, regulations, rules,
ordinances, codes, decrees, judgments, directives, orders (including consent orders), and agreements in each case, relating to protection of the
environment, natural resources, human health and safety (with respect to exposure to hazardous or toxic substances or wastes) or the
presence, Release of, or exposure to, hazardous or toxic substances or wastes, or the generation, manufacture, processing, distribution, use,
treatment, storage, transport, recycling or handling of, or the arrangement for such activities with respect to, hazardous or toxic substances or
wastes.

“Environmental Liability” shall mean all liabilities, obligations, damages, losses, claims, actions, suits, judgments, orders, fines,
penalties, fees, expenses and costs (including administrative oversight costs, capital and operating costs, injunctive relief, costs associated
with financial assurance, permitting or closure requirements, natural resource damages and investigation or remediation costs), whether
contingent or otherwise, arising out of or relating to (a) compliance or non-compliance with any Environmental Law, (b) the generation, use,
handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the Release
of any Hazardous Materials or (e) any contract, agreement or other consensual arrangement pursuant to which liability is assumed or imposed
with respect to any of the foregoing.

“Environmental Permit” means any permit, approval, identification number, license or other authorization required under any
Environmental Law.

“Equity Interests” shall mean, with respect to any Person, all of the shares, interests, rights, participations or other equivalents

(however designated) of capital stock of (or other ownership or profit interests or units in) such Person and all of the warrants, options or
other rights for the purchase, acquisition

23



or exchange from such Person of any of the foregoing (including through convertible securities) but excluding in each case any debt security
that is convertible into, or exchanged for, Equity Interests.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended from time to time.

“ERISA Affiliate” shall mean any Person, any trade or business (whether or not incorporated) that, together with a Loan Party or
any Restricted Subsidiary, is or, within the six year period immediately preceding the Original Closing Date, was treated as a single employer
under Section 414(b) or (c) of the Code, or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, is treated as a single
employer under Section 414 of the Code.

“ERISA Event” shall mean (a) a Reportable Event; (b) the failure to satisfy the minimum funding standard with respect to a Plan
within the meaning of Sections 412 or 430 of the Code or Sections 302 or 303 of ERISA, whether or not waived (unless such failure is
corrected by the final due date for the plan year for which such failure occurred), (c) a determination that a Plan is, or is expected to be, in “at
risk” status (as defined in Section 303(i)(4) of ERISA or Section 430(i)(4) of the Code); (d) the receipt by a Loan Party, any Restricted
Subsidiary or any of their respective ERISA Affiliates of notice pursuant to Section 305(b)(3)(D) of ERISA that a Multiemployer Plan is or
will be in “endangered status” or “critical status” (as defined in Section 305(b) of ERISA), or is, or is expected to be, “insolvent” (within the
meaning of Section 4245 of ERISA); (e) the filing pursuant to Section 431 of the Code or Section 304 of ERISA of an application for the
extension of any amortization period; (f) the failure to timely make a contribution required to be made with respect to any Plan or
Multiemployer Plan; (g) the filing of a notice to terminate any Plan if such termination would require material additional contributions in
order to be considered a standard termination within the meaning of Section 4041(b) of ERISA; (h) the filing under Section 4041(c) of
ERISA of a notice of intent to terminate any Plan or the termination of any Plan under Section 4041(c) of ERISA; (i) the filing pursuant to
Section 412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the minimum funding standard with respect to any
Plan; (j) the incurrence by a Loan Party, any Restricted Subsidiary or any of their respective ERISA Affiliates of any liability under Title IV
of ERISA with respect to the termination of any Plan; (k) the receipt by a Loan Party, any Restricted Subsidiary or any of their respective
ERISA Affiliates from the PBGC or a plan administrator of any notice of an intention to terminate any Plan or Plans or to appoint a trustee to
administer any Plan under Section 4042 of ERISA; (1) the receipt by a Loan Party, any Restricted Subsidiary or any of their respective
ERISA Affiliates of any notice, or the receipt by any Multiemployer Plan from a Loan Party, any Restricted Subsidiary or any of their
respective ERISA Affiliates of any notice, concerning the imposition of Withdrawal Liability; (m) the occurrence of any event or condition
that would reasonably be expected to result in the termination of a Plan or the appointment of a trustee to administer a Plan; (o) the
occurrence of a nonexempt prohibited transaction (within the meaning of Section 406 of ERISA or Section 4975 of the Code) with respect to
any Plan which could result in liability to a Loan Party or any Restricted Subsidiary or with respect to which a Loan Party or any Restricted
Subsidiary is a “disqualified person” (as defined in Section 4975 of the Code) or a “party in interest” (as defined in Section 3(14) of ERISA);
(p) the incurrence of any liability with respect to any Plan or Multiemployer Plan under Title IV of ERISA (other than premiums due and not
delinquent under Section 4007 of ERISA); or (q) engagement in any transaction that could be subject to Sections 4069 or 4212(c) of ERISA.

“Event of Default” shall have the meaning assigned to such term in Article 8.
“Excess Cash Flow” shall mean, for any period, an amount equal to:
(a) the sum, without duplication, of:
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(i) Consolidated Net Income for such period,

(ii) an amount equal to the amount of all non-cash charges to the extent deducted in arriving at such Consolidated Net
Income,

(iii) decreases in Consolidated Working Capital for such period (other than any such decreases arising from acquisitions
or dispositions by the Borrower and its Restricted Subsidiaries completed during such period),

(iv) cash receipts in respect of Swap Contracts during such period to the extent such receipts were not otherwise included
in arriving at such Consolidated Net Income,

(v) the amount of tax expense deducted in determining Consolidated Net Income for such period to the extent it exceeds
the amount of cash taxes paid in such period,

(vi) an amount equal to the aggregate net non-cash loss on Dispositions by the Borrower and its Restricted Subsidiaries
during such period (other than Dispositions in the ordinary course of business) to the extent deducted in arriving at such
Consolidated Net Income,

minus
(b) the sum, without duplication, of:
(i) an amount equal to the amount of all non-cash credits included in arriving at such Consolidated Net Income,

(ii) the amount of Capital Expenditures made in cash during such period (or committed to be made within 90 days after
the end of such period) to the extent financed with Internally Generated Cash,

(iii) the aggregate amount of payments made in cash during such period (or committed to be paid in cash within 90 days
after the end of such period) (other than Capital Expenditures) and capitalized in accordance with GAAP to the extent financed with
Internally Generated Cash,

(iv) the aggregate amount of all principal payments of Indebtedness of the Borrower and its Restricted Subsidiaries
during such period, in each case to the extent financed with Internally Generated Cash (including (A) the principal component of
payments in respect of Capitalized Leases and (B) voluntary prepayments or buybacks of Term Loans made pursuant to Section
10.04(k) (in an amount equal to the discounted amount actually paid in respect of the principal amount of such Term Loans), but
excluding (W) all voluntary prepayments of Term Loans (other than voluntary prepayments made pursuant to Section 10.04(k)), (X)
all prepayments of Indebtedness on the Restatement Effective Date in connection with the Refinancing Transactions, (Y) all
prepayments, redemptions or repurchases in respect of (i) Permitted Junior Priority Additional Debt (or any Permitted Refinancing
thereof), except to the extent permitted under Section 7.13(a) and (ii) Junior Financing, except to the extent permitted under Section
7.13(a) and (Z) all prepayments of loans under the ABL Facility or any other revolving credit facility made during such period
unless there is a corresponding permanent commitment reduction in connection therewith (it being agreed that any amount excluded
pursuant to clause (W), (X), (Y) or (Z) may not be deducted under any other clause of this definition),
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(v) an amount equal to the aggregate net non-cash gain on Dispositions by the Borrower and its Restricted Subsidiaries
during such period (other than Dispositions in the ordinary course of business) to the extent included in arriving at such
Consolidated Net Income,

(vi) increases in Consolidated Working Capital for such period (other than any such increases arising from acquisitions or
dispositions by the Borrower and its Restricted Subsidiaries during such period),

(vii) cash payments by the Borrower and its Restricted Subsidiaries during such period in respect of long-term liabilities
of the Borrower and its Restricted Subsidiaries other than Indebtedness and that were made with Internally Generated Cash and
were not deducted or were excluded in calculating Consolidated Net Income,

(viii) the amount of Investments and acquisitions made during such period (or committed to be made within 90 days after
the end of such period) in cash pursuant to Section 7.02 (other than Section 7.02(a) or (c)) (net of the cash return on any such
Investments received during such period, except to the extent such return was included in the determination of Consolidated Net
Income) to the extent that such Investments and acquisitions were not expensed and were financed with Internally Generated Cash,

(ix) the amount of cash taxes paid in such period (or reasonably expected to be paid within 90 days of the end of such
period) to the extent they exceed the amount of tax expense deducted in determining Consolidated Net Income for such period
(which amounts shall be included in the calculation of Excess Cash Flow for the period in which they are expensed),

(x) cash expenditures in respect of Swap Contracts during such fiscal year to the extent such expenditures were not
deducted or were excluded in arriving at such Consolidated Net Income, and

(xi) the aggregate amount of Restricted Payments made in cash permitted by Section 7.06(d)(i) during such period (or
committed to be made or paid in cash within the next 90 days after the end of such period).

Notwithstanding anything in the definition of any term used in the definition of Excess Cash Flow to the contrary, (i) all
components of Excess Cash Flow shall be computed for the Borrower and its Restricted Subsidiaries on a consolidated basis and (ii) for
purposes of calculating Excess Cash Flow for any period with respect to each Permitted Acquisition or other Investment of all or
substantially all of the assets of another Person or business line permitted hereby consummated during such Excess Cash Flow Period and for
the purposes of calculating Consolidated Working Capital, the (A) total assets of a target of such Permitted Acquisition or other Investment of
all or substantially all of the assets of another Person or business line permitted hereby (other than cash and Cash Equivalents), as calculated
as at the date of consummation of the applicable Permitted Acquisition or other Investment of all or substantially all of the assets of another
Person or business line permitted hereby, which may properly be classified as current assets on a consolidated balance sheet of Borrower and
its Restricted Subsidiaries in accordance with GAAP (assuming, for the purpose of this clause (A), that such Permitted Acquisition or other
Investment of all or substantially all of the assets of another Person or business line permitted hereby has been consummated) and (B) the
total liabilities of Borrower and its Restricted Subsidiaries, as calculated as at the date of consummation of the applicable Permitted
Acquisition or other Investment of all or substantially all of the assets of another Person or business line permitted hereby, which may
properly be classified as current liabilities (other than the current portion of any long term liabilities and accrued interest thereon) on a
consolidated balance sheet of Borrower and its Restricted Subsidiaries in accordance with GAAP
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(assuming, for the purpose of this clause (B), that such Permitted Acquisition or other Investment of all or substantially all of the assets of
another Person or business line permitted hereby has been consummated), shall, in the case of both immediately preceding clauses (A) and
(B), be calculated as the difference between the Consolidated Working Capital at the end of the applicable period from the date of
consummation of the Permitted Acquisition or other Investment of all or substantially all of the assets of another Person or business line
permitted hereby. To the extent any amounts that are committed to be made or paid or are reasonably expected to be paid are deducted as
permitted by clause (b) of the definition of Excess Cash Flow in respect of any period, such amounts shall not be deducted again for purposes
of calculating Excess Cash Flow for the period in which such amounts are actually paid.

“Excess Cash Flow Period” shall mean each fiscal year of the Borrower commencing with the fiscal year ending December 31,
2019, but in all cases for purposes of calculating the Cumulative Retained Excess Cash Flow Amount shall only include such fiscal years for
which financial statements and a Compliance Certificate have been delivered in accordance with Sections 6.01(a) and 6.02(a), respectively,
and for which any prepayments required by Section 2.13(a)(i) (if any) have been made (it being understood that the Retained Percentage of
Excess Cash Flow for any Excess Cash Flow Period shall be included in the Cumulative Retained Excess Cash Flow Amount regardless of
whether a prepayment is required by Section 2.13(a)(i), except to the extent that a prepayment is not made in reliance on Section 2.13(f), in

which case the Cumulative Retained Excess Cash Flow Amount shall be reduced by the Retained Percentage of the Excess Cash Flow for

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Excluded Account” means (i) any Deposit Account specifically and exclusively used for payroll, payroll taxes and other
employee wage and benefit payments to or for the benefit of Loan Parties’ salaried employees, (ii) any petty cash account to the extent the
balance therein does not exceed (x) $1,000,000 in the aggregate for more than five (5) Business Days, and/or (y) $5,000,000 in the aggregate
for more than one (1) Business Day, (iii) any zero-balance account, (iv) any account specifically and exclusively used to maintain cash
collateral required pursuant to the ABL Credit Agreement, (v) any escrow account, (vi) the UST Tranche A Controlled Account and (vii) the
UST Tranche B Controlled Account.

“Excluded Foreign Subsidiary” shall mean any Foreign Subsidiary (other than any Canadian Subsidiary or Dutch Subsidiary) of
the Borrower that does not individually have total assets or revenues (for the period of four fiscal quarters most recently ended) that exceed
3.0% of the Borrower’s total assets or revenues as of the end of each fiscal quarter (in the case of revenues, for the period of four fiscal
quarters ending on such date); provided that the aggregate amount of assets or revenues (for the period of four fiscal quarters most recently
ended) of such Subsidiaries shall not at any time exceed 7.0% of the Borrower’s total assets or revenues as of the end of each fiscal quarter
(in the case of revenues, for the period of four fiscal quarters ending on such date); provided further that if, as of the date the financial
statements for any fiscal quarter of the Borrower are delivered or required to be delivered hereunder, the consolidated assets or revenues of
all Excluded Foreign Subsidiaries shall have, as of the last day of such fiscal quarter, exceeded the limits set forth above, then within sixty
(60) days (or such later date as agreed by the Administrative Agent and the Required Lenders in their reasonable discretion) after the date
such financial statements are so delivered (or so required to be delivered), the Borrower shall cause one or more Foreign Subsidiaries to
comply with Section 6.11 such that, as a result thereof, the consolidated assets and revenues of all Excluded Foreign Subsidiaries do not
exceed such limits. For the avoidance of doubt, no Canadian Subsidiary or Dutch Subsidiary shall constitute an Excluded Foreign
Subsidiary.

“Excluded Property” shall have the meaning assigned to such term in the Security Agreement.
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“Excluded Real Property” shall mean any Real Property set forth on Schedule 1.01(a).

“Excluded Subsidiary” shall mean (a) any bona fide joint venture formed after the Restatement Effective Date with any Person
that is not an Affiliate of any Loan Party, (b) any Immaterial Subsidiary, (c) any Subsidiary that is prohibited by applicable Law whether or
not existing on the Restatement Effective Date or Contractual Obligations existing on the Restatement Effective Date (or, in the case of any
newly acquired Subsidiary, in existence at the time of acquisition but not entered into in contemplation thereof) from Guaranteeing the
Obligations or if Guaranteeing the Obligations would require governmental (including regulatory) consent, approval, license or authorization
(unless such contractual obligation is waived or otherwise removed or such consent, approval, license or authorization has been obtained), (d)
any other Subsidiary with respect to which, in the reasonable judgment of the Administrative Agent (at the direction of the Required
Lenders), in consultation with the Borrower, the burden or cost or other consequences (other than adverse tax consequences) of providing a
Guarantee of the Obligations shall be excessive in view of the benefits to be obtained by the Lenders therefrom, (e) any other Subsidiary with
respect to which, in the reasonable judgment of the Borrower, the tax consequences of providing a Guarantee could be adverse in
consultation the Administrative Agent (provided that the Borrower shall give notice of such determination to the Required Lenders and, at the
request of the Required Lenders, shall consult with the Required Lenders), (f) any Excluded Foreign Subsidiary of the Borrower, and (g) any
captive insurance company or non-profit Subsidiary; provided that no Person shall be an Excluded Subsidiary to the extent it guarantees or
pledges any of its assets to secure, directly or indirectly, any other Indebtedness of any Loan Party in excess of the Threshold Amount;
provided, further, that in the event that any Excluded Subsidiary guarantees or otherwise becomes an obligor under any Indebtedness, the
aggregate principal amount of which exceeds the Threshold Amount, then such Excluded Subsidiary shall, notwithstanding the foregoing, no
longer constitute an Excluded Subsidiary, and shall become a Loan Party hereunder. If any Guarantor becomes an Excluded Subsidiary
pursuant to clause (a) of the definition of Excluded Subsidiary, such Guarantor shall only be permitted to be released from its Guarantee so
long as the fair market value of any and all Investments then held by the Loan Parties in such Person are permitted as an Investment under

“Excluded Subsidiary”.
“Existing Credit Agreement” shall have the meaning assigned to such term in the recitals.
“Existing Eurodollar Term Loans” shall have the meaning assigned to such term in Amendment No. 3.
“Existing Loan Documents” shall have the meaning assigned to such term in Section 1.14.
“Exit Fee” shall have the meaning assigned to such term in Section 2.05(c).
“Extended Term Loans” shall have the meaning assigned to such term in Section 2.19(a).
“Extension” shall have the meaning assigned to such term in Section 2.19(a).
“Extension Amendment” shall have the meaning assigned to such term in Section 2.19(c).
“Extension Offer” shall have the meaning assigned to such term in Section 2.19(a).
“Facility” shall mean the Tranche B-2 Term Loans, the Extended Term Loans or the Other Term Loans, as the context may require.
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“FATCA” shall mean Sections 1471 through 1474 of the Code, as in effect on the Restatement Effective Date (or any amended or
successor version that is substantively comparable and not materially more onerous to comply with), any current or future regulations or
official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory
legislation, rules or practices adopted pursuant to any intergovernmental agreement, treaty or convention among Governmental Authorities
entered into in connection with the implementation of the foregoing.

“Federal Funds Effective Rate” shall mean, for any day, the weighted average of the rates on overnight Federal funds transactions
with members of the Federal Reserve System, as published on the next succeeding Business Day by the Federal Reserve Bank of New York,
or, if such rate is not so published for any day that is a Business Day, the average of the quotations for the day for such transactions received
by the Administrative Agent from three Federal funds brokers of recognized standing selected by it.

“Fee Letter” shall mean the Fee Letter dated as of the Restatement Effective Date by and between the Borrower and Apollo.
“Fees” shall have the meaning assigned to such term in Section 2.05.

“First Lien Term Priority Accounts” shall have the meaning assigned to the term “Non-UST Tranche B Priority Accounts” in the
ABL Intercreditor Agreement.

“First Lien Term Priority Collateral” shall have the meaning assigned to the term “Non-UST Tranche B Term Priority Collateral”
in the ABL Intercreditor Agreement.

“Flood Laws” shall mean the National Flood Insurance Reform Act of 1994 and related legislation (including the regulations of
the Board).

“Floor” shall mean the rate per annum of interest equal to one percent (1.00%).

“Forecast Date” shall have the meaning assigned to such term in Amendment No. 1.

“Foreign Disposition” shall have the meaning set forth in Section 2.13(f).

“Foreign Subsidiary” shall mean any direct or indirect Subsidiary of the Borrower which is not a Domestic Subsidiary.

“GAAP” shall mean generally accepted accounting principles in the United States of America, as in effect from time to time,
subject to Section 1.11; provided, however, that if the Borrower notifies the Administrative Agent that the Borrower requests an amendment
to any provision hereof to eliminate the effect of any change occurring after the Restatement Effective Date in GAAP or in the application
thereof on the operation of such provision (or if the Administrative Agent notifies the Borrower that the Required Lenders request an
amendment to any provision hereof for such purpose), regardless of whether any such notice is given before or after such change in GAAP or
in the application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and applied immediately before such
change shall have become effective until such notice shall have been withdrawn or such provision amended in accordance herewith.

“Governmental Authority” shall mean any nation or government, any state or other political subdivision thereof, any agency,
authority, instrumentality, regulatory body, court, administrative tribunal, central bank or other entity exercising executive, legislative,
judicial, taxing, regulatory or administrative powers or functions of or pertaining to government (including, without limitation, the U.S.
Treasury).

29



“Granting Lender” shall have the meaning assigned to such term in Section 10.04(j).

“Guarantee” shall mean, as to any Person, without duplication, (a) any obligation, contingent or otherwise, of such Person
guaranteeing or having the economic effect of guaranteeing any Indebtedness or other monetary obligation payable or performable by
another Person (the “primary obligor”) in any manner, whether directly or indirectly, and including any obligation of such Person, direct or
indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness, (ii) to purchase or lease
property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness of the payment or performance of such
Indebtedness, (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity or level of income or cash
flow of the primary obligor so as to enable the primary obligor to pay such Indebtedness, or (iv) entered into for the purpose of assuring in
any other manner the obligee in respect of such Indebtedness of the payment or performance thereof or to protect such obligee against loss in
respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness of any other Person, whether or
not such Indebtedness is assumed by such Person (or any right, contingent or otherwise, of any holder of such Indebtedness to obtain any
such Lien); provided that the term “Guarantee” shall not include (i) endorsements for collection or deposit, in either case in the ordinary
course of business, (ii) customary and reasonable indemnity obligations in effect on the Restatement Effective Date or entered into in
connection with any acquisition or disposition of assets permitted under this Agreement (other than such obligations with respect to
Indebtedness) or (iii) product warranties. The amount of any Guarantee shall be deemed to be an amount equal to the stated or determinable
amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if not stated or determinable, the
maximum reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith. The term “Guarantee”
as a verb has a corresponding meaning.

“Guaranteed Obligations” shall have the meaning specified in Section 11.01.

“Guarantors” shall mean (i) each Domestic Subsidiary of the Borrower as of the Restatement Effective Date (other than an
Excluded Subsidiary), (ii) each Canadian Subsidiary and Dutch Subsidiary of the Borrower that issues a Guarantee of the Obligations after
the Restatement Effective Date pursuant to Schedule 6.13(a) and (iii) each Subsidiary that issues a Guarantee of the Obligations after the
Restatement Effective Date pursuant to Section 6.11 (which Section 6.11, for the avoidance of doubt, does not require that any Excluded
Subsidiary provide such a Guarantee) or otherwise. For avoidance of doubt, the Borrower may cause any Restricted Subsidiary that is not
(and is not required to be) a Guarantor to Guarantee the Obligations by causing such Restricted Subsidiary to execute a joinder to this
Agreement in form and substance reasonably satisfactory to the Administrative Agent, and any such Restricted Subsidiary shall be treated as
a Guarantor hereunder for all purposes (each such Subsidiary, an “Electing_Guarantor”) and may also cause the Guaranty of any such
Electing Guarantor, and any Liens securing such Guaranty, to be released upon providing written notice to the Administrative Agent and the
Collateral Agent that such Electing Guarantor shall be treated as an Excluded Subsidiary to the extent consistent with the definition of
Excluded Subsidiary. The Guarantors as of the Restatement Effective Date are (A) set forth on Schedule 1.01(b) and (B) not Electing
Guarantors.

“Guaranty” shall mean, collectively, the guaranty of the Obligations by the Guarantors pursuant to this Agreement.

“Hazardous Materials” shall mean (a) any petroleum products, distillates or byproducts and all other hydrocarbons, coal ash,
radon gas, asbestos, urea formaldehyde foam insulation, polychlorinated biphenyls, chlorofluorocarbons and all other ozone-depleting
substances and (b) any chemical, material, substance or waste that is prohibited, limited or regulated by or pursuant to any Environmental
Law.

30



“IBT” shall mean the International Brotherhood of Teamsters.

“IBT Agreement” shall mean that certain National Master Freight Agreement, effective April 1, 2019, among the IBT, YRC Inc.
(formerly, Yellow Transportation, Inc. and Roadway Express, Inc.), USF Holland LLC and New Penn Motor Express LLC, as amended,
restated, modified, supplemented, extended, renewed or replaced from time to time.

“IBT Extension Agreement” shall mean that certain Extension of the Agreement for the Restructuring of the YRC Worldwide Inc.
Operating Companies, by and among YRC Inc., USF Holland, Inc., New Penn Motor Express, Inc., USF Reddaway and the Teamsters
National Freight Industry Negotiating Committee of the IBT.

“IBT Transactions” shall mean the modification and extension through March 31, 2024 or any date thereafter, including pursuant
to a subsequent modification, extension, approval and ratification, of the IBT Agreement, and the approval and ratification of the IBT
Extension Agreement by the members of the IBT in accordance in all material respects with all applicable laws, rules, regulations and other
requirements relating thereto.

“Immaterial Subsidiary” shall mean any Subsidiary of the Borrower that does not individually have total assets or revenues (for
the period of four fiscal quarters most recently ended) that exceed 1.0% of the Borrower’s total assets or revenues as of the end of each fiscal
quarter (in the case of revenues, for the period of four fiscal quarters ending on such date); provided that the aggregate amount of assets or
revenues (for the period of four fiscal quarters most recently ended) of such Subsidiaries shall not at any time exceed 2.5% of the Borrower’s
total assets or revenues as of the end of each fiscal quarter (in the case of revenues, for the period of four fiscal quarters ending on such date);
provided further that if, as of the date the financial statements for any fiscal quarter of the Borrower are delivered or required to be delivered
hereunder, the consolidated assets or revenues of all Restricted Subsidiaries so designated by the Borrower as “Immaterial Subsidiaries” shall
have, as of the last day of such fiscal quarter, exceeded the limits set forth above, then within 10 Business Days (or such later date as agreed
by the Administrative Agent and the Required Lenders in their reasonable discretion) after the date such financial statements are so delivered
(or so required to be delivered), the Borrower shall redesignate one or more Immaterial Subsidiaries, in each case in a written notice to the
Required Lenders and Administrative Agent, such that, as a result thereof, the consolidated assets and revenues of all Restricted Subsidiaries
that are still designated as “Immaterial Subsidiaries” do not exceed such limits. Upon any such Restricted Subsidiary ceasing to be an
Immaterial Subsidiary pursuant to the preceding sentence, such Restricted Subsidiary, to the extent not otherwise qualifying as an Excluded
Subsidiary, shall comply with Section 6.11, to the extent applicable.

“Indebtedness” shall mean, as to any Person at a particular time, without duplication and without reference to what constitutes
indebtedness or a liability in accordance with GAAP, all of the following:

(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes,
loan agreements or other similar instruments;

(b) the maximum amount (after giving effect to any prior drawings or reductions which may have been reimbursed) of all
outstanding letters of credit (including standby and commercial), bankers’ acceptances, bank guaranties, surety bonds, performance bonds
and similar instruments issued or created by or for the account of such Person;

(c) net obligations of such Person under any Swap Contract;

(d) all obligations of such Person to pay the deferred purchase price of property or services;
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(e) indebtedness (excluding prepaid interest thereon) described in clauses (a) through (d) and (f) through (h) secured by a Lien on
property owned or being purchased by such Person (including indebtedness arising under conditional sales or other title retention agreements
and mortgage, industrial revenue bond, industrial development bond and similar financings), whether or not such indebtedness shall have
been assumed by such Person or is limited in recourse;

(f) all Attributable Indebtedness;

(g) all obligations of such Person to purchase, redeem, retire or otherwise acquire for value any Disqualified Equity Interests (but
solely to the extent required to occur on or prior to the Latest Maturity Date (other than as a result of a change of control, asset sale or similar
event)); and

(h) to the extent not otherwise included above, all Guarantees of such Person in respect of any of the foregoing.

For all purposes hereof, the Indebtedness of any Person (i) shall include the Indebtedness of any partnership or joint venture (other
than a joint venture that is itself a corporation or limited liability company) in which such Person is a general partner or joint venturer, except
to the extent such Person’s liability for such Indebtedness is otherwise expressly contractually limited and only to the extent such
Indebtedness would be included in the calculation of Consolidated Total Debt and (ii) shall exclude (A) trade accounts payable in the
ordinary course of business, (B) any earn-out obligation until such earn-out obligation has become due and payable, (C) any current and
undeferred pension contributions or health and welfare contributions due from such Person and/or its applicable Subsidiaries to any Pension
Fund Entity, (D) liabilities accrued in the ordinary course, (E) deferred revenues, liabilities associated with customer prepayments and
deposits and any such obligations incurred under ERISA, and other accrued obligations (including transfer pricing), in each case incurred in
the ordinary course of business, (F) operating leases, (G) customary obligations under employment agreements and deferred compensation
and (H) deferred tax liabilities. The amount of any net obligation under any Swap Contract on any date shall be deemed to be the Swap
Termination Value thereof as of such date. The amount of Indebtedness of any Person for purposes of clause (e) that is limited in recourse to
the property encumbered thereby shall be deemed to be equal to the lesser of (i) the aggregate unpaid amount of such Indebtedness and (ii)
the fair market value of the property encumbered thereby as determined by such Person in good faith.

“Indemnified Taxes” shall have the meaning assigned to such term in Section 3.01(a).

“Indemnitee” shall have the meaning assigned to such term in Section 10.05(b).

“Information” shall have the meaning assigned to such term in Section 10.16.

“Initial Budget” shall mean the initial 13-week consolidated weekly operating budget of the Borrower and its Subsidiaries setting
forth projected operating receipts, vendor disbursements, net operating cash flow and Liquidity for the periods described therein prepared by
management of the Borrower, covering the period commencing on or about the Amendment No. 3 Effective Date in form and substance

acceptable to the Required Lenders.

“Intellectual Property Security Agreement” shall have the meaning assigned to such term “Grant of Security Interest” in the
Security Agreement.

“Intercompany Note” shall mean (i) for existing promissory notes as of the Restatement Effective Date, each promissory note (or
amended and restated promissory note) with subordination language
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reasonably acceptable to the Required Lenders and (ii) for promissory notes issued after the Restatement Effective Date, a promissory note
substantially in the form of Exhibit E.

“Intercreditor Agreement” shall include all permitted intercreditor agreements (including the ABL Intercreditor Agreement and
any Junior Lien Intercreditor Agreement).

“Interest Payment Date” shall mean (a) with respect to any ABR Loan, the last Business Day of each March, June, September and
December, and (b) with respect to any SOFR Loan, the last day of the Interest Period applicable to the Borrowing of which such Loan is a
part and, in the case of a SOFR Borrowing with an Interest Period of more than three months’ duration, each day that would have been an
Interest Payment Date had successive Interest Periods of three months’ duration been applicable to such Borrowing.

“Interest Period” shall mean, with respect to any SOFR Borrowing, the period commencing on the date of such Borrowing and
ending on the numerically corresponding day (or, if there is no numerically corresponding day, on the last Business Day) in the calendar
month that is 1, 3 or 6 months thereafter, as the Borrower may elect; provided, however, that (a) if any Interest Period would end on a day
other than a Business Day, such Interest Period shall be extended to the next succeeding Business Day unless such next succeeding Business
Day would fall in the next calendar month, in which case such Interest Period shall end on the next preceding Business Day, (b) any Interest
Period that begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at the end of such Interest Period
and (c) no Interest Period for any Loan shall extend beyond the maturity date of such Loan. Interest shall accrue from and including the first
day of an Interest Period to but excluding the last day of such Interest Period. For purposes hereof, the date of a Borrowing initially shall be
the date on which such Borrowing is made and thereafter shall be the effective date of the most recent conversion or continuation of such
Borrowing.

“Internally Generated Cash” shall mean cash resulting from operations of the Borrower and the Restricted Subsidiaries and not
constituting (x) proceeds of the issuance of (or contributions in respect of) Equity Interests, (y) proceeds of Dispositions (other than in the
ordinary course of business) and Casualty Events or (z) proceeds of the incurrence of Indebtedness.

“Investment” shall mean, as to any Person, any direct or indirect acquisition or investment by such Person, whether by means of
(a) the purchase or other acquisition of Equity Interests or debt or other securities of another Person, (b) a loan, advance or capital
contribution to, Guarantee or assumption of Indebtedness of, or purchase or other acquisition of any other debt or equity participation or
interest in, another Person, including any partnership or joint venture interest in such other Person, or (c) the purchase or other acquisition (in
one transaction or a series of related transactions) of all or substantially all of the property and assets or business of another Person or assets
constituting a business unit, line of business or division of such Person. For purposes of covenant compliance, (i) the amount of any
Investment shall equal (A) the amount actually invested, without adjustment for subsequent increases or decreases in the value of such
Investment minus, except for purposes of calculating the Cumulative Credit, (B) the aggregate amount of dividends, distributions or other
payments received in cash in respect of such Investment (including by way of a sale or other disposition of such Investment) but not in excess
of the original amount invested and (ii) the fair market value of any and all Investments (which for the avoidance of doubt shall include all
debt, equity and other items described in the foregoing provisions of this definition) held by any Loan Party in any Guarantor that becomes
an Excluded Subsidiary pursuant to clause (a) of the definition of “Excluded Subsidiary” shall be deemed to be an Investment incurred on the
date such Guarantor becomes an Excluded Subsidiary pursuant to clause (a) of the definition of “Excluded Subsidiary”.
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“Junior Financing” shall mean any unsecured Indebtedness incurred by the Borrower or a Guarantor in the form of one or more
series of unsecured notes or loans having an outstanding aggregate principal amount of not less than the Threshold Amount and any
Subordinated Indebtedness (for greater certainty, not including the ABL Facility Indebtedness, the UST Tranche A Facility Indebtedness or
the UST Tranche B Facility Indebtedness).

“Junior Financing Documentation” shall mean any documentation governing any Junior Financing.

“Junior Lien Intercreditor Agreement” shall mean a “junior lien” intercreditor agreement among the Collateral Agent and one or
more Junior Lien Representatives for holders of Permitted Junior Priority Additional Debt, in form and substance reasonably satisfactory to
the Required Lenders and the Borrower.

“Junior Lien Representative” shall mean, with respect to any series of Permitted Junior Priority Additional Debt, the trustee,
administrative agent, collateral agent, security agent or similar agent under the indenture or agreement pursuant to which such Indebtedness
is issued, incurred or otherwise obtained, as the case may be, and each of their successors in such capacities.

“Latest Maturity Date” shall mean, at any date of determination, the latest maturity or expiration date applicable to any Loan
hereunder at such time, including the latest maturity or expiration date of any Tranche B-2 Term Loan, any Other Term Loan or any Extended
Term Loan, in each case as extended in accordance with this Agreement from time to time.

“Laws” shall mean, collectively, all international, foreign, federal, state and local laws (including common law), statutes, treaties,
rules, guidelines, regulations, ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or
administration thereof by any Governmental Authority charged with the enforcement, interpretation or administration thereof, and all
applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, requirements, and agreements with, any
Governmental Authority.

“Leasehold Property” shall mean any leasehold interest of any Loan Party as lessee under any lease of Real Property.

“Lender” shall mean each lender from time to time party hereto. For avoidance of doubt, each Additional Lender is a Lender to the
extent any such Person has executed and delivered a Refinancing Amendment, as the case may be, and to the extent such Refinancing
Amendment shall have become effective in accordance with the terms hereof and thereof. As of the Restatement Effective Date, Schedule
2.01 sets forth the name of each Lender.

“Lender Indemnitees” shall have the meaning assigned to such term in Section 10.05(b).

“Lien” shall mean any mortgage, deed of trust, pledge, hypothecation, collateral assignment, deposit arrangement, encumbrance,
lien (statutory or other), charge, or preference, priority or other security interest or preferential arrangement of any kind or nature whatsoever
(including any conditional sale or other title retention agreement, any easement, right of way or other encumbrance on title to Real Property,
and any Capitalized Lease or financing lease having substantially the same economic effect as any of the foregoing).

“Liquidity” shall mean, as of any date of determination, the sum of (A) unrestricted cash and Cash Equivalents of the Loan Parties
as of such date held in deposit and securities accounts covered by Control Agreements in favor of the Collateral Agent (plus, (i) cash and
Cash Equivalents in Deposit Accounts
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specifically and exclusively used for payroll, payroll taxes and other employee wage and benefit payments to or for the benefit of the Loan
Parties’ salaried employees and (ii) cash and Cash Equivalents applied by the Loan Parties for cash deposits in connection with trade
contracts, in an aggregate amount for clauses (i) and (ii) not to exceed $7,500,000 as of such date) and (B) the aggregate amount of
“Availability” under the ABL Credit Agreement (as such term is defined in the ABL Credit Agreement as in effect as of the Amendment No.
3 Effective Date and without giving effect to proviso in such definition) so long the conditions for utilizing have been satisfied (including
compliance with any borrowing base thereunder) other than with respect to the delivery of a borrowing request or similar funding notice,
which the Borrower is permitted to deliver. For the avoidance of doubt, Liquidity shall not include cash and Cash Equivalents held in the
UST Tranche A Controlled Account or the UST Tranche B Controlled Account.

“Liquidity Report” shall have the meaning assigned to such term in Section 6.02(m).
“Loan” shall mean any Term Loan.

“Loan Documents” shall mean this Agreement (including, without limitation, any amendments to and consents and waivers under
this Agreement), the Collateral Documents, the Custodial Administration Agreement, the Fee Letter, the Administrative Fee Letter, each
Refinancing Amendment, each Extension Offer and each amendment of any Loan Document in connection therewith, and the Term Notes, if
any, executed and delivered pursuant to Section 2.04(e).

“Loan Parties” shall mean, collectively, the Borrower and each Guarantor.
“Margin Stock” shall have the meaning assigned to such term in Regulation U.
“Master Agreement” shall have the meaning specified in the definition of “Swap Contract”.

“Material Adverse Effect” shall mean a (a) material adverse effect on the business, operations, assets, liabilities (actual or
contingent), operating results or financial condition of the Borrower and its Restricted Subsidiaries, taken as a whole; (b) material adverse
effect on the ability of the Loan Parties (taken as a whole) to fully and timely perform their payment obligations under the Loan Documents
to which the Borrower or any of the Loan Parties is a party; or (c) material adverse effect on the rights and remedies available to the Lenders,
the Administrative Agent or the Collateral Agent under any Loan Document (other than due to the action or inaction of any Agent or any
Lender); provided, that with respect to the foregoing clause (a), the impacts of COVID 19 on the business, operations, assets, liabilities
(actual or contingent), operating results or financial condition of Borrower and its Restricted Subsidiaries, taken as a whole, will be
disregarded.

“Material Real Property” shall mean each Real Property that is (i) owned in fee by a Loan Party, (ii) located in the United States
and (iii) not an Excluded Real Property.

“Maturity Date” shall mean, (i) with respect to the Tranche B-2 Term Loans, June 30, 2024 (the “Original Term Loan Maturity
Date”), (ii) with respect to any tranche of Extended Term Loans, the final maturity date as specified in the applicable Extension Offer
accepted by the respective Lender or Lenders and (iii) with respect to any Other Term Loans, the final maturity date as specified in the
applicable Refinancing Amendment; provided that if any such day is not a Business Day, the applicable Maturity Date shall be the Business
Day immediately succeeding such day.

“Maximum Rate” shall have the meaning assigned to such term in Section 10.09.
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“Minimum Extension Condition” shall have the meaning assigned to such term in Section 2.19(b).

“MNPI” shall mean material information concerning the Borrower, Subsidiary or Controlled Affiliate of any of the foregoing or
their securities that has not been disseminated in a manner making it available to investors generally, within the meaning of Regulation FD
under the Securities Act and the Exchange Act. For purposes of this definition, “material information” means information concerning the
Borrower, the Subsidiaries or any Controlled Affiliate of any of the foregoing or any of their securities that could reasonably be expected to
be material for purposes of the United States Federal and State securities laws and, where applicable, foreign securities laws.

“Moody’s” shall mean Moody’s Investors Service, Inc., or any successor thereto.
“Mortgage Policies” shall have the meaning specified in the definition of “Collateral and Guarantee Requirement.”

“Mortgaged Property” shall have the meaning specified in the definition of “Collateral and Guarantee Requirement.” The
Mortgaged Properties as of the Restatement Effective Date are set forth on Schedule 1.01(c).

“Mortgages” shall mean, collectively, the mortgages, deeds of trust, trust deeds, hypothecs deeds to secure debt and similar
instruments by the Loan Parties in favor or for the benefit of the Collateral Agent on behalf of the Secured Parties creating and evidencing a
Lien on a Mortgaged Property in form and substance reasonably satisfactory to the Required Lenders, Collateral Agent and the Borrower, and
any other mortgages executed and delivered pursuant to Section 4.02, 6.11 or 6.13.

“Multiemployer Plan” shall mean any multiemployer plan as defined in Section 4001(a)(3) of ERISA subject to the provisions of
Title IV of ERISA to which a Loan Party, any Restricted Subsidiary or any of their respective ERISA Affiliates is an “employer” as defined in
Section 3(5) of ERISA.

“Net Equity Proceeds” shall mean 50% of the cash proceeds from the issuance or sale by the Borrower (or contributions in
respect) of any Equity Interests issued after the Restatement Effective Date, net of all taxes paid or reasonably estimated to be payable as a
result thereof and fees (including investment banking fees and discounts), commissions, costs and other expenses, in each case incurred in
connection with such issuance or sale, provided, that, if the amount of any estimated taxes exceeds the amount of taxes actually required to
be paid in cash, the aggregate amount of such excess shall constitute Net Proceeds at the time such taxes are actually paid.

“Net Proceeds” shall mean:

(@) 100% of the cash proceeds actually received by the Borrower or any Restricted Subsidiaries (including any cash payments
received by way of deferred payment of principal pursuant to a note or installment receivable or purchase price adjustment receivable or
otherwise and including casualty insurance settlements and condemnation and similar awards, but in each case only as and when received)
from any Disposition or Casualty Event, net of the following:

(i) attorneys’ fees, accountants’ fees, investment banking fees, survey costs, title insurance premiums, and related search and
recording charges, transfer taxes, deed or mortgage recording taxes,
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(ii) required debt payments and required payments (including principal amount, premium or penalty, if any, interest, fees and
expenses and other amounts) of other obligations that are secured by the applicable asset or property (other than pursuant to the
Loan Documents, the ABL Facility Documentation (other than in respect of ABL Priority Collateral), the UST Tranche A Facility
Documentation, (other than in respect of the UST Tranche A Only Collateral), the UST Tranche B Facility Documentation, (other
than in respect of the UST Tranche B Priority Collateral and the UST Tranche B Only Collateral) or any Permitted Junior Priority
Additional Debt),

(iii) [reserved],

(iv) in the case of any Disposition or Casualty Event by a non-wholly owned Restricted Subsidiary, the pro rata portion of the
Net Proceeds thereof (calculated without regard to this clause (iv)) attributable to minority interests and not available for
distribution to or for the account of the Borrower or a wholly owned Restricted Subsidiary as a result thereof,

(v) taxes paid or reasonably estimated to be payable as a result thereof (provided, that if the amount of any such estimated
taxes exceeds the amount of taxes actually required to be paid in cash in respect of such Disposition or Casualty Event, the
aggregate amount of such excess shall constitute Net Proceeds at the time such taxes are actually paid),

(vi) the amount of any reasonable reserve established in accordance with GAAP against any adjustment to the sale price or
any liabilities (other than any taxes deducted pursuant to clause (i) or (v) above) (x) related to any of the applicable assets and (y)
retained by the Borrower or any of the Restricted Subsidiaries with respect to the assets subject to the Disposition or Casualty Event
including, without limitation, liabilities related to environmental matters or against any indemnification obligations (however, the
amount of any subsequent reduction of such reserve (other than in connection with a payment in respect of any such liability) shall
be deemed to be Net Proceeds of such Disposition or Casualty Event occurring on the date of such reduction), and

(vii) any funded escrow established pursuant to the documents evidencing any such sale or disposition to secure any
indemnification obligations or adjustments to the purchase price associated with any such sale or disposition;

provided, that if no Event of Default exists such proceeds, other than Real Property Disposition Proceeds, may be applied by the Borrower or
any Restricted Subsidiary to acquire, maintain, develop, construct, improve, upgrade or repair assets useful in the business of the Borrower or
its Restricted Subsidiaries or to make Permitted Acquisitions or any acquisition permitted hereunder of all or substantially all the assets of, or
all the Equity Interests (other than directors’ qualifying shares) in, a Person or division or line of business of a Person (or any subsequent
investment made in a Person, division or line of business previously acquired) that in each case become Collateral (or, in the case of the
acquisition of the Equity Interests of a Person, such Person becomes a Loan Party under the Loan Documents), in each case within 270 days
of such receipt, and such portion of such proceeds shall not constitute Net Proceeds except to the extent not, within 270 days of such receipt,
so used or contractually committed with a third party to be so used (it being understood that if any portion of such proceeds are not so used
within such 270 day period but within such 270 day period are contractually committed with a third party to be used, then upon the
termination of such contract or if such Net Proceeds are not so used within the later of such 270 day period and 180 days from the entry into
such contractual commitment, such remaining portion shall constitute Net Proceeds as of the date of such termination or expiry without
giving effect to this proviso; it being understood that such proceeds shall constitute Net Proceeds if there is a Specified Default at the time of
a proposed reinvestment unless such proposed reinvestment is made pursuant to a binding commitment with a third party entered into at a
time when no Specified Default was continuing); provided, further that, (i) except with respect to
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(I) Real Property Disposition Proceeds and (II) at any time during the Amendment No. 1 Specified Period, any other Net Proceeds, no
proceeds realized in a single transaction or series of related transactions shall constitute Net Proceeds unless the aggregate net proceeds
exceeds $7,500,000 in any fiscal year, commencing upon the expiration of the Amendment No. 1 Specified Period (and thereafter only net
cash proceeds in excess of such amount shall constitute Net Proceeds under this clause (a)), provided that this clause (i) shall no longer apply
from and after the Amendment No. 3 Effective Date, (ii) during the Specified Rolling Stock Prepayment Period, all Net Proceeds from any
Disposition of Specified Rolling Stock in excess of the Specified Rolling Stock Reinvestment Threshold in any fiscal year shall be applied to
prepay the Term Loans in accordance with Section 2.13(a)(ii) without giving effect to any thresholds (other than such Specified Rolling
Stock Reinvestment Threshold) or reinvestment rights, and (iii) pending reinvestment in accordance with this proviso, (A) proceeds from the
Disposition of Rolling Stock constituting First Lien Term Priority Collateral shall, not later than the date that is five (5) Business Days after
the end of the calendar month in which such Disposition is made, be deposited and maintained in a First Lien Term Priority Account and (B)
proceeds from the Disposition of UST Tranche B Joint Collateral shall, not later than the date that is five (5) Business Days after the end of
the calendar month in which such Disposition is made, be deposited in and maintained in a UST Tranche B Joint Account, and

(b) 100% of the cash proceeds from the incurrence, issuance or sale by the Borrower or any of the Restricted Subsidiaries of any
Indebtedness, net of all taxes paid or reasonably estimated to be payable as a result thereof and fees (including investment banking fees and
discounts), commissions, costs and other expenses, in each case incurred in connection with such issuance or sale, provided, that if the
amount of any estimated taxes exceeds the amount of taxes actually required to be paid in cash, the aggregate amount of such excess shall
constitute Net Proceeds at the time such taxes are actually paid.

For purposes of calculating the amount of Net Proceeds, fees, commissions and other costs and expenses payable to the Borrower or
the Restricted Subsidiaries shall be disregarded.

“Non-Consenting Lender” has the meaning set forth in Section 3.06(b).
“Not Otherwise Applied” shall mean, with reference to any amount of net proceeds of any transaction or event, that such amount

(a) was not required to be applied to prepay the Loans pursuant to Section 2.13(a) and (b) was not previously applied in determining the
permissibility of a transaction under the Loan Documents where such permissibility was (or may have been) pursuant to Section 7.02(p)(y),

“Obligations” shall mean all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under
any Loan Document or otherwise with respect to any Loan, whether direct or indirect (including those acquired by assumption), absolute or
contingent, due or to become due, now existing or hereafter arising and including interest and fees that accrue after the commencement by or
against any Loan Party of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding (or would
accrue but for the operation of applicable Debtor Relief Laws), regardless of whether such interest and fees are allowed or allowable claims
in such proceeding. Without limiting the generality of the foregoing, the Obligations of the Loan Parties under the Loan Documents include
(a) the obligation (including guarantee obligations) to pay principal, interest, reimbursement obligations, charges, expenses, fees, Attorney
Costs, indemnities and other amounts payable by any Loan Party under any Loan Document and (b) the obligation of any Loan Party to
reimburse any amount in respect of any of the foregoing that any Agent or Lender, in its sole discretion, may elect to pay or advance on
behalf of such Loan Party.

“OFAC” shall have the meaning assigned to such term in the definition of “Blocked Person”.
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“Operational Advisor” means Alvarez and Marsal or another nationally-recognized, reputable financial planning and analysis firm
reasonably acceptable to the Required Lenders and engaged by the Borrower pursuant to an engagement letter meeting the requirements set
forth in Section 6.13(c). The term “Operational Advisor” shall include any replacement nationally-recognized, reputable financial planning
and analysis firm selected by the Borrower and reasonably acceptable to the Required Lenders so long as the Borrower has provided to the
Required Lenders a replacement engagement letter meeting the requirements set forth in Section 6.13(c) for such engagement letter prior to
retaining such replacement Operational Advisor.

“Organization Documents” shall mean (a) with respect to any corporation, the certificate or articles of incorporation and the
bylaws (or equivalent or comparable constitutive documents with respect to any non-U.S. jurisdiction); (b) with respect to any limited
liability company, the certificate or articles of formation or organization and operating agreement; and (c) with respect to any partnership,
joint venture, trust or other form of business entity, the partnership, joint venture or other applicable agreement of formation or organization
and any agreement, instrument, filing or notice with respect thereto filed in connection with its formation or organization with the applicable
Governmental Authority in the jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or
organization of such entity.

“Original Closing Date” shall mean February 13, 2014.

“Original Term Loan Maturity Date” shall have the meaning assigned to such term in the definition of “Maturity Date”.
“Other Survey Documentation” shall have the meaning specified in the definition of “Collateral and Guarantee Requirement”.
“Other Taxes” shall have the meaning assigned to such term in Section 3.01(b).

“Other Term Loan Commitments” shall mean one or more Classes of term loan commitments hereunder that result from a
Refinancing Amendment entered into after the Restatement Effective Date.

“Other Term Loans” shall mean one or more Classes of Term Loans that result from a Refinancing Amendment entered into after
the Restatement Effective Date.

“Participant Register” shall have the meaning assigned to such term in_Section 10.04(f).

“PBGC” shall mean the Pension Benefit Guaranty Corporation referred to and defined in ERISA and any successor entity
performing similar functions.

“Pension Fund Entities” shall mean those entities identified on Schedule 1.01(d) hereto.

“Pension Contribution Cap” means, as of any date of determination, (i) for any such date of determination occurring from and
after the Restatement Effective Date and on or prior to the first anniversary of the Restatement Effective Date, $150,000,000, (ii) for any such
date of determination occurring after the first anniversary of the Restatement Effective Date but on or prior to the second anniversary of the
Restatement Effective Date, $153,000,000, (iii) for any such date of determination occurring after the second anniversary of the Restatement
Effective Date but on or prior to the third anniversary of the Restatement Effective Date, $156,060,000, (iv) for any such date of
determination occurring after the third anniversary of the Restatement Effective Date but on or prior to the fourth
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anniversary of the Restatement Effective Date, $159,181,200 and (v) for any such date of determination occurring thereafter, $162,364,824.

“Pension Real Property” shall mean any Real Property which secured the obligations of the Borrower under the Contribution
Deferral Agreement on a first lien basis on the Restatement Effective Date, as set forth on Schedule 1.01(a).

“Perfection Certificate” shall mean a certificate substantially in the form of Exhibit II to the Security Agreement or any other form
reasonably approved by the Collateral Agent and the Borrower, as the same shall be supplemented from time to time.

“Periodic Term SOFR Determination Date” shall have the meaning specified in the definition of “Term SOFR”.

“Permits” shall mean all necessary certificates, licenses, permits, franchises, trade names, certificates of occupancy, consents and
other approvals required under applicable Laws for the operation of any Real Property.

“Permitted Acquisition” shall have the meaning assigned to such term in Section 7.02(h).
“Permitted Acquisition Provisions” shall have the meaning assigned to such term in Section 2.17(c).

“Permitted Additional Debt” shall mean Indebtedness incurred by the Borrower or any Guarantor, which Indebtedness may be (x)
in the form of one or more series of notes or in the form of bank loans and, in either case, secured by the Collateral on a junior basis to the
Obligations (“Permitted Junior Priority Additional Debt”) or (y) in the form of one or more series of notes or in the form of bank loans
and unsecured; provided that (i) such Indebtedness is not at any time guaranteed by any Subsidiaries other than Subsidiaries that are
Guarantors, (ii) the other terms and conditions of such Indebtedness (excluding pricing, fees, rate floors and optional prepayment or
redemption terms), if different from the Term Loans, are customary market terms for Indebtedness of such type but in no event shall such
terms and conditions (taken as a whole) be materially more restrictive to the Borrower and its Subsidiaries than the terms and conditions
hereof (provided, that the financial maintenance covenant on the then outstanding Term Loans shall be amended to provide the Lenders the
benefit of any financial maintenance covenant of such Permitted Additional Debt that is in addition to or more restrictive in any material
manner than the financial maintenance covenant on the then outstanding Term Loans) (provided that a certificate of a Responsible Officer
delivered to the Administrative Agent at least five Business Days prior to the incurrence of such Indebtedness (or such shorter period as the
Administrative Agent with the consent of the Required Lenders may agree in their sole discretion), together with a reasonably detailed
description of the material terms and conditions of such Indebtedness or drafts of the documentation relating thereto, stating that the
Borrower has determined in good faith that such terms and conditions satisfy the requirement of this clause (ii) shall be conclusive evidence
that such terms and conditions satisfy such requirement unless the Administrative Agent or the Required Lenders notify the Borrower within
such five Business Day period (or such shorter period as the Administrative Agent with the consent of the Required Lenders may agree in its
sole discretion) that it disagrees with such determination (including a reasonable description of the basis upon which it disagrees)), (iii)
[reserved], (iv) no Default shall exist immediately prior to or after giving effect to such incurrence subject to the Permitted Acquisition
Provisions (if applicable) and (v) if such Indebtedness is Permitted Additional Debt that is secured, a Junior Representative acting on behalf
of the holders of such Indebtedness shall have become party to or otherwise subject to the provisions of the Junior Lien Intercreditor
Agreement. Permitted Additional Debt will include any Registered Equivalent Notes issued in exchange therefor.
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“Permitted Junior Priority Additional Debt” shall have the meaning assigned to such term in the definition of “Permitted
Additional Debt”.

“Permitted Refinancing” shall mean, with respect to any Person, any modification, refinancing, refunding, renewal, replacement
or extension of any Indebtedness of such Person; provided that (a) the original aggregate principal amount (or accreted value, if applicable)
does not exceed the aggregate principal amount (or accreted value, if applicable) of the Indebtedness so modified, refinanced, refunded,
renewed, replaced or extended except (i) by an amount equal to accrued but unpaid interest, premiums and fees payable by the terms of such
Indebtedness and reasonable fees, expenses, original issue discount and upfront fees incurred in connection with such modification,
refinancing, refunding, renewal, replacement or extension and (ii) by an amount equal to any existing available commitments unutilized
thereunder, (b) other than with respect to a Permitted Refinancing in respect of Indebtedness permitted pursuant to Section 7.03(e), the
Indebtedness resulting from such modification, refinancing, refunding, renewal, replacement or extension has a final maturity date equal to or
later than the final maturity date of, and has a Weighted Average Life to Maturity equal to or greater than the Weighted Average Life to
Maturity of, the Indebtedness being modified, refinanced, refunded, renewed, replaced or extended, (c) other than with respect to a Permitted
Refinancing in respect of Indebtedness permitted pursuant to Section 7.03(e), at the time thereof, no Event of Default shall have occurred and
be continuing, (d) if such Indebtedness being modified, refinanced, refunded, renewed, replaced or extended is Indebtedness permitted
pursuant to Section 7.03(b), 7.03(p) or 7.03(q), or is otherwise a Junior Financing, (i) to the extent such Indebtedness being modified,
refinanced, refunded, renewed, replaced or extended is subordinated in right of payment or in lien priority to the Obligations, the
Indebtedness resulting from such modification, refinancing, refunding, renewal, replacement or extension is subordinated in right of payment
or in lien priority, as applicable, to the Obligations on terms (taken as a whole) (x) at least as favorable to the Lenders as those contained in
the documentation governing the Indebtedness being modified, refinanced, refunded, renewed, replaced or extended (provided that a
certificate of a Responsible Officer delivered to the Administrative Agent at least five Business Days prior to the incurrence of such
Indebtedness (or such shorter period as the Administrative Agent with the consent of the Required Lenders may agree in its sole discretion),
together with a reasonably detailed description of the material terms and conditions of such Indebtedness or drafts of the documentation
relating thereto, stating that the Borrower has determined in good faith that such terms and conditions satisfy the foregoing requirement shall
be conclusive evidence that such terms and conditions satisfy the foregoing requirement unless the Administrative Agent or the Required
Lenders notify the Borrower within such five Business Day period that it disagrees with such determination (including a reasonable
description of the basis upon which it disagrees)) or (y) otherwise reasonably acceptable to the Required Lenders)), and (ii) the obligors
(including any guarantors) in respect of the Indebtedness resulting from such modification, refinancing, refunding, renewal, replacement or
extension shall not include any Person other than the obligors (including any guarantors) of the Indebtedness being modified, refinanced,
refunded, renewed, replaced or extended unless otherwise permitted hereby, (e) in the case of any Permitted Refinancing in respect of the
ABL Facility, such Permitted Refinancing is a revolving working capital facility and is secured only by all or any portion of the collateral
securing the ABL Facility (but not by any other assets) pursuant to one or more security agreements subject, in the case of assets constituting
(or required to constitute) Collateral, to the ABL Intercreditor Agreement, (f) in the case of any Credit Agreement Refinancing Indebtedness,
the Permitted Refinancing shall constitute Credit Agreement Refinancing Indebtedness, (g) in the case of any Permitted Refinancing in
respect of UST Tranche A Facility Indebtedness, such Permitted Refinancing is secured only by all or any portion of the collateral securing
the UST Tranche A Facility Indebtedness (but not by any other assets) and is subject to the ABL Intercreditor Agreement as “UST Tranche A
Obligations”, (h) in the case of any Permitted Refinancing in respect of the UST Tranche B Facility Indebtedness, such Permitted
Refinancing is secured only by all or any portion of the collateral securing the UST Tranche B Facility Indebtedness (but not by any other
assets) and is subject to the ABL Intercreditor Agreement as “UST Tranche B Obligations” and (i) to the extent such Indebtedness being
modified, refinanced, refunded, renewed, replaced or extended is
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unsecured, the Indebtedness resulting from such modification, refinancing, refunding, renewal, replacement or extension must be unsecured.
When used with respect to any specified Indebtedness, “Permitted Refinancing” shall mean the Indebtedness incurred to effectuate a
Permitted Refinancing of such specified Indebtedness.

“Permitted Repricing Amendment” shall have the meaning set forth in_Section 10.08(b).

“Person” shall mean any natural person, corporation, limited liability company, trust, joint venture, association, company,
partnership, Governmental Authority or other entity.

“PIK Interest” shall have the meaning assigned to such term in Section 2.06(d).
“PIK Period” shall have the meaning assigned to such term in Section 2.06(d).

“Plan” shall mean any employee pension benefit plan within the meaning of Section 3(2) of ERISA (other than a Multiemployer
Plan) subject to the provisions of Title IV of ERISA or Sections 412 and 430 of the Code or Sections 302 and 303 of ERISA and in respect of
which a Loan Party, any Restricted Subsidiary or any of their respective ERISA Affiliates is, or if such plan were terminated would under
Section 4069 of ERISA be deemed to be, or within the six year period immediately preceding the date hereof was, a “contributing sponsor”
as defined in Section 4001(a)(13) of ERISA or an “employer” as defined in Section 3(5) of ERISA.

“Platform” shall have the meaning assigned to such term in Section 10.01.
“Prepayment Premium” shall have the meaning assigned to such term in Section 2.12(d).

“Prime Rate” shall mean, as of any day, the rate last quoted by The Wall Street Journal as the “Prime Rate” in the United States or,
if The Wall Street Journal ceases to quote such rate, the highest per annum interest rate published by the Federal Reserve Board in Federal
Reserve Statistical Release H.15 (519) (Selected Interest Rates) as the “bank prime loan” rate or, if such rate is no longer quoted therein, any
similar rate quoted therein (as reasonably determined by the Administrative Agent) or any similar release by the Federal Reserve Board (as
reasonably determined by the Administrative Agent).

“Pro Forma Basis” shall mean, with respect to compliance with any test or covenant or calculation of any ratio hereunder, the
determination or calculation of such test, covenant or ratio (including in connection with Specified Transactions) in accordance with Section
1.10.

“Pro Rata Share” shall mean, with respect to each Lender at any time a fraction (expressed as a percentage, carried out to the
ninth decimal place), the numerator of which is the amount of the Commitments (or, if Commitments have been terminated, the principal
amount of the Loans) under the applicable Facility or Facilities of such Lender at such time and the denominator of which is the amount of
the aggregate Commitments (or, if the Commitments have been terminated, the principal amount of the Loans) under the applicable Facility
or Facilities at such time.

“Projections” shall have the meaning set forth in Section 6.01(c).
“Public Lender” shall have the meaning assigned to such term in Section 10.01.
“Qualified Equity Interests” shall mean any Equity Interests that are not Disqualified Equity Interests.
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“Real Property” shall mean, collectively, all right, title and interest (including any leasehold, mineral or other estate) in and to any
and all parcels of or interests in real property owned or leased by any Person, whether by lease, license or other means, together with, in each
case, all easements, hereditaments and appurtenances relating thereto, all improvements and appurtenant fixtures and equipment, all general
intangibles and contract rights and other property and rights incidental to the ownership, lease or operation thereof.

“Real Property Disposition Proceeds” shall mean any Net Proceeds realized from a Disposition of, or Sale and Leaseback
Transaction with respect to, any Real Property, including, for the avoidance of doubt, (i) any Pension Real Property in each case,
consummated on or after the Restatement Effective Date and (ii) any Specified Amendment No. 3 Real Property, in each case, consummated
on or after the Amendment No. 3 Effective Date (other than, in each case, leases of Real Property entered into in the ordinary course of
business (excluding Sale and Leaseback Transactions)).

“Refinanced Debt” shall have the meaning specified in the definition of “Credit Agreement Refinancing Indebtedness™.

“Refinancing Amendment” shall mean an amendment to this Agreement executed by each of (a) the Borrower, (b) the
Administrative Agent, (c) each Additional Lender that will make an Other Term Loan pursuant to such Refinancing Amendment and (d) each
existing Lender that agrees to provide any portion of the Credit Agreement Refinancing Indebtedness being incurred pursuant thereto, in
accordance with Section 2.18.

“Refinancing Transaction” shall have the meaning assigned to such term in the recitals

“Register” shall have the meaning assigned to such term in Section 10.04(d).

“Registered Equivalent Notes” shall mean, with respect to any notes originally issued in a Rule 144A or other private placement
transaction under the Securities Act of 1933, substantially identical notes (having the same Guarantees) issued in a dollar-for-dollar exchange

therefor pursuant to an exchange offer registered with the SEC.

“Regulation T” shall mean Regulation T of the Board as from time to time in effect and all official rulings and interpretations
thereunder or thereof.

“Regulation U” shall mean Regulation U of the Board as from time to time in effect and all official rulings and interpretations
thereunder or thereof.

“Rejection Notice” shall have the meaning assigned to such term in Section 2.13(d).
“Related Fund” shall mean, with respect to any Lender that is a fund or commingled investment vehicle that invests in loans, any
other fund that invests in loans and is managed or advised by the same investment advisor/manager as such Lender or by an Affiliate of such

investment advisor/manager.

“Related Parties” shall mean, with respect to any specified Person, such Person’s Affiliates and the respective directors, trustees,
officers, employees, agents and advisors of such Person and such Person’s Affiliates.

“Release” shall mean any release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal, discharge, dispersal,
leaching or migration into or through the environment or from, within or upon any vessel, vehicle, building, structure, facility or fixture.
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“Reportable Event” shall mean any of the events set forth in Section 4043(c) of ERISA or the regulations issued thereunder, other
than events for which the thirty (30) day notice period has been waived with respect to a Plan.

“Request for Credit Extension” shall mean a request by the Borrower in accordance with the terms of Section 2.03 and
substantially in the form of Exhibit C, or such other form as shall be approved by the Administrative Agent.

“Required Class Lenders” shall mean, as of any date of determination, Lenders of a Class having more than 50% of the sum of the
outstanding Loans and unused Commitments of the applicable Class.

“Required Lenders” shall mean, at any time, Lenders having Loans and unused Term Loan Commitments representing more than
50% of the sum of all Loans outstanding and unused Term Loan Commitments at such time.

“Required Opinion State” shall mean each of the following states: Pennsylvania, California, Ohio, New York, Illinois, New Jersey,
Texas, Michigan, Tennessee, North Carolina, Oregon, Georgia, Maryland, Indiana, Missouri, Wisconsin, South Carolina, Nevada, Minnesota
and Utah.

“Responsible Officer” shall mean the chief executive officer, president, vice president, chief financial officer, treasurer, assistant
treasurer, director of treasury or other similar officer of a Loan Party and, as to any document delivered on the Restatement Effective Date,
any secretary or assistant secretary of such Loan Party. Any document delivered hereunder that is signed by a Responsible Officer of a Loan
Party shall be conclusively presumed by the recipient of such document to have been authorized by all necessary corporate, partnership
and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed by the recipient of such
document to have acted on behalf of such Loan Party.

“Restatement Effective Date” means the date on which the conditions specified in Section 4.02 are satisfied (or waived in
accordance with Article 9), which date is September 11, 2019.

“Restricted Payment” shall mean any dividend or other distribution (whether in cash, securities or other property) with respect to
any Equity Interest of the Borrower or any Restricted Subsidiary, or any payment (whether in cash, securities or other property), including
any sinking fund or similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation or termination
of any such Equity Interest of the Borrower or any Restricted Subsidiary, or on account of any return of capital to the Borrower’s or a
Restricted Subsidiary’s stockholders, partners or members (or the equivalent Persons thereof).

“Restricted Subsidiary” shall mean each Subsidiary of the Borrower.

“Retained Percentage” shall mean, with respect to any Excess Cash Flow Period (a) 100% minus (b) the Applicable ECF
Percentage with respect to such Excess Cash Flow Period.

“Rolling Stock” shall mean any vehicles, tractors, trucks, trailers, tank trailer and other trailers, or similar vehicles and trailers,
railroad cars, locomotives, stacktrains and other rolling stock and accessories used on such railroad cars, locomotives or other rolling stock
(including superstructures and racks).

“S&P” shall mean Standard & Poor’s Ratings Service, or any successor thereto.
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“Sale and Leaseback Transaction” shall mean any arrangement, directly or indirectly, whereby a seller or transferor shall sell or
otherwise transfer any real or personal property and then or thereafter lease, or repurchase under an extended purchase contract, conditional
sales or other title retention agreement, the same property.

“SEC” shall mean the Securities and Exchange Commission or any Governmental Authority that is the successor thereto.
“Secured Parties” shall have the meaning assigned to such term in the Security Agreement.

“Securities Account” as defined in the UCC.

“Securities Act” shall mean the Securities Act of 1933, as amended.

“Security Agreement” shall mean, except as the context may otherwise require, both (a) the Amended and Restated Security
Agreement dated as of the Restatement Effective Date among the Borrower, the Guarantors party thereto and the Collateral Agent and (b) the
Amended and Restated Security and Collateral Agency Agreement, dated as of the date hereof, among the Collateral Agent, as collateral
agent and term loan representative, the ABL Agent, as ABL representative, the UST Tranche A Agent, as collateral agent and treasury tranche
A representative and the UST Tranche B Agent, as collateral agent and treasury tranche B representative and the Borrower and the other Loan
Parties party thereto, as each of the same may be further amended, restated, modified, supplemented, extended, renewed, restructured or
replaced.

“Security Agreement Supplement” shall have the meaning specified in the Security Agreement.

“Senior Financial Officer” of any Person shall mean the chief financial officer, principal accounting officer, treasurer, controller or
other similar officer of such Person.

“Single-Employer Plans” shall mean the Roadway LLC Pension Plan, the Yellow Corporation Pension Plan and the YRC Retiree
Pension Plan or any other Plans sponsored or maintained by the Borrower or any Restricted Subsidiary.

“SOFR” shall mean a per annum rate equal to the secured overnight financing rate as administered by the Federal Reserve Bank of
New York (or a successor administrator of the secured overnight financing rate).

“SOFR Administrator” shall mean the Federal Reserve Bank of New York (or a successor administrator of the secured overnight
financing rate).

“SOFR Loan” shall mean any Loan bearing interest at a rate determined by reference to Adjusted Term SOFR (other than pursuant
to clause (c) of the definition of Alternate Base Rate).

“Specified Amendment No. 1 Period” shall mean the period commencing on the Amendment No. 1 Effective Date and ending on
the first date after for which Consolidated EBITDA for a Test Period ending on the last day of a fiscal quarter ending on or after June 30,
2022 is greater than $200,000,000 and the Borrower shall have delivered a Compliance Certificate to the Administrative Agent showing such
calculation in reasonable detail.

“Specified Amendment No. 3 Real Properties” shall mean each Real Property listed on Schedule 7.05(a) and Schedule 7.05(b).
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“Specified Rolling Stock” shall mean all Rolling Stock that does not constitute UST Tranche B Priority Collateral. For the
avoidance of doubt, UST Tranche B Joint Collateral shall be Specified Rolling Stock.

“Specified Rolling Stock Prepayment Period” means the period commencing on the Amendment No. 2 Effective Date and ending
on the first date after for which Consolidated EBITDA for a Test Period ending on the last day of a fiscal quarter ending on or after
September 30, 2020 is greater than $200,000,000 and the Borrower shall have delivered a Compliance Certificate to the Administrative Agent
showing such calculation in reasonable detail.

“Specified Rolling Stock Reinvestment Threshold” means, with respect to Dispositions of Specified Rolling Stock in any fiscal
year, the first $500,000 of Net Proceeds received by the Borrower and its Subsidiaries with respect to such Dispositions in such fiscal year to
the extent such Net Proceeds are reinvested in accordance with the proviso to clause (a) of the definition of “Net Proceeds”.

“Specified Transaction” shall mean any Investment that results in a Person becoming a Restricted Subsidiary, any Permitted
Acquisition, any Disposition that results in a Restricted Subsidiary ceasing to be a Subsidiary of the Borrower, any Investment constituting an
acquisition of assets constituting a business unit, line of business or division of another Person or any Disposition of a business unit, line of
business or division of the Borrower or a Restricted Subsidiary, in each case consummated after the Restatement Effective Date and whether
by merger, consolidation, amalgamation or otherwise, and any incurrence or repayment of Indebtedness or Restricted Payment, in each case,
that by the terms of this Agreement requires a financial ratio or test to be calculated on a “Pro Forma Basis”.

“SPV” shall have the meaning assigned to such term in Section 10.04(i).

“Subordinated Indebtedness” shall mean any Indebtedness that is, or is required to be, subordinated in right of payment to the
Obligations (for greater certainty, not including the ABL Facility Indebtedness, the UST Tranche A Facility Indebtedness and the UST
Tranche B Facility Indebtedness).

“Subsidiary” of a Person shall mean a corporation, partnership, joint venture, limited liability company or other business entity of
which (i) a majority of the shares of securities or other interests having ordinary voting power for the election of directors or other governing
body (other than securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially
owned or (ii) the management of which is otherwise Controlled, directly or indirectly, through one or more intermediaries, or both, by such
Person. Unless otherwise specified, all references herein to a “Subsidiary” or to “Subsidiaries” shall refer to a Subsidiary or Subsidiaries of
the Borrower.

“Succession Agreement” means that certain Successor Agent Agreement dated as of the Restatement Effective Date, among
Cortland Products Corp., as successor agent, Credit Suisse AG, as retiring agent, the Borrower and the Tranche B-2 Term Lenders.

“Successor Borrower” shall have the meaning specified in Section 7.04(d).
“Survey” shall have the meaning assigned to such term in the definition of “Collateral and Guarantee Requirement”.

“Swap Contract” shall mean (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate
transactions, commodity swaps, commodity options, forward commodity
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contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond or forward bond price
or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar
transactions, currency swap transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar
transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such
transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations,
which are subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and
Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master agreement (any such master
agreement, together with any related schedules, a “Master Agreement”), including any such obligations or liabilities under any Master
Agreement.

“Swap Termination Value” shall mean, in respect of any one or more Swap Contracts, after taking into account the effect of any
legally enforceable netting agreement relating to such Swap Contracts, (a) for any date on or after the date such Swap Contracts have been
closed out and termination value(s) determined in accordance therewith, such termination value(s), and (b) for any date prior to the date
referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap Contracts, as determined based upon one or
more mid-market or other readily available quotations provided by any recognized dealer in such Swap Contracts (which may include a
Lender or any Affiliate of a Lender).

“Taxes” shall have the meaning assigned to such term in Section 3.01(a).

“Term Borrowing” shall mean a Borrowing comprised of Term Loans.

“Term Lender” shall mean a Lender with a Term Loan Commitment or an outstanding Term Loan.
“Term Loan Commitment” shall mean the Tranche B-2 Term Loan Commitment.

“Term Loans” shall mean the Tranche B-2 Term Loans, Extended Term Loans and Other Term Loans.

“Term Note” shall mean a promissory note of the Borrower payable to any Term Lender or its registered assigns, in substantially
the form of Exhibit J hereto, evidencing the aggregate Indebtedness of the Borrower to such Term Lender resulting from the Term Loans
made by such Term Lender.

“Term Priority Collateral” shall have the meaning assigned to such term in the ABL Intercreditor Agreement.
“Term SOFR” shall mean,

(a)  for any calculation with respect to a SOFR Loans, the Term SOFR Reference Rate for a tenor comparable to the
applicable Interest Period on the day (such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government
Securities Business Days prior to the first day of such Interest Period, as such rate is published by the Term SOFR Administrator;
provided, however, that if, as of 5:00 p.m. (New York City time) on any Periodic Term SOFR Determination Day, the Term SOFR
Reference Rate for the applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement
Date with respect to the Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for
such tenor as published by the Term SOFR Administrator on the first preceding U.S. Government Securities Business Day for
which such Term SOFR Reference Rate for such tenor was published by the Term SOFR Administrator so long as such first
preceding U.S. Government
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Securities Business Day is not more than three (3) U.S. Government Securities Business Days prior to such Periodic Term SOFR
Determination Day; and

(b)  for any calculation with respect to ABR Loans on any day, the Term SOFR Reference Rate for a tenor of one month
on the day (such day, the “Alternate Base Rate Term SOFR Determination Day”) that is two (2) U.S. Government Securities
Business Days prior to such day, as such rate is published by the Term SOFR Administrator; provided, however, that if, as of 5:00
p.m. (New York City time) on any Alternate Base Rate Term SOFR Determination Day, the Term SOFR Reference Rate for the
applicable tenor has not been published by the Term SOFR Administrator and a Benchmark Replacement Date with respect to the
Term SOFR Reference Rate has not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published
by the Term SOFR Administrator on the first preceding U.S. Government Securities