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Item
1.01.
Entry into a Material Definitive Agreement.

Investment Agreement Amendment
On September 19, 2018, Roadrunner Transportation Systems, Inc. (the “Company”) entered into Amendment No. 2 to
Investment Agreement (the “Investment Agreement Amendment”), by and among the Company and Elliott Associates,
L.P. and Brockdale Investments LP (collectively, the “Purchasers”), pursuant to which the Company and the Purchasers
agreed to further extend the termination date under that certain Investment Agreement, dated as of March 1, 2018 (as
amended on August 3, 2018, the “Investment Agreement”), by and among the Company and the Purchasers, from
November 30, 2018 to January 1, 2019. As a result, pursuant to the Investment Agreement, as amended by the
Investment Agreement Amendment, the Company may issue and sell to the Purchasers, and the Purchasers may
purchase from the Company, on the terms and subject to the conditions set forth in the Investment Agreement (as
amended), from time to time until January 1, 2019, the remaining 19,022 shares of the Company’s Series E-1
Cumulative Redeemable Preferred Stock, par value $0.01 per share (the “Series E-1 Preferred Stock”), at a purchase
price of $920 per share.
The foregoing description of the Investment Agreement Amendment and the transactions contemplated thereby does
not purport to be complete and is subject to, and qualified in its entirety by, the full text of the Investment Agreement
Amendment, which is attached hereto as Exhibit 10.35(B).
ABL Facility Amendment
As described in Item 2.03 below, on September 19, 2018, the Company entered into a Fifth Amendment and Waiver
to Credit Agreement with BMO Harris Bank, N.A. and certain other lenders. The disclosure provided in Item 2.03 of
this Current Report on Form 8-K is hereby incorporated by reference into this Item 1.01.
Item
2.03.
Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

On September 19, 2018, the Company and certain of its subsidiaries entered into a Fifth Amendment and Waiver to
Credit Agreement (the “ABL Facility Amendment”) with BMO Harris Bank, N.A., as Administrative Agent and a
Lender, JPMorgan Chase Bank N.A., as a Lender, and Wells Fargo Bank, N.A., as a Lender, with respect to the
Company’s Credit Agreement, dated July 21, 2017, as previously amended on December 15, 2017, January 30, 2018,
March 14, 2018, and August 3, 2018. Pursuant to the ABL Facility Amendment, the Lenders waived: (i) an Event of
Default that arose under Section 9.01(b) of the Credit Agreement due to (a) a Fixed Charge Trigger Period
commencing as of September 6, 2018, and (b) the Consolidated Fixed Charge Coverage Ratio, determined on a Pro
Forma Basis as of July 31, 2018, which is the last day of the Measurement Period most recently ended prior to
September 6th and 7th of 2018, being less than 1.00 to 1.00; and (ii) the Dominion Trigger Period and the Reporting
Trigger Period for the period commencing on September 6, 2018 and ending on September 19, 2018. Pursuant to the
ABL Facility Amendment, the Credit Agreement was further amended to, among other things: (i) extend the time
period during which the Company is permitted to purchase Series E-1 Preferred Stock under the Investment
Agreement (as amended) from November 30, 2018 to December 31, 2018; and (ii) amend the definitions of Dominion
Trigger Period and Reporting Trigger Period to confirm that a Dominion Trigger Period and a Reporting Trigger
Period have each commenced on September 19, 2018 and will continue until (a) the date that during the previous
thirty (30) consecutive days, (1) no Event of Default has existed, and (2) Adjusted Excess Availability has been equal
to or greater than the greater of (x) ten percent (10%) of the Maximum Borrowing Amount at such time and (y) $
17,500,000, and (b) the Company has received net cash proceeds from the issuance of Equity Interests (other than
Disqualified Equity Interest) of at least $30,000,000.
The foregoing description of the terms of the ABL Facility Amendment and the transactions contemplated thereby
does not purport to be complete and is subject to, and qualified in its entirety by, the full text of the ABL Facility
Amendment, which is attached hereto as Exhibit 10.33(E).
Item
3.02.
Unregistered Sales of Equity Securities.
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The information contained in Item 1.01 of this Current Report on Form 8-K under the heading Investment Agreement
Amendment is incorporated herein by reference.
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Item
7.01.

Regulation FD Disclosure.

On September 19, 2018, we issued a press release announcing our plans for a rights offering to existing holders of our
common stock. A copy of the press release is furnished as Exhibit 99.1 hereto pursuant to Item 7.01 of Form 8-K and
is hereby incorporated by reference into this Item 7.01.
In accordance with General Instruction B.2 of Form 8-K, the information furnished pursuant to this Item 7.01,
including Exhibit 99.1 furnished herewith, shall not be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), nor shall such be deemed incorporated by reference in any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such a filing.
Item
9.01.Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.
Not applicable.

(b)Pro Forma Financial Information.
Not applicable.

(c) Shell Company Transactions.
Not applicable.

(d)Exhibits.
Exhibit
Number

10.33(E)
Fifth Amendment and Waiver to Credit Agreement, dated September 19, 2018, among Roadrunner Transportation
Systems, Inc., BMO Harris Bank N.A., the Lenders (as defined therein) and the other parties thereto

10.35(B)
Amendment No. 2 to Investment Agreement an, dated as of September 19, 2018, by and among Roadrunner
Transportation Systems, Inc., Elliott Associates, L.P., and Brockdale Investments LP

99.1Press Release dated September 19, 2018
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

ROADRUNNER
TRANSPORTATION
SYSTEMS, INC.

Date: September 20, 2018 By:
/s/
Terence
R. Rogers
Terence
R. Rogers
Chief
Financial
Officer
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EXHIBIT INDEX

Exhibit
NumberDescription

10.33(E)
Fifth Amendment and Waiver to Credit Agreement, dated September 19, 2018, among Roadrunner Transportation
Systems, Inc., BMO Harris Bank N.A., the Lenders (as defined therein) and the other parties thereto

10.35(B)
Amendment No. 2 to Investment Agreement an, dated as of September 19, 2018, by and among Roadrunner
Transportation Systems, Inc., Elliott Associates, L.P., and Brockdale Investments LP

99.1Press Release dated September 19, 2018
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