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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):
oWritten communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
oSoliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
oPre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
oPre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Act of 1933 (§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this
chapter).
Emerging growth company o
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act. o
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Item
1.01.
Entry into a Material Definitive Agreement.

As described in Item 2.03 below, on January 30, 2018, we entered into a Second Amendment 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 January 30, 2018, we and certain of our subsidiaries entered into a Second Amendment to Credit Agreement (the
“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. Pursuant to the Amendment, our Credit Agreement, dated July 21,
2017, as previously amended on December 15, 2017, was further amended to, among other things: (i) permit us enter
into an investment agreement with Elliott Associates, L.P. and Brockdale Investments LP providing for the issuance
of up to $52.5 million of preferred stock; and (ii) increase the Applicable Margin related to the Term Loans.
The foregoing description of the terms of the 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 Amendment, which is attached
hereto as Exhibit 10.33(B).
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(B)Second Amendment to Credit Agreement, dated January 30, 2018, among the Registrant, BMO Harris Bank N.A.,
the Lenders (as defined therein) and the other parties thereto
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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: February 5, 2018 By:
/s/ Curtis
W.
Stoelting
Curtis W.
Stoelting
Chief
Executive
Officer
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EXHIBIT INDEX

Exhibit
NumberDescription

10.33(B)Second Amendment to Credit Agreement, dated January 30, 2018, among the Registrant, BMO Harris Bank N.A.,
the Lenders (as defined therein) and the other parties thereto
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