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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))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
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
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Item
5.07.
Submission of Matters to a Vote of Security Holders.

On March 7, 2019, following the adoption and recommendation by the board of directors (the “Board”) of Roadrunner
Transportation Systems, Inc. (the “Company”), holders of a majority (the “Majority Stockholders”) of the Company’s
issued and outstanding common stock, par value $0.01 per share (the “Common Stock”), adopted and approved an
amendment by written consent to the Company’s Amended and Restated Certificate of Incorporation, as amended (the
“Certificate of Incorporation”), to (i) effect a reverse stock split of the Common Stock at a ratio of 1-for-25 (the “Reverse
Split”) and (ii) reduce the number of authorized shares of Common Stock in a corresponding proportion to the Reverse
Split (the “Authorized Share Decrease”). The approval of the amendment to the Certificate of Incorporation by written
consent was made pursuant to Section 228 of the Delaware General Corporation Law, which provides that any action
that may be taken at a meeting of the stockholders may be taken by the written consent of the holders of the number of
shares of voting stock required to approve the action at a meeting. The Majority Stockholders executing the written
consent held 848,875,548 shares of Common Stock, accounting for approximately 90.4% of the Company’s issued and
outstanding Common Stock. On March 15, 2019, the Company expects to commence the mailing of a Definitive
Information Statement on Schedule 14C disclosing the action of the Majority Stockholders taken by written consent.
Item
7.01.Regulation FD Disclosure.

On March 13, 2019, the Company issued a press release announcing the approval of the Reverse Split and Authorized
Share Decrease. 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
99.1Press Release dated March 13, 2019
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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: March 13, 2019 By:
/s/
Terence
R. Rogers
Terence
R. Rogers
Chief
Financial
Officer
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