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UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF KANSAS

EVA L. HANNA and SHELLEY F. : Case No.09-CV-2593  JWL/GLR
WHITSON, Individually, on Behalf of the

Yellow Roadway Corporation Retirement :

Savings Plan, YRC Regional Transportation, CLASS ACTION COMPLAINT

Inc. 401(k) Plan, the New Penn Motor FOR VIOLATIONS OF THE
Express, Inc. 401(k) Retirement Plan, and on EMPLOYEE RETIREMENT
Behalf of All Others Similarly Situated, : INCOME SECURITY ACT OF 197
: ("ERISA”)
Plaintiffs,
V.
YRC WORLDWIDE, INC., The Benefits : JURY TRIAL DEMANDED

Administrative Committee, William D.
Zollars, Harold D. Marshall and John Does 1-
20, :

Defendants.

COMPLAINT

Plaintiffs Eva L. Hanna and Shelley F. Whitson &iRtiffs”), individually and on
behalf of the relevant retirement savings plans alldggow, and, to the extent deemed
necessary by the Court, a class of similarly situpteticipants and beneficiaries (the
“Participants”) of (1) the Yellow Roadway CorporatioatiRement Savings Plan, (2) the
New Penn Motor Express, Inc. 401(k) Retirement Plan 3h2WRC Regional
Transportation, Inc. 401(k) Plan (collectively the “Blgnby their attorneys, allege the
following for their Complaint (the “Complaint”).

NATURE OF ACTION

1. Plaintiffs are Participants in the Plans. ThanPRlcover eligible employees

of YRC Worldwide Inc. (“YRCW or the “Company”) and theiffiliated companies.
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Plaintiffs bring this action pursuant to § 502(a)(2) and {3h@® Employee Retirement
Income Security Act (“ERISA”), 29 U.S.C. § 1132(a)(2) and &3)representatives of the
Plans and, to the extent deemed necessary by the Gourg¢half of a class of all
Participants in the Plans for whose individual accoth@sPlans invested in the YRC
Worldwide Inc. Stock Fund (the “Fund”) from April 6, 2009 to firesenithe “Class
Period”).

2. As more fully set forth below, Defendants breadhed fiduciary duties
owed to the Plans and the Participants, including thdseidry duties set forth in ERISA
8§ 404, 29 U.S.C. § 1104, and Department of Labor Regulations, 22.@.B550. As a
result of these breaches, Defendants are liableet®ns for all losses resulting from each
such breach of fiduciary duty. Plaintiffs also seek eflateelief.

3. Plaintiffs’ claims arise out of the Plans’ imprudemnestment in the Fund.
The Plans’ continued investment in the Fund was imprusksduse the Fund was an
excessively risky investment for retirement assetght of the Company’s dire financial
condition, which included:

a. deteriorating demand for trucking services and increagaehses;

b. significant difficulties securing appropriate credit lfaes;

c. an excessive increase in the Company’s debt toyaqiii;

d. numerous downgrades of YRCW's credit ratings; and

e. an exorbitantly high debt-default and bankruptcy riskuding an
Altman Z-score (“Z-score”) - a financial formula coronly used by

financial professionals to predict whether a compaiialy to go
bankrupt - which indicated that YRCW was on the verdgaaokruptcy.
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As a consequence of these excessive risks, it was inpirisieDefendants to (1) offer the
Fund as a Plan investment option, (2) invest Plareraéint assets in the Fund, and (3)
invest Fund assets in Company stock during the ClassdP€Fime imprudence of investing
in the Fund was vividly realized on November 2, 2009, wherCtompany announced an
exchange offering in which creditors would acquire 95% ef@bmpany’s common stock,
effectively wiping out the Plan’s investment in the &un

4, As these risks increased to imprudent levels, Deféndahnot take
appropriate action to protect the Plans’ assets invasthe Fund or the Fund’s assets
invested in YRCW stock. Consequently, the Plans andpgasdicipants suffered
significant losses.

5. Plaintiffs allege that it was imprudent to permit f&ns to invest in the
Fund and the Fund to invest in YRCW stock during the ClagsdPbecause the
investment in the Fund was excessively risky as thepgany teetered on the brink of
bankruptcy (Count I). Plaintiffs also allege that thBsdendants who had a duty to
appoint and monitor those fiduciaries with authority @ntcol over the Plans’ assets
breached their duty to appoint and monitor (Count lInpali, Plaintiffs allege that all
Defendants are liable as co-fiduciaries (Count III).

JURISDICTION AND VENUE

6. Plaintiffs’ claims arise under and pursuant to ERIS®3, 29 U.S.C. §
1132.
7. This Court has jurisdiction over this action pursuarERISA 8§ 502(e)(1),

29 U.S.C. § 1132(e)(1).
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8. Venue is proper in this District pursuant to ERISA § 5{2Je29 U.S.C.
8 1132(e)(2), because this is a District where the Plans administered, where breaches
of fiduciary duty took place and/or where one or more Dadats reside or may be found.

THE PARTIES

9. Plaintiff Eva L. Hanna is a resident of the state of Ohio. Plaintiff was a
Participant in the Yellow Roadway Corporation Retiratrgavings Plan at all times
relevant to the Complaint and maintained an investinahie Fund in her individual
account in that Plan during the Class Period.

10. Plaintiff Shelley F. Whitsonis a resident of the state of Kansas. Plaintiff
was a Participant in the Yellow Roadway CorporatiotirB@ment Savings Plan at all times
relevant to the Complaint and maintained an investinahie Fund in her individual
account in that Plan during the Class Period.

11. DefendantYRCW is a Delaware corporation with its principal office
located at 10990 Roe Avenue, Overland Park, Kansas. YRGOWeisf the largest
transportation service providers in the world. YRCW I®lding company with the
following wholly-owned operating subsidiaries (a) YRC iNa&l Transportation, (b) YRC
Regional Transportation, comprised of the brands New Rixtor Express (“New
Penn”), Holland and Reddaway, (c) YRC Logistics, and @LYTruckload (“Truckload”)
comprised of the brand Glen Moore. YRCW is the Spoastre Plans and, on
information and belief as described more fully belovilaciary of the Plans.

12. Defendant Benefits Administrative Committee of YRC Worldwide
(“Administrative Committee” or “Committee” ) is the Plan Administrator for the each of

the Plans. YRC Regional Transportation Inc 401K ResararRlan (as Amended and
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Restated January 1, 2006) (“YRC Regional Plan Document’) 9sg&(b); YRCW
Form11-K filed with the SEC on June 29, 2007 for the YellovadRvay Corporation
Retirement Savings Plan (“Yellow 11-K”), sec 1(a).

13. Defendant Harold D. Marshall (“Marshall”) is Vice President-Employee
Benefits of YRCW. Marshall is also the Chairmarited Administrative Committee as
evidenced by his signing the Plans’ Form 11-K Annual Repand representing his
capacity as being “Chairman Benefits Administrativer@uottee.”

14.  Defendants John Does 1 to l1@re individual members of the Committee
whose names are not currently known (together withshidk, “Committee Members”).
Upon information and belief, the Committee Membersenadl senior officers and
employees of YRCW who served on the Committee irotbd@ary course of their
employment and for no additional compensation, who eeast@uthority or control over
the Plan, Plan assets and/or the Fund. As a reghiioemployment as senior employees
of the Company, the Committee Members knew or showld kaown all of the facts
alleged herein.

15. Defendant William D. Zollars (“Zollars”) is the Chief Executive Officer
("CEQ”) of YRCW and Chairman of its Board of Direc$orOn information and belief, his
responsibilities included appointing and monitoring senianagement at YRCW.
Moreover, as a member of the Board of DirectorsPlaas vested him with the
responsibility to appoint and monitor the members efAtiministrative Committee.

CLASS ACTION ALLEGATIONS

16. Plaintiffs bring this action individually and on béludlthe Plans and, to the

extent deemed necessary by the Court, as a class patisuant to Rules 23(a), (b)(1)
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and/or (b)(2) and/or (b)(3) of the Federal Rules of Givilcedure, if and to the extent a
class is deemed necessary, on behalf of a classtogf all current and former
Participants in the Plans for whose individual accoth@dPlans held shares of YRCW
common stock (directly and/or through shares in the Finod) April 6, 2009 to the
present (the “Class”).

17. The members of the Class are so numerous thatijahd® members is
impracticable. While the exact number of Class mesiseunknown to Plaintiffs at this
time and can only be ascertained through appropriate eéiscdaintiffs believe that there
are, at minimum, thousands of members of the Clag&CW’s annual report on Form 10-
K for the fiscal year ended December 31, 2007 stateshéi were 22,700 employees as
of year end 2007.

18. Common questions of law and fact exist as to alllveesof the Class
which predominate over any questions affecting solelyithual members of the Class.
Among the questions of law and fact common to the Gless

(a) Whether Defendants were fiduciaries;

(b) Whether Defendants breached their fiduciary duties;

(c) Whether the Plans and the Participants were thjoyesuch
breaches; and

(d) Whether the Class is entitled to damages and inyenctlief.

19. Plaintiffs’ claims are typical of the claims oétbther members of the Class,
as Plaintiffs and all members of the Class sustamadyiarising out of Defendants’
wrongful conduct in breaching their fiduciary duties andatio ERISA as complained of

herein.
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20. Plaintiffs will fairly and adequately represent and gebthe interests of the
Class. Plaintiffs have retained able counsel witkmsite experience in class action ERISA
litigation. The interests of Plaintiffs are coinailevith and not antagonistic to the
interests of the other class members.

21. Prosecution of separate actions by members ofas®e would create a risk
of inconsistent adjudications with respect to individuahhbers of the class which would
establish incompatible standards of conduct for Defesgdantadjudications with respect
to individual members of the class would, as a praatiegler, be dispositive of the
interests of the other members not parties to thedadjtions or substantially impair or
impede their ability to protect their interests.

22. Questions of law and questions of fact which are camtim the members
of the class will predominate over any questions affgainly individual members, and a
class action is superior to other available methodth®fair and efficient adjudication of
this Complaint, taking into account:

(@) the interest of members of the class in indivigiwantrolling the
prosecution or defense of separate actions;

(b) the extent and nature of any litigation concertirgcontroversy

already
commenced by or against members of the class;

(c) the desirability or undesirability of concentrgtime litigation of the
claims in the particular forum; and

(d) the difficulties likely to be encountered in the ngeraent of a class

action.
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23. Moreover, because the damages suffered by many Bathieipants will be
relatively small, the expense and burden of individutiaking their rights would make it
impossible to redress the wrongs alleged herein individuall

DESCRIPTION OF THE PLANS

24. At all times relevant to this Complaint, the Plarese Employee Benefit
Plans within the meaning of ERISA § 3(3) and 3(2)(A), 29.0.8 1002(3) and
1002(2)(A), and “Employee Pension Benefit Plans” witha tieaning of ERISA
83(2)(A), 29 U.S.C. § 1002(2)(A).

25. The Plans were "Eligible Individual Account Plans'hiithe meaning of
ERISA 8407(d)(3), 29 U.S.C. 81 107(d)(3), and "Qualified Cash ormrizefrrangement
Plans" within the meaning of I.R.C. § 401(k), 26 U.S.C. § 401(k)

26.  The Plans were “Defined Contribution” and “IndividualcAunt” plans
within the meaning of ERISA § 3(34), 29 U.S.C. § 1002(34), intttePlans provided for
individual accounts for each Participant and for benbéitsed solely upon the amount
contributed to the Participant’s account, and any inc@xgenses, gains and losses, and
any forfeitures of accounts of other Participants tisiould be allocated to such
Participant’s accounts.

27. The Plans were voluntary contribution Plans wheRab¥icipants elected to
contribute a portion of their compensation to the #{@&mployee Contributions”). The
Company also made contributions to the Plans on behitdf employee Participants.
("Matching Contributions”). These contributions wehen invested by the Plans as

follows.
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Yellow Roadway Corporation Retirement Savings Plan

28. Under the Yellow Roadway Corporation Retirementrg§msviPlan,
Participants were able to contribute Employee Conidbatas follows:

A participant may make pretax and after-tax contributgrgect to Internal
Revenue Service (IRS) and Plan limitations. Effeclasuary 1, 2004 (January
1, 2000 in the case of an employee of Roadway LLC or fts/subsidiaries),
the Plan provides for automatic enrollment and a pi@agibution of 3% of
compensation for employees who are eligible to partieifamployees may
affirmatively elect not to participate in the Planaect a higher or lower
contribution rate, subject to the IRS and Plan linates.

Yellow 11-K, sec. 1(b).

29. Employee Contributions were invested in investmptibos (“Investment
Options”) which were, on information and belief, sébel by the Administrative Committee
as follows:

Participants may direct the investment of future cbations made by them
and on their behalf in any of a number of discretigmarestment funds, except
performance-based contributions and 50% of the nondsceasyi matching
contributions, which are invested in Company commoockst The
discretionary investment funds represent a broad rangeestment options
with investment categories that range from thosenlgapiotentially more
inflation risk and less investment risk to those hgwkess inflation risk and
more investment risk, including a brokerage account feaRaeticipants may
change their investment options dally.

Yellow 11-K, sec. 1(e).
30. The Company made matching contributions to Partigpectividual plan
accounts (“Matching Contributions”) as follows:
The Employers make a nondiscretionary matching conisibetgual to 50%
of each participant’s pretax contributions for the plaar up to 6% of the
participant’s compensation for the plan year.

Yellow 11-K, sec. 1(b).

31. All Matching Contributions, discretionary matchingicdoutions and
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performance-based contributions were invested in thd.Fun

Nondiscretionary matching contributions may be madeawsh, Company
common stock, or other property as determined by the @omprovided that
such contributions shall be invested in Company commimtk. The

Employers may make an additional discretionary matclongribution equal

to a percentage of each participant’s pretax contribsifomnthe plan year up
to 6% of each participant’s compensation for the plar.yEhere were no
discretionary contributions in 2005 or 2006.

For each plan year, the Employers may make perfornizessed contributions
in cash, Company common stock, or other property asmdietd by the

Company; provided that such contributions shall be iedest Company

common stock. Any performance-based contribution &kmtato the

participants’ accounts is allocated based on the propoofi@n individual

participant’s compensation to the total of all partinijpgompensation. There
were no performance-based contributions in 2005 or 2006.

Yellow 11-K, sec. 1(b)
32. As of December 31, 2006, the Yellow Roadway Corporateiinerent
Savings Plan had $101,661,552 invested in the Fund. Yellow 11-K5 sed 6.

YRC Regional Transportation 401(k) Plan

33. Under the YRC Regional Transportation Plan, Partitipaere able to
contribute Employee Contributions as follows:

Eligible employees can contribute a percentage of¢hsin compensation, as
defined by the Plan, subject to certain limitations unde Code.

YRCW Forml1l-K filed with the SEC on June 29, 2007 for the YR&Zjional
Transportation, Inc. 401(k) Retirement Plan (*YRC RedidiaK”), sec. 1(d).

34. Employee Contributions were invested in Investmgnio@s which were
selected by the Administrative Committee.

The Administrative Committee shall have the discretry responsibility and

authority to control the operation and administratibtihe Plan in accordance

with the terms of the Plan, including, without limititige generality of the

foregoing, . . . (ix) issuance of directions to the Teasas to the investment of
the Plan assets, including the purchase and sale of Eanj8oyck; [and] (X)

10
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selection of Investment Funds

YRC Regional Plan Document, sec. 9.2(a).
Participants may direct the investment of future cbations made by them
and on their behalf in any of a number of discretipmarestment funds. The
discretionary investment funds represent a broad rangeestment options
with investment categories that range from thosenlgapiotentially more
inflation risk and less investment risk to those hgwess inflation risk and

more investment risk, including a brokerage account feaRaeticipants may
change their investment options dally.

The Plan currently offers 24 mutual funds, one managed mpomfolio and
one money market fund as investment options for partitspa

YRC Regional 11-K, sec. 1(g).
35. The Company made Matching Contributions to Particghandividual plan
accounts as follows:

Each of the Employers may provide matching contribufiooselective
contributions and/or discretionary contributions.

YRC Regional 11-K, sec. 1(d).
Each Plan Year, an Employer may contribute to the, Bla behalf of each of
the Employer is Eligible Employee’s who authorizes §aReduction
Contributions during the Plan Year, a Matching Contrdouin an amount
determined in the sole and exclusive discretion of thar®, subject to the
requirements of Section 4.3. An Employer may make MagaBontributions
in cash, Company Stock, property or any combinatioretife
YRC Regional Plan Document, 3.5(a)(1).
36. On information and belief, Matching Contributiongevmvested in the
Fund.
37.  As of December 31, 2006, the YRC Regional Transportdtion401(k)
Retirement Plan had $2,220,145 invested in the Fund.

New Penn Motor Express 401(k) Plan

11
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38. Effective January 1, 2007, the New Penn Motor Express 4BIH{k)
commenced investing in the Fund as follows:
Effective January 1, 2007, the Plan was amended as follows{c) The
Company will make a nondiscretionary matching contrdsuéiqual to 50% of
a participant’s elective deferrals up to 6% of the pgdiai’'s compensation;
provided that 50% of such matching contribution will b& RC Worldwide
Inc. common stock.
YRCW Form11-K filed with the SEC on June 29, 2007 for the Nfmmn Motor
Express 401(k) Plan, sec 9(c).

DEFENDANTS WERE FIDUCIARIES

39. At all times relevant to this Complaint, Defendamése fiduciaries of the

Plans because:

(@) they were so named; and/or

(b) they exercised authority or control respectingagament or
disposition of the Plans’ assets; and/or

(© they exercised discretionary authority or disocrary control
respecting management the Plans; and/or

(d) they had discretionary authority or discretionasponsibility in the
administration of the Plans.
ERISA 8§ 3(21)(A), 29 U.S.C. § 1002(21)(A).

40. In that regard, a person is a fiduciary even if a gitggs not name him as
such or by its terms assign fiduciary duties to him whgrkis conduct he engages in
fiduciary activities. The test for whether a persondntity) is a fiduciary is functional and
based on actual conduct. Those who have control caeagement of a plan or plan

assets are fiduciaries regardless of the labels or cigsggned to them by the language of a

12
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plan. Moreover, in order to fulfill the express remegiapose of ERISA, the definition of
“fiduciary” is to be construed broadly.

41. A fiduciary may not avoid his fiduciary responsibitiender ERISA by
relying solely on the language of the plan documents.leWie basic structure of a plan
may be specified within limits by the plan sponsor,fitheciary may not follow the plan
document if to do so leads to an imprudent result under ERI&(a)(1)(d), 29 U.S.C.
§ 1104(a)(1)(D).

Defendant Administrative Committee and the Committee Membrs

42. On information and belief, the Committee was th@ Rdministrator and
the Named Fiduciary of each of the Plans. On inftionand belief, the Committee had
and exercised fiduciary authority or control over theaggment and disposition of the
Plans' assets, including selecting and monitoring the pcedsfiPlan Investment Options,
including the Fund and the Fund's investment in YRCW st@kinformation and belief,
the Committee had the ability and fiduciary respongiliib prepare and disseminate
written communications to Participants containingrinfation to be used by Participants in
managing their Plan investments, such as investirfteifrtind.

43. Consequently, in light of the foregoing powers, dutespansibilities, and
actions, the Committee was, on information and hddeth a named fiduciary of the Plans
pursuant to ERISA § 402(a)(1), 29 U.S.C. § 1102(a)(1), atefacto fiduciary within the
meaning of ERISA § 3(21), 29 U.S.C. § 1002(21), in that it esedcidiscretionary
authority or discretionary control with respect to agement of the Plans, exercised
authority or control with respect to management or digjpn of the Plans’ assets, and/or

had discretionary authority or discretionary resporisiliil the administration of the Plans.

13
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44.  The Committee Members were fiduciaries becauseeasers of the
Committee, they managed, administered and operated thesRéacised authority or
control over the management and disposition of Plagtaasnd disseminated Plan
communications to Participants. Upon information agleth) as Committee Members,
they selected and monitored Plan Investment Optiodsiding the Fund and monitored
the Fund’s investment in YRCW stock.

Defendant YRC Worldwide

45, Defendant YRCW is a fiduciary because, on informadiuh belief, YRCW
actually managed, administered and operated the Plansisegeauthority or control over
the management and disposition of the Plans’ assedissaininated the Plans
communications to Participants. In particular:

a. Upon information and belief, YRCW, through itsaisury, human
resources, and legal departments, directed the Plan Toasteerning the investment of
Plan assets in the Fund and the investment of FundsasséRCW stock.

b. Upon information and belief, the Committee mé&tquently and
spent very little time on matters relating to admiaison of the Plan and the Plan’s
investments. Rather, upon information and beliekd¢hebs were performed by YRCW's
employees acting in the scope of their day-to-day dutesia particular, by YRCW'’s
human resources, legal, corporate communications, énamd treasury personnel. On
information and belief, YRCWs employees monitored Faastments and communicated
with Participants concerning Plan investments andstmvent risk and return
characteristics, including the Fund.

C. Upon information and belief, the Committee Meraheere

14
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appointed and served on the Committee as part of and ordinary course of their job
responsibilities without any additional compensatiomcakdingly, the Company is
responsible and liable for their actions.

Defendant Marshall

46. Defendant Marshall is a fiduciary within the meamh&RISA 8§ 3(21), 29
U.S.C. § 1002(21) because, as Chairman of Administrativen@tee, by and through his
Committee duties, he exercised authority or contrdi vaspect to management of the
Plans, exercised authority or control with respechémagement or disposition of the
Plans’ assets, and/or had discretionary authority aretisnary responsibility in the
administration of the Plans, as more fully describex/ab
Defendant Zollars

47. Defendant Zollars is a fiduciary because he had thempamd authority to
appoint the Committee Members. YRC Regional Plan Deotn®.1(b).

48. Moreover, on information and belief, Defendant aodixercised additional
authority and control over the Plan and the Plangstiments, including the Plans’
investments in the Fund, by exercising control overGbmmittee and its members as
employees of YRCW, they acted at his direction aCi@pany’s CEO.

49. Consequently, in light of the foregoing duties, respditisiy and actions,
Zollar, as the Company’'s CEO, was a fiduciary of tlam$within the meaning of ERISA §
3(21), 29 U.S.C. § 1002(21), during the Class Period in that Ineiseak discretionary
authority or discretionary control with respect to agement of the Plans, exercised
authority or control with respect to management or digjpo of the Plans’ assets, and/or

had discretionary authority or discretionary resporisiliil the administration of the Plans.

15
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FIDUCIARY DUTIES UNDER ERISA

50. The Statutory Requirements. ERISA imposes strict fiduciary duties upon
plan fiduciaries. ERISA 8§ 404(a), 29 U.S.C. § 1104(a), states|dvant part, that:

[A] fiduciary shall discharge his duties with respect tplan solely in the

interest of the participants and beneficiaries andar.the exclusive purpose

of providing benefit to participants and their benefiesr and defraying

reasonable expenses of administering the plan; witbates skill, prudence,

and diligence under the circumstances then prevailing ghvatdent man acting

in a like capacity and familiar with such matters woulelinghe conduct of an

enterprise of like character and with like aims; by hifging the investments

of the plan so as to minimize the risk of large lossedess under the

circumstances it is clearly prudent not to do so; arat@ordance with the

documents and instruments governing the plan insofar hglseaments and

instruments are consistent with the provisions aftitle and Title V.

51. The Duty of Loyalty. ERISA imposes on a plan fiduciary the duty of
loyalty--that is, the duty to “discharge his duties webpect to a plan solely in the interest
of the participants and beneficiaries and . . . foretk@usive purpose of . . . providing
benefits to participants and their beneficiaries.” . .

52.  The duty of loyalty entails a duty to avoid conflicfsnterest and to resolve
them promptly when they occur. A fiduciary must alwagminister a plan with an “eye

single” to the interests of the participants and beiagies, regardless of the interests of the

fiduciaries themselves or the plan sponsor.

53.  The Duty of Prudence. Section 404(a)(1)(B) also imposes on a plan
fiduciary the duty of prudence--that is, the duty “to disghdris duties with respect to a
plan solely in the interest of the participants ancebeiaries and . . . with the care, skill,
prudence, and diligence under the circumstances then prguadit a prudent man, acting

in a like capacity and familiar with such matters would msthe conduct of an enterprise

16
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of a like character and with like aims. . . .”

54.  The Duty to Inform. The duties of loyalty and prudence include the duty
to disclose and inform. These duties entail: 1) a negdiiny not to misinform; 2) an
affirmative duty to inform when the fiduciary knows dosild know that silence might be
harmful; and 3) a duty to convey complete and accuratemiation material to the
circumstances of participants and beneficiaries. Tteses to disclose and inform
recognize the disparity that may exist, and in thig chg exist, between the training and
knowledge of the fiduciaries, on the one hand, and th&ipants, on the other.

55. Pursuant to the duty to inform, fiduciaries of the ®imare required under
ERISA to furnish certain information to ParticipanBefendants were required to furnish
the Summary Plan Description (“SPD”) and a Prospect&®atticipants. The SPD, the
Prospectus and all information contained or incorportteiin constitutes a
representation in a fiduciary capacity upon which Paditis were entitled to rely in
determining the identity and responsibilities of fidugarnunder the Plans and in making
decisions concerning their benefits and investmennharhgement of assets allocated to
their accounts:

The format of the summary plan description must not hbeeeffect of

misleading, misinforming or failing to inform particigarand beneficiaries. Any

description of exceptions, limitations, reductions, ateorestrictions of plan
benefits shall not be minimized, rendered obscurelmraise made to appear
unimportant. Such exceptions, limitations, reductionggstrictions of plan
benefits shall be described or summarized in a mammdess prominent than

the style, captions, printing type, and prominence usedesxribe or

summarize plan benefits. The advantages and disadvantdlgeplan shall be

presented without either exaggerating the benefits ofimming the
limitations. The description or summary of restric{pl@n provisions need not

be disclosed in the summary plan description in closgioction with the

description or summary of benefits, provided that adjaterthe benefit
description the page on which the restrictions are bbestis noted.

17
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29 C.F.R. 8 2520.102-2(b). Here, upon information and beliégridants purported to
make that required disclosure concerning the Fund by incatipgiby reference into the
Plans’ Prospectus and/or SPD, all of YRCW's filings urfslections 13(a) and (c), 14
and/or 15 of the Securities Exchange Act.

56. The Duty to Investigate and Monitor Investment Alternatives. With
respect to a pension plan such as the Plans, the dulggsloy and prudence also entail a
duty to conduct an independent investigation into, andragadty to monitor, the merits of
the investment alternatives in the Plans including eyaplsecurities, to ensure that each
investment is a suitable option for the Plans.

57.  The Duty to Monitor Appointed Fiduciaries. Fiduciaries who have the
responsibility for appointing other fiduciaries have filmther duty to monitor the
fiduciaries thus appointed. The duty to monitor entaith lgoving information to and
reviewing the actions of the appointed fiduciaries. #®#(k) plan such as the Plans the
monitoring fiduciaries must therefore ensure that the iapgabfiduciaries:

(a) possess the needed credentials and experience,qualied advisors and service

providers to fulfill their duties;

(b) are knowledgeable about the operations of thesPfee goals of the
Plans and the behavior of Plans’ participants;

(©) are provided with adequate financial resources tieiojobs;

(d) have adequate information to do their jobs ofse&ing the Plans’

investments with respect to company stock;
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(e) have access to outside, impartial advisors wheded,;

® maintain adequate records of the informationvbith they base
their decisions and analysis with respect to Plang'stment options; and

(9) report regularly to the monitoring fiduciaries.
The monitoring fiduciaries must then review, understand,approve the conduct of the
hands-on fiduciaries.

58. The Duty Sometimes to Disregard Plan DocumentsA fiduciary may not
avoid his fiduciary responsibilities by relying solely the language of the plan documents.
While the basic structure of a plan may be specifiatthjimlimits, by the plan sponsor, the
fiduciary may not blindly follow the plan document ifdo so leads to an imprudent result
or if such is the result of a lack of loyalty. ERISAI04(a)(1)(D), 29 U.S.C. §
1104(a)(1)(D).

59.  Co-Fiduciary Liability . A fiduciary is liable not only for fiduciary
breaches within the sphere of his own responsibiily,also as a co-fiduciary in certain
circumstances. ERISA § 405(a), 29 U.S.C. § 1105(a), statedevwant part, that:

In addition to any liability which he may have undey ather provision of

this part, a fiduciary with respect to a plan shallidald for a breach of

fiduciary responsibility of another fiduciary with respéz the same plan in

the following circumstances:

(1) if he participates knowingly in, or knowingly undertakesonceal,

an act or omission of such other fiduciary, knowing sagthor omission is a

breach; or

(2) if, by his failure to comply with section 404(a)(1)tive

administration of his specific responsibilities whgitae rise to his status as

a fiduciary, he has enabled such other fiduciary to coireach; or

(3) if he has knowledge of a breach by such other fidyaiaress he
makes reasonable efforts under the circumstances sxlyeitme breach.
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60.  Non-Fiduciary Liability . Under ERISA non-fiduciaries who knowingly
participate in a fiduciary breach may themselves Ieliir certain relief under ERISA 8
502(a)(3), 29 U.S.C. § 1132(a)(3).

SUBSTANTIVE ALLEGATIONS

61. YRCW is one of the largest transportation serviogigers in the world.
The Company specializes in the heavyweight shippingdofsimial, commercial, and retail
goods in national, regional, and international mark&RCW is the holding company for a
portfolio of brands including YRC, YRC Reimer, YRC GMoore, YRC Logistics, New
Penn, Holland and Reddaway.

62.  Throughout the Class Period, the YRCW's financiatitmm deteriorated
to a state in which the Company was on the brinkaakluptcy. During this time period,
YRCW debt to equity ratio increased to excessive levads as set forth below, rendered
further investment in the Fund imprudent. In additionthatte major credit rating agencies
dramatically cut YRCW's ratings, from at or near “Istraent Grade” to the verge of
“Default.”

63. The Company'’s financial condition, when viewed throtinghlens of
objective financial formulas, plainly indicated that @®/ was not a prudent retirement
investment.

YRCW Suffers Financial Distress

64. YRCW faced significant competitive challenges whidbssantially
increased the risk of investment in the Company. Baginat least by 2007, the demand

for goods shipped on U.S. highways declined dramaticallgpagpared to very strong
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demand levels in 2005 and the first half of 2006. The deadlidemand was largely due to
the slowing U.S. economy faced with waning residentaktruction, increasing energy
costs, declining retail sales, falling home prices dmthleing credit markets. Each of these
factors, negatively affected demand for shipping and dreatigtincreased the business
risks at the Company.

65. On October 25, 2007, YRCW announced that the Companytsmperice
was negatively impacted by a declining market:

“The weak domestic shipping market continues to signifigampact the

operating performance of all our companies,” statedZBllars, Chairman,

President and CEO of YRC Worldwide. “YRC National Taor$ation and

YRC Logistics have responded aggressively to the diffapétrating

environment and their results compare favorably toalMedustry

performance. YRC Regional Transportation faced additicimglenges

from consumer mix and integration issues, and as a,rpsulormed well

below expectations. We are taking appropriate actioasldoess these

performance issues.”

YRC Worldwide reported the following consolidated resudtsthe third
quarter 2007:

Operating income was $88 million compared to operatingriecof
$178 million in 2006.

66. At the end of third quarter of 2007, YRCW'’s debt to equaitiprwas 2.53.
The Company’'s debt was two and a half times moreiteaguity.
67. On December 13, 2007, Standard & Poor’s Rating Servisé&#()

reduced its corporate credit ratings on YRCW to junk statumsparticular, the

! Credit ratings issued by the three main credingaagencies, Standard & Poor’s Rating Service&pP'S,
Moody's and Fitch, are commonly used by investnpeafessionals, including fiduciaries, to evaluate
investment risk and/or the likelihood an entityld#fault or file bankruptcySee Report on the Role and
Function of Credit Rating Agencies in the Operatibthe Securities Markets, As Required by SecTioa(b)
of the Sarbanes-Oxley Act of 2002, U.S. Securdiesd Exchange Commission, January 2003, p. 5 (ré&ingn
the central role of credit ratings; “Today, creditings affect securities markets in many waysjncluding the
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Company’s rating was lowered to BB+ from BBB-. Un8&P’s guidelines, a “BBB-*
rating is provided to corporate credit that is “Non Iteesnt grade” or “Speculative.” In
connection with the downgrade, S&P stated “The ratitigae reflect worse-than-
expected financial performance and operating profitabiisak credit metrics, and
concerns regarding YRC'’s near-term operating outlook.ostog to S&P, the
Company’s outlook was “negative.”

68. By the end of 2007, YRCW had suffered three consecutivéegsiaf
declining operating income.

69. The Altman Z-Score (“Z-Score”), developed in 1968 by Edward .
Altman of the Stern School of Business at New YorkvEhsity, is bankruptcy prediction
model commonly accepted and used by financial analysigdalicting the likelihood of a

company filing for bankruptcysee National Wildlife Federation v. EBA286 F.3d 554,

565-66 (D.C. Cir. 2002) (upholding Federal agency's use of theAl#yscore bankruptcy
analysis, finding that it "has been quite accurate these last 25 years and remains an
objective, established tool") (internal quotes andioita omitted).

70. A Z-Score greater than 2.99 is the “safe zone” — mgancompany is
unlikely to go bankrupt; a score of 1.88 to 2.99 is a the “goeg” and a score less than
1.88 is the “distress zone” where there is a high protyaiie company will go bankrupt
within two years.

71. As of December 31, 2007, YRCW'’s Z-Score was 2.9385. The&om

fell out of the “safe zone” it had consistently occdpaad into the “grey zone” indicating

ability of fiduciaries and others to make particufevestments”).
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that the Company had a greater probability of bankrupittyaddition, YRCW's debt to
equity ratio rose to 3.55.

72. On January 2, 2008, YRCW filed a Form 8-K announcingtteapected
to incur non-cash impairment charges during the fourth guaft2007 relating to prior
acquisitions in the pre-tax range of $700 to $800 million ($6%KY &9 million after taxes).

73. On January 3, 2008, Fitch lowered YRCW's Bank Loan Dabh&and
Senior Unsecured Debt Rating to junk status. The ratwegs lowered from BBB- to
BB+ (Non investment Grade Speculative).

74. On January 28, 2008, YRCW announced its results for thi fquarter of
2007. Including the previously reported impairment chargd;ytar 2007 results were a
loss per share of $11.17 compared to EPS of $4.74 in 2006.” mea@n with the
dismissal results, the Company’s CEO stated:

“The economic environment was challenging throughout 204t avas

increasingly so in the fourth quarter,” stated Bill Zad, Chairman,

President and CEO of YRC Worldwide. “Looking forward, wpext the

first quarter to also be difficult given it is seasondle softest and we don't

anticipate the economy improving in the near termth&slargest less-than-

truckload provider, we are well positioned to benefit freeonomic

recovery, when it occurs.”

75. On February 7, 2008, YRCW filed a Form 8-K announcingthieat
subsidiaries, USF Holland and USF Reddaway, would be glosirtain service centers
within their service territories.

76. On February 21, 2008, S&P lowered YRCW'’s corporate arathig from
BB+ to BB.

77. On April 18, 2008, the Company announced that it had dnteoe

Amendment to its Credit Agreement in connection wghsenior revolving credit facility.
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The amendment would effectively increase YRCW's animi@test expense $1.5 million
and $4 milion. The announcement stated that the Amemtdme
* increases the interest rates and fees applitabte revolving credit

facility and term loan as set forth in the definitiofitApplicable Rate” in

Section 1.01 of the Credit Facility; effective withstlaimendment, the

interest rate on amounts outstanding under the revolvadit ¢acility and

term loan is LIBOR plus 100 basis points and LIBOR plus 128 paints,

respectively, and the facility fee for the revolvingdit facility is 25 basis

points; the Company expects interest expense to ircdas — 4.0 million

annually with this amendment . . .

78. On April 21, 2008, YRCW suffered additional reductions icrislit
ratings. Fitch lowered the Company’s Senior Unsecurat Eating from BB+ to BB.
Moody’s lowered its Senior Unsecured Debt rating frorh BaBa3. Moody's also
lowered YRCW's Probability of Default Rating from Bad Ba2, indicating a greater
probability that YRCW would face bankruptcy.

79. On April 24, 2008, the Company announced its earningsddirshquarter
of 2008. YRCW suffered a loss per share of $.81 per share:

“YRC Worldwide Inc. (NASDAQ: YRCW) today announced afiguarter

2008 loss per share of $.81, including previously announced rézatiamn

charges related to USF Holland and USF Reddaway of $.13aer and

losses on property disposals of $.02 per share.”

As of the quarter ended March 31, 2008, the Company’s deljuity eatio was 4.59,
indicating that total liabilities were over four antiaf times equity.

80. On July 24, 2008, YRCW announced is earning for the secongiqaf
2008. The Company announced that it had “diluted earningh@er of $.62 for the
second quarter 2008, including a previously announced curtaiffagnof $.39 per share

and charge of $.09 per share for significant claim agtivit

81. On September 8, 2008, Fitch lowered YRCW's Senior Unseddebt
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from BB to BB- (Non investment Grade Speculative).

82. As of September 30, 2008, the Company’s debt to equityhadioisen to
4.60.

83. On October 3, 2008, the Company announced that it hammmi$325
million from its senior revolving credit to pay dowmss notes:

YRC Worldwide Inc. (NASDAQ: YRCW) announced today that o
October 2, 2008 the company drew down $325 million on its isenio
revolving credit facility, which matures August 17, 2012. Thmpany
plans to use the funds to redeem all of the outstanding $2 18i25%
senior notes due December 1, 2008 and its entire outstandingnitidy®
6.5% senior notes due May 1, 2009. The redemption of the isotes
scheduled for November 3, 2008.

“Given the unrest in the credit markets, we believe ih the best interest of
YRC to satisfy these maturities early,” stated Bdlldrs, Chairman,
President and CEO of YRC Worldwide. “Our current finalnoandition is
solid; and with no further note maturities until 2010, we\aell positioned
to weather this economic environment.”

As the note redemptions and the draw on the seniolviegaredit facility
will occur in the same quarterly reporting period, the gany does not
expect these specific actions to have an affectsoagigregate outstanding
indebtedness at the end of the fourth quarter 2008. The cygregaects to
remain in full compliance with all terms of its creddreement. After taking
into account the October 2, 2008 draw, the company haly 6480

million of borrowing capacity remaining under its crddiilities. In
addition, these redemptions will satisfy all of the pamy’s significant
maturities through March 2010.

84. By October, 2008, YRCW stock price dropped dramaticallyanlattempt
to stem the stock price decline, the Company reaffiribsechsh flow.

YRC Worldwide Inc. (NASDAQ: YRCW) today reaffirmed thaexpects

to have positive free cash flow in both the third mdth quarters of 2008

with a significant debt reduction for the year. In additithe company

expects to remain in full compliance with all termstsfcredit agreement,

including the leverage ratio.

“With more than $9 billion in annual revenue and compnsive networks
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in the national and regional markets, we continue toigecexcellent
service to our customers each and every day,” stateddidrs, Chairman,
President and CEO of YRC Worldwide. “Despite the comiguinrest in
the broad financial markets, our current financial pmrsis solid and we
remain well positioned to weather this economic emvinent.”

85. On October 14, 2008, Fitch lowered YRCW's Bank Loan Belbing from
BBB- to BB+ and its Senior Unsecured Debt Rating froga & CCC+. With respect to
Senior Unsecured Debt, the rating indicated that YRCuV‘dabstantial risks” of default.

86. In October 23, 2008, YRCW announced its earning for tteedbarter of
2008. The Company stated:

YRC Worldwide Inc. (NASDAQ: YRCW) today announced diluted
earnings per share of $.63 for the third quarter of 2008, imgjuadi
previously announced curtailment gain of $.84 per share ansl gjai
property disposals of $.21 per share. The quarter also inalindeges of
$.10 per share related to reorganization costs. In ittegharter of 2007,
the company reported $.70 of diluted earnings per sharehiftiejtiarter
2008 results do not reflect any potential impairment chatggsnay result
from the tests the company is currently performinggrasunced on
October 8, 2008. If an impairment charge is required, theyehaill be
non-cash in nature and excluded from the calculatioheolelverage ratio in
determining the company’s compliance with the leveragje fimitation
under its credit and asset backed securitization fagilitie

YRC Worldwide generated $52.2 million of cash from opegatin
activities during the quarter and, when taking into accthen$40.4 million
of cash inflow from net capital expenditures, third quarese cash flow
was $92.6 million. The company’s leverage ratio of tdéddt to trailing
twelve months earnings before interest, taxes, degpi@tiand
amortization, or EBITDA, (as those terms are defineithe company’s
credit facilities) was 3.18 times against a limit of 3.ii%es for the third
quarter 2008. As of December 31, 2008, through the remainingpteima
credit facilities, the leverage ratio limitation i$3imes. Total balance sheet
debt was reduced by $11.4 million for the third quarter and $50im
since December 31, 2007.

“Throughout the third quarter, the operating environmengnassively
weakened resulting in lower than expected volumes and eoonpetitive
pricing,” stated Bill Zollars Chairman, President and3C&f YRC
Worldwide. “Although the economy slowed more than we etgueduring
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the quarter, we still generated solid free cash flowpad down debt, in
addition to removing significant cost from our busineZsllars added.

87. On November 12, 2008, YRCW suffered another credit ragthgction.
Moody’s lowered the Company’s Senior Unsecured Debtgdtom Ba3 to B2. Moody’s
also lowered YRCW'’s Probability of Default Rating frdda2 to B1, indicating that
YRCW default rating was “Highly Speculative.”

88. On November 19, 2008, S&P lowered YRCW's corporate araitig
from BB to B indicating that YRCW's credit was highjyezulative.

89. On November 20, 2008, the Company announced that -easlaaf
significant downgrades in its credit -- it would be forcexler the terms of its credit
agreements, to collateralize certain assets. YR@GWnced:

YRC Worldwide Inc. (NASDAQ: YRCW) announced today theficial

impact of yesterday’s credit rating change from S&P. drleelit rating is

considered a trigger event under the credit agreementtrifger event
requires the company to collateralize its remaining cunebered assets,
which primarily include its real estate and revenue equipnide company
estimates the market value of these assets to bedadus billion.

90. On December 3, 2008, the Company announced that it hatiatedjo
concessions from the International Brotherhood @fiigers to modify the current labor
agreement. The Teamsters agreed to a 10% reductiomiagds. The Company
reported:

Bill Zollars, Chairman, President and CEO of YRC Waide,

commented, “During this economic recession, we haeady taken a

number of steps to improve our financial and competiagtion, as we

continue aggressive short-term actions to meet themuenvironment as

we plan for our long-term success. We are in the praxfessrking with

our union partners to modify the terms of our labor i@mttin a way that

allows us to be more competitive with non-union casrie the short-term

and, at the same time, protect and sustain the findmea#ih of our
dedicated employees and our company going forward.”
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Zollars continued, “This modification would address our apeg cost
structure, which is higher than a number of companiesiinndustry, due
primarily to pension plan funding obligations. Funding perssion our own
Teamsters employees is affordable; however, payingliftite retirees and
former employees of failed companies as required underuorent plans
makes us less competitive.”

While working on a longer-term solution to this issuCrWorldwide is

seeking immediate cost savings through proposed changée fieenbainder
of the contract including:

* A 10 percent reduction in all wages paid, inclusivechiduled
increases
» Suspension of Cost of Living Adjustments (COLA)

91. On December 4, 2008, S&P lowered YRCW's corporate aiaahg from
B to CC indicating that YRCW's credit was extremely@pative. The following day,
Moody’s lowered the Company’s ratings to Ca indicatirag the Company was in default
with little prospect for recovery.

92. On December 31, 2008, YRCW Z-Score suffered a dramatinelez!
1.9608 indicating that the Company was operating in the ldegths of the “grey zone”
with a much greater probability of bankruptcy.

93. On January 8, 2009, the Company announced “that its ungoyees
represented by the International Brotherhood of Teamh$tave voted overwhelmingly to
modify the current labor agreements for the compangio¥ Transportation, Roadway,
Holland and New Penn business units.” The Company fuatih@ounced:

The modified contract included a 10 percent reduction inadles paid,

inclusive of scheduled increases, and the suspensiostobttiving

adjustments (COLA) for the remaining life of the cauwtr In exchange,

Teamsters employees will receive a 15 percent ownestdige in YRC

Worldwide, allowing them to share in future company pentoice.

Contributions to the health, welfare and pension phldlhsontinue as
previously negotiated.
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94. On January 9, 2009, Fitch lowered YRCW's Bank Loan Dabh&from
BB to B and its Senior Unsecured Debt Rating from C@LCE, indicating that the
company was on the verge of default.

95. On January 29, 2009, YRCW announced its earnings foruhté fpuarter
of 2008. The Company announced:

YRC Worldwide Inc. (NASDAQ: YRCW) today announced aslos

per share for the fourth quarter 2008 of $1.63, excluding impairmen

charges of $2.51 per share, and for the full year 2008 a lostgre of

$1.22, excluding impairment charges of $15.70 per share. Whadimg!

impairment, the fourth quarter loss was $4.14 per share cethpma loss

of $12.99 per share in the fourth quarter of last year dniflyear loss of

$16.92 per share compared to a full year loss of $11.17 perisiz0@?7.

The fourth quarter impairment charge consisted of $141 milated to

the Roadway trade name as the company introduced a n&\bkRd for

the integrated network of Yellow Transportation and Raadwhe

impairment charge also included goodwill of $59 million atCrRogistics.

96. On February 18, 2009, Fitch lowered YRCW'’s Bank Loan Bakihg
from B to B-.

97. On March 9, 2009, YRCW announced a cut of approximately 20680 jo

98. On March 31, 2009, YRCW's financial condition had fal¢a the distress
zone. The Company’'s Z-score was 1.4302 which indicatedbémikruptcy was likely.
Moreover, as of March 31, 2009, the Company’s debt to eraiity had risen significantly
to 12.99 -- indicating that YRCW's total liabilities veenearly thirteen times the value of
the Company’s equity.

99. On April 7, 2009, YRCW's stock price dropped 27% the large$hdeac

six months after reporting an “accelerated” declinghipping volumes in the first quarter.

With respect to YRCW'’s dramatic price drop Bloomberg regmbr
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20009.

YRC Worldwide Inc., the biggest U.S. trucking company,
fell the most in six months in Nasdaq trading after repg
an “accelerated” decline in shipping volumes.

* *k k%

Nationwide cargo volume declined 29 percent in the first
guarter from a year earlier because of the weak ecoaony
the company’s initiatives to reduce costs, accordirg slide
presentation for delivery by Chief Financial Offid@mothy
Wicks at an analyst meeting. The presentation web \fith
the U.S. Securities and Exchange Commission.

100. On April 23, 2009, YRCW announced its earnings for thiedfurarter of
The Company announced:

YRC Worldwide Inc. (NASDAQ: YRCW) today announced a lpss
share for the first quarter 2009 of $2.63, excluding significhatges as
listed below, and a loss per share of $4.34 when includanghéirges. The
company’s loss per share in the first quarter of 2008 v&s $.

We made significant investments in our company durindirdtequarter to
enhance our position in the market and improve our futpeeading
performance,” stated Bill Zollars, Chairman, Presiderd CEO of YRC
Worldwide. “Unfortunately, the economy progressively kersed
throughout the quarter making it more challenging to getchbkthe
volume declines. With that said, the March 1 integratibour national
networks allowed us to remove substantial capacity st the volume
needs of our network, while significantly enhancing aiwise offering to
the customer.”

101. OnJune 18, 2009, YRCW's financial circumstances grewvwewoese as it

struggled to make its pension contribution payments. Tmepany announced that it was

forced to provide its real estate as collateral in i&€making pension contributions:

YRC Worldwide Inc. (NASDAQ: YRCW) announced today thdtas
finalized an agreement with Central States, SoutlasSouthwest Areas
Pension Fund (“Central States”) in which the compaifiypvovide certain
of the company’s real estate as collateral in liemaking pension
contribution payments during the second quarter. The g¢stincembined
contribution payment deferral to Central States is apmately $83

million. The agreement calls for the company to repaydeferred
contributions over three years beginning in January 2010.
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* *k * %

In addition, YRC Worldwide announced that it finalizedaamendment to
its credit agreement with its lenders that permitsctmapany and its
subsidiaries to grant second priority liens on certainem real estate in
conjunction with the pension deferrals described abbe.amendment
also releases escrow funds of $73 million, generatedtilermompany’s
prior real estate transactions, to pay down the rexgpbredit facility
without reducing the company’s borrowing availability unther facility.

102. On June 30, 2009, YRCW's reported its earnings for thedeparter of
2009. The Company stated:

YRC Worldwide Inc. (NASDAQ: YRCW) today reported its ués for the
second quarter and provided an update on its comprehensivé&mighe
guarter, the company announced a loss per share of $3.58]imxc
significant charges as detailed below, and a loss pez sfi$5.20 when
including the charges. By comparison, the company repegedngs per
share in the second quarter of 2008 of $.23, when excludingadroent
gain related to the harmonization of retirement p&ress the company for
its non-contractual employees, and earnings per sh&é2fvhen

including the curtailment gain.

“The second quarter was focused on executing our compredgen to
realize efficiencies from the YRC integration, restbnancial strength and
position our operating companies for future success, dsgitleZollars,
Chairman, President and CEO of YRC Worldwide. “As altes the
March integration of Yellow and Roadway, the furthghtsizing of our
networks in relation to volumes and the overall ecaa@mvironment, we
recorded some significant charges that we believedreefiective of the
underlying operating results of our company. Although weagititinue to
enhance the efficiencies of our networks, we do npéetxto record
charges of this magnitude going forward.”

* k% * %
“We continue to win new business, and customers hauvenesl shipments
to our networks, though it has not happened as quicklytbedévels we
were initially expecting,” said Zollars. “Although migmmation about our
financial stability creates noise in the marketplawany of our key
customers stand firmly behind our plans and show their supjith their
business every day. We believe that as we continoeke significant
progress on our plans, the tremendous support of our empltem@edas
and other stakeholders can provide all of our customéinstia@ confidence
they need to completely return.”
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103. As of the end of second quarter of 2009, the Company’saefuity ratio
rose excessively to 33.89. More significantly, on Juhe2809, YRCW'’s Z-score
plummeted to 0.5819 indicating an even higher probability okiogotcy.

104. On August 12, 2009, Stifel Nicolaus (“Stifel”), the investtradvisory firm,
downgraded YRCW from Hold to Sell. Stifel observed thatas becoming increasingly
likely that YRCW will go bankrupt. Stifel stated that €R/'s frequent need to amend
credit agreements and failure to meet low cash floweandings expectations suggests
there's no turnaround coming. Further, Stifel statedthieaTeamsters concessions did not
amount to a long-term fix. Analyst David Ross ofé&tifoted:

While we have tried to be more constructive on YREKOmany have piled

on the bankruptcy bandwagon, and have looked for waysthpany

could survive, the seemingly constant need to amenceitlt @agreements

and continued failure to meet already dismal cash fladveannings

expectations lead us to believe there is no ‘turn’ aidba corner.

105. On November 2, 2009, YRCW announced that it intendedncHaan
exchange offer in which YRCW's creditors would take 95%RICW's stock, effectively
wiping out the Plan’s investment in the Fund.. In sigaift part, YRCW’s noteholders
would exchange approximately $536.8 million in Notes foreshaf common stock and a
new Class A convertible Preferred Stock, which togetinean as-if converted basis would
represent 95% of the Company’s common stock. The egehaffer would create more
than 1 bilion new shares of stock on top of the 6danilkturrently owned by shareholders.
Once those new shares were issued, current sharehaioleld own about 5% of the
company.

106. The market response to this announcement was sdittramatic:

YRCW's stock price dropped 64% the day the exchange agreerasrstnnounced.
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107. Defendants were aware of the proposed exchangdoofarleast most of
the year prior to the announcement. Commenting onfteg YRCW's CEO, Bill Zollars
stated, "This is something we've been talking aboutnfost of the year in terms of the final
step in our comprehensive play.”

108. On November 9, 2009, YRCW announced that it was commgeting
exchange offer:

Overland Park, Kan., Nov 09, 2009 /PRNewswire-FirstCall via

COMTEX News Network/ -- YRC Worldwide Inc. (Nasdaqg: YREW

announced that it is commencing an exchange offer tiodal of the

following outstanding series of notes:

-- the company's 5.0% Net Share Settled Contingent
Convertible Senior Notes and 5.0% Contingent Convertibl
Senior Notes due 2023,

-- the company's 3.375% Net Share Settled Contingent
Convertible Senior Notes and 3.375% Contingent
Convertible Senior Notes due 2023, and

-- the 8 1/2% Guaranteed Notes due April 15, 2010 of the
company's wholly owned subsidiary, YRC Regional
Transportation, Inc.

with an aggregate face value of approximately $536.8 milfitus, accrued

and unpaid interest. The debt instruments will be exclibfugeshares of

the company's common stock and new Class A ConveRietierred Stock

in such amounts as are set forth in the company'stRe@a Statement on

Form S-4 filed today with the Securities and Exchanger@ission (the

"SEC"), which together on an as-if converted basialdvcepresent

approximately 95% of the company's issued and outstanding @ostock.

109. Reviewed in totality, YRCW's financial circumstasicicluding its credit-
ratings, debt-to-equity ratio, and Z-Scores during thes®&siod indicated, objectively,
that YRCW was on the verge of bankruptcy or impendingpsé# which would

significantly impair the value of Fund shares or rentdentvalueless. Consequently, any
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Plan investment in Fund during the Class Period was imptruden

CAUSES OF ACTION

A. Count I: Failure to Prudently and Loyally Manage the Plans anl
Assets of the Plans

110. Plaintiffs incorporate by reference the paragrapbgeab

111. This Count alleges fiduciary breach against all Defésdéhe "Prudence
Defendants).

112. As alleged above, during the Class Period, the Prudesfeadants were
named fiduciaries pursuant to ERISA § 402(a)(1), 29 U.S.C. § 110p(a)(de facto
fiduciaries within the meaning of ERISA 8§ 3(21)(A), 29 U.S8C.002(21)(A), or both.
Thus, they were bound by the duties of loyalty, exclugigose, and prudence.

113. As alleged above, the scope of the fiduciary dutiesempabnsibilities of the
Prudence Defendants included managing the assets of tisefétdhe sole and exclusive
benefit of the Plans’ Participants and beneficiaaias with the care, skill, diligence, and
prudence required by ERISA. The Prudence Defendants wentlyliesponsible for,
among other things, selecting prudent investment optélingnating imprudent options
and directing the trustee regarding the same, evaluatingetts of the Plans’ investments
on an ongoing basis, and taking all necessary stepstioectihat the Plans’ assets were at
all times invested prudently.

114. Yet, contrary to their duties and obligations undePtaes’ documents and
ERISA, the Prudence Defendants failed to loyally and ptiyderanage the assets of the
Plans. Specifically, during the Class Period, theserieints knew or should have known

that the Fund was no longer a suitable and appropriatgtimgat for the Plans, but was,
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instead, an imprudent investment in light of the Comgdnyidamental weaknesses and the
excessive risk associated with an investment in Y RMk.

115. Nonetheless, during the Class Period, these Deferfdiégddo act to
protect the Plans and their participants iane alia continued to permit the Plans to offer
the Fund as an investment option for Employee and Megclontributions and continued
to permit the Plans to invest those contributiorthéFund and permit the Fund to invest
in Company stock. They did so despite the fact thatkhew or should have known that
the prices of Fund and Company stock shares were exalgssky.

116. The Prudence Defendants were obliged to prudently arlly logaage all
of the Plans’ assets. However, their duties of prudanddoyalty were especially
significant with respect to Company stock because:d@ipany stock is a particularly
risky and volatile investment, even in the absenaafpany misconduct; and (b)
Participants tend to underestimate the likely risk andestienate the likely return of
investment in company stock.

117. The Prudence Defendants had a duty to follow a regpjag@riate
systematic procedure to evaluate the prudence of invastihg Fund, but either had no
such procedure or failed to follow it. Moreover, thajel to conduct and act on the
results of an appropriate investigation of the meritsootinued investment in the Fund.
Such an investigation would have revealed to a reasopaldent fiduciary the
imprudence of continuing to make and maintain investnmetiitel Fund under these
circumstances.

118. The Prudence Defendants breached their fiduciary dytyatesy the Plans’

investment in Company stock described above, underrthamstances alleged herein, in
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that a prudent fiduciary acting under similar circumstameadd have made different
investment decisions.

119. The Prudence Defendants were obligated to dischargéukies with
respect to the Plans with the care, skill, prudencedéigdnce under the circumstances
then prevailing that a prudent man acting in a like capaat! familiar with such matters
would use in the conduct of an enterprise of a like charand with like aims. ERISA §
404(a)(1)(B), 29 U.S.C. § 1104(a)(1)(B).

120. According to United States Department of Labor ("DOegulations and
case law interpreting this statutory provision, a fidysanvestment or investment course
of action is prudent if: (a) he has given appropriateideration to those facts and
circumstances that, given the scope of such fiduciayesiment duties, the fiduciary
knows or should know are relevant to the particular invest or investment course of
action involved, including the role the investmentrwestment course of action plays in
that portion of the plan's investment portfolio wigspect to which the fiduciary has
investment duties; and (b) he has acted accordingly.

121. According to DOL regulations, "appropriate consideratiotfis context
includes, but is not necessarily limited to:

€)) A determination by the fiduciary that the paracuhvestment or
investment course of action is reasonably designgohra®f the portfolio (or, where
applicable, that portion of the plan portfolio with resp® which the fiduciary has
investment duties), to further the purposes of the pddumgd into consideration the risk of
loss and the opportunity for gain (or other return) aased with the investment or

investment course of action; and
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(b) Consideration of the following factors as thekate to such portion

of the portfolio:

) The composition of the portfolio with regard to
diversification;

(i) The liquidity and current return of the portfotielative to
the anticipated cash flow requirements of the plan; and

(i)  The projected return of the portfolio relatite the funding
objectives of the plan.

122. Given the conduct of the Company as described altwv€rtidence
Defendants could not possibly have acted prudently wherctwinued to invest the
Plans’ assets in Company stock because, among otlsensea

(@) The Prudence Defendants knew of and/or failedvesiigate the
failures of and dangers to the Company as alleged abade; a

(b) The risk and volatility associated with the stveent in Company
stock during the Class Period was by far above and befentbrmal, acceptable risk
associated with investment in company stock.

123. This abnormal investment risk could not have beewkhry the Plans’
Participants, and the Prudence Defendants knew thas itmkanown to them, as it was to
the market generally, because the fiduciaries neveodexttlit.

124. Knowing of this extraordinary risk, and knowing thetiBigants did not
know it, and given the volatility in the Company’s stdbe Prudence Defendants had a
duty to avoid permitting the Plans or any Participantfiovesting the Plans’ assets in the

Fund or Company stock.
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125. Further, knowing that the Plans were not adequatelssifizd, but were
heavily invested in Company stock, the Prudence Defesidhack a heightened
responsibility to divest the Plans of Company stodkliecame or remained imprudent.

126. The Prudence Defendants breached their fiduciary dytiegdy alia,
failing to engage appropriate independent advisors who colkld imaependent judgments
concerning the Plans’ investment in the Companyndgib notify appropriate federal
agencies, including the DOL, of the facts and circumsttitat made Company stock an
unsuitable investment for the Plans; failing to takéhnsatber steps as were necessary to
ensure that Participants' interests were loyally andgtly served; with respect to each of
these above failures, doing so in order to avoid adyemphcting their own
compensation or drawing attention to the Company's ton@ind inappropriate practices;
and by otherwise placing their own and the Companysasts above the interests of the
Participants with respect to the Plans’ investme@ampany stock.

127. As a consequence of the Prudence Defendants' breaddesiary duty
alleged in this Count, the Plans suffered tremendousslogsthe Prudence Defendants
had discharged their fiduciary duties to prudently invesPthas’ assets, the losses
suffered by the Plans would have been minimized or adoidé&erefore, as a direct and
proximate result of the breaches of fiduciary duty alldgae@in, the Plans, and indirectly
Plaintiffs and the other Class members, lost mi#liohdollars of retirement savings.

128. Pursuant to ERISA 8§ 409, 502(a)(2) and (a)(3), 29 U.S.C. 88 1109,
1132(a)(2) and (a)(3), the Prudence Defendants are lialdstare the losses to the Plans
caused by their breaches of fiduciary duties allegedsnGbunt and to provide other

equitable relief as appropriate.
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B. Count II: Failure to Monitor Fiduciaries

129. Plaintiffs incorporate by reference the allegatamsve.

130. This Count alleges fiduciary breach against Defendallatr {the
"Monitoring Defendant").

131. As alleged above, upon information and belief, during_tass Period the
Monitoring Defendant was a de facto fiduciary withia theaning of ERISA § 3(21)(A),
29 U.S.C. 8§ 1002(21)(A). Thus, he was bound by the duties afypgxclusive purpose,
and prudence.

132. As alleged above, the scope of the fiduciary resphtressbof Defendant
Zollar included the responsibility to appoint, removel,&hus, monitor the performance of
the members of the Committee, including Defendant Kamifma

133. Under ERISA, a monitoring fiduciary must ensure thatitoced fiduciaries
are performing their fiduciary obligations, including thegth respect to the investment
and holding of a plan’s assets, and must take prompt armti\effaction to protect the
plan and participants when they are not.

134. The monitoring duty further requires that appointing fidiesehave
procedures in place so that on an ongoing basis theyaviayv and evaluate whether the
"hands-on" fiduciaries are doing an adequate job (for exarplrequiring periodic reports
on their work and the plan's performance, and by enstiratighey have a prudent process
for obtaining the information and resources they neéd}he absence of a sensible process
for monitoring their appointees, the appointing fiduciavesild have no basis for
prudently concluding that their appointees were faithfully effectively performing their

obligations to the plan’s participants or for deciding thketo retain or remove them.
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135. Furthermore, a monitoring fiduciary must provide theitoced fiduciaries
with complete and accurate information in their possaegbat they know or reasonably
should know that the monitored fiduciaries must havedeioto prudently manage the
plan and the plan’s assets, or that may have an exingpact on the plan and the
fiduciaries' investment decisions regarding the plan.

136. Defendant Zollar breached his fiduciary monitoring duile among other
things:

(@) failing, at least with respect to the Plangestment in Company
stock, to properly monitor his appointee(s), to properaluate their performance, or to
have any proper system in place for doing so, and staidlfirigy as the Plans suffered
enormous losses as a result of appointees' imprudentsaatal inaction with respect to
Company stock;

(b) failing to ensure that the monitored fiduciarippraciated the true
extent of Company's inappropriate business practicegharlittely impact of such
practices on the value of the Plans’ investment im@any stock;

(©) to the extent any appointee lacked such informatsiling to
provide complete and accurate information to all ofrtappointees such that they could
make sufficiently informed fiduciary decisions with regpiecthe Plans’ assets and, in
particular, the Plans’ investment in the Fund; and

(d) failing to remove appointees whose performanceineaiequate in
that they continued to permit the Plans to make andtamaimvestments in the Fund
despite the practices that rendered Company stock an impidestment during the

Class Period.
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137. As a consequence of Zollar's breaches of fiduciary, theyPlans suffered
tremendous losses. If Zollar had discharged his fiduamanyitoring duties as described
above, the losses suffered by the Plans would havertiegnized or avoided. Therefore,
as a direct and proximate result of the breaches ofididuduty alleged herein, the Plans
and indirectly Plaintiffs and the other Class membesd, millions of dollars of retirement
savings.

138. Pursuant to ERISA 8§ 409, 502(a)(2) and (a)(3), 29 U.S.C. 88 1109,
1132(a)(2) and (a)(3), Zollar is liable to restore thedsgo the Plans caused by his
breaches of fiduciary duties alleged in this Count anddwige other equitable relief as
appropriate.

C. Count lll: Co-Fiduciary Liability

139. Plaintiffs incorporate by reference the allegatabeve.

140. This Count alleges co-fiduciary liability againstCafendants (the "Co-
Fiduciary Defendants").

141. As alleged above, during the Class Period the Co-FiguRefendants
were named fiduciaries pursuant to ERISA 8§ 402(a)(1), 29 U1T02(a)(1), or de
facto fiduciaries within the meaning of ERISA § 3(21)(29,U.S.C. § 1002(21)(A), or
both. Thus, they were bound by the duties of loyakglusive purpose, and prudence.

142. As alleged above, ERISA § 405(a), 29 U.S.C. § 1105(a), imimiskty
on a fiduciary, in addition to any liability which heagnhave under any other provision, for
a breach of fiduciary responsibility of another fidugiaiith respect to the same plan if he
knows of a breach and fails to remedy it, knowingly pgrdtes in a breach, or enables a

breach. The Co-Fiduciary Defendants breached all gimeasions.
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143. Knowledge of a Breach and Failure to Remedy. ERISA &43%(29
U.S.C. 8 1105(a)(3), imposes co-fiduciary liability on a fiducfor a fiduciary breach by
another fiduciary if he has knowledge of a breach by stioér fiduciary, unless he makes
reasonable efforts under the circumstances to remedyé&ach. Upon information and
belief, each Defendant knew of the breaches by ther diduciaries and made no efforts,
much less reasonable ones, to remedy those bredcheatticular, they did not
communicate their knowledge of the Company's impropevitydo the other fiduciaries.

144. In particular, because Zollar knew of the Companitsda and
inappropriate business practices, he also knew thatthiefte Defendants were
breaching their duties by continuing to invest in Compstogk. Yet, he failed to
undertake any effort to remedy these breaches andadhstempounded them by
downplaying the significance of the Company’s failed aagbpropriate business practices
and obfuscating the risk that the practices posed todhg@ny, and, thus, to the Plans.

145. Knowing Participation in a Breach. ERISA 8§ 405(a)(1JX.C. §
1105(a)(1), imposes liability on a fiduciary for a breathduciary responsibility of
another fiduciary with respect to the same plan if higgaates knowingly in, or
knowingly undertakes to conceal, an act or omissiomc sther fiduciary, knowing such
act or omission is a breach. Zollar knowingly partitgoiain the breaches of the Prudence
Defendants because, as alleged above, he had actual #gewlethe facts that rendered
Company stock an imprudent retirement investment angdigy®tring his oversight
responsibilities, permitted the Prudence Defendantse@achrtheir duties. Moreover, as
alleged above, each of the Defendants participated imaémagement of the Plans’

improper investment in the Fund and, upon information ahefpknowingly participated
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in the improper management of that investment by therdefendants.

146. Enabling a Breach. ERISA § 405(a)(2), 29 U.S.C. § 1105(a){®)ses
liability on a fiduciary if, by failing to comply witliERISA § 404(a)(1), 29 U.S.C.
81104(a)(1), in the administration of his specific respditgb which give rise to his
status as a fiduciary, he has enabled another fiducargrimit a breach.

147. Zollar's failure to monitor the Prudence Defendamibled those
Defendants to breach their duties.

148. As a direct and proximate result of the breachadwiéry duties alleged
herein, the Plans, and indirectly Plaintiffs and tla® other Participants and beneficiaries,
lost millions of dollars of retirement savings.

149. Pursuant to ERISA 8§ 409, 502(a)(2) and (a)(3), 29 U.S.C. 88 1109,
1132(a)(2) and (a)(3), the Co-Fiduciary Defendants are liablestore the losses to the
Plans caused by their breaches of fiduciary duties aliegbé Count and to provide other
equitable relief as appropriate.

CAUSATION

150. The Plans suffered millions of dollars in lossegested benefits because
substantial assets of the Plans were imprudently edest allowed to be invested by
Defendants in the Fund during the Class Period in breddkfendants' fiduciary duties.

151. Had the Defendants properly discharged their fiduciargafiduciary
duties, including the monitoring and removal of fiduciavié® failed to satisfy their
ERISA-mandated duties of prudence and loyalty, eliminatmign@ny stock as an
investment alternative when it became imprudent, aresting the Plans of Company

stock when maintaining such an investment became imprutienPlans would have
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avoided some or all of the losses that they suffered.

REMEDY FOR BREACHES OF FIDUCIARY DUTY

152. The Defendants breached their fiduciary duties irttlegtknew or should
have known the facts as alleged above and, therefoze;, &nshould have known that the
Plans’ assets should not have been invested in thedtuimg) the Class Period.

153. As a consequence of the Defendants' breachesatisediffered a
significant loss of vested benefits.

154. ERISA 8§ 502(a)(2), 29 U.S.C. § 1132(a)(2) authorizes a planijpanti to
bring a civil action for appropriate relief under ERISA®, 29 U.S.C. 8 1109. Section
409 requires "any person who is a fiduciary...who breachesfahg...duties imposed
upon fiduciaries...to make good to such plan any losses fgahe..". Section 409 also
authorizes "such other equitable or remedial reliehasburt may deem appropriate....".

155. Plaintiffs and the Class and the Plans are therefitled to relief from
Defendants in the form of:

(@) a monetary payment to the Plans to make godwetBlans the loss
of vested benefits to the Plans resulting from thadires of fiduciary duties alleged above
in an amount to be proven at trial based on the presigéscribed above, as provided by
ERISA § 409(a), 29 U.S.C. § 1109(a);

(b) injunctive and other appropriate equitable religetmedy the
breaches alleged above, as provided by ERISA 88 409(a), 504n)(23), 29 U.S.C. 88
1109(a), 1132(a)(2) and (3);

(© reasonable attorney fees and expenses, as pdydeRISA §

502(g), 29 U.S.C. § 1132(g), the common fund doctrine, and othecadppllaw;
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(d) taxable costs and interest on these amoungspasied by law; and
(e) such other legal or equitable relief as may leajg proper,
including certification of a class in the event suctiasmed required.

PRAYER FOR RELIEF

WHEREFORE, Plaintiffs pray for:

A. A Declaration that Defendants, and each of theawe lbreached their
ERISA fiduciary duties to the Plans and participants;

B. An Order compelling Defendants to make good to thesRififlosses to the
Plans resulting from Defendants' breaches of theiriayduties, including loss of vested
benefits to the Plans resulting from imprudent investroéthe Plans’ assets; to restore to
the Plans all profits the Defendants made through uded?lans’ assets; and to restore to
the Plans all profits which the participants would hanagle if Defendants had fulfilled their
fiduciary obligations;

C. Imposition of a constructive trust on any amountw/bigh any Defendant
was unjustly enriched at the expense of the Planseagshlt of breaches of fiduciary duty;

D. An Order enjoining Defendants, and each of thenm faay further
violations of their ERISA fiduciary obligations;

E. An Order requiring Defendants to appoint one or matepandent
fiduciaries to participate in the management of thedPlamestment in Company stock;

F. Actual damages in the amount of any losses the Bldfesed, to be
allocated among the participants' individual accounts ipgn@n to the accounts' losses;

G. An Order awarding costs pursuant to 29 U.S.C. § 1132(q);
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H. An Order awarding attorneys' fees pursuant to the amiond doctrine,
29 U.S.C. 8 1132(g), and other applicable law; and
l. An Order for equitable restitution and other approprafeitable and

injunctive relief against the Defendants, including ctzssification if deemed necessary.
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JURY DEMAND

Plaintiffs demand trial by jury in Kansas City, Kasisa
DATED: November 17, 2009
Respectfully submitted,
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