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I . ][n1tirodu«.Ition

Plaintiffs ;Ha'u0: Opportunity F und, L.P. ("'Hawk.") € 1 r1 s1 IRA 1FT3O

Mark . 2.ii rn.rner (",Zimirneje' and, together with Hawk, "Plaintiffs"), ]by, and

through their undersigned courise ; l, on. behalf' of themselves and 8.11 other

>iirnilm•]y, situated holders of i:hfe connmon suck of Allied Holdilngs, Inc .

Allied is a jpublic' l!~ traded G'eor'gia corporation which functions



Pl aintil:f' [ l RA IFF3 I CI r+~ [<tr~; 1' . Zii rn rner is ,in iru3 ;i viidua1 retirun ,e; r11 .
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delivery of autornobiles and other vehicles ar nianufficturers, some-times

'Cc ' fE'.1'T'e'd to as the' " C . 2lt'ru ll.l l" t)115111e 1 51 5 „ and it is 1 .r IE; largest motor carier ill

No;rdi America spec , ia l i zii rij; in the 1: ra nis, Xaoilation of auitorn abi.les, SUDJ' s

and light tmaclks. Plaintiff brings thi s action to recover damages and to

obtain de-c ; Ittrato ry rel ii eT under the ]R.ac;ki .t e; e,r I nflucincecl and Corrupt

iClr€ ;an' imttiori s. Ac t {"XCEI ;'p„), lfi iJ. .S . C' . §§ 119 61-1 9G8 1;20 OCI edl . and 'S up;) . ) ,

and under the Georgia RICO (Racketeer Influenced and Corrupt

AC.1t, O.(; . (I,A L. § l 6- 1 4-• 1., l e t sVSC., as) well as specified c.]Lainns

'utIclE:r Georgia law, against the idefiendlEffI 1 :s , na .rned l AMID, t I E: IrMul ldi llg, trial b:y

jury. :Pla i ntiffs;, in suppoil of their claims, allege ., based upon personal

knowledge, as to allE,j;atic~n:~ relating ito 1 :f~E~~r~s,e:lv~e~ .; and 1 ;riE:i;r own acts, and

otlherwiise; {one information and tre ; l kef;, as i:oll OwS :

11. Thc Parties

: l .

I 'laint;i iI']H[-CoA : is it l i tnited paruieirsh iip organized wid c ;Ki :>1. ing; under the ; l a"N-s

oif 1 :li E: State of Delaware with its p ,ri ; ric,ip4a l plaice of business in ffieCOlTklI-[0lTV(( .-,'IIIffi

of']Pensisylvii11 'ia. Hawk owns; 3CI2„(101 ,hares (comprising approximately :3 .4' 0) of

Alllied 's issued and outstanding cornrnori stock.

'Z .



with it.; principal offices i ri WELs1 i ii rli,ro», T)„C.
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account be : riE, fici ,ally owned by Mark F, ;Z ;imrrier, an adult i nciividluca1 . 'vilio resides in

and is a citizen of th~ e: :i1:fite oi' rAciinie: . ; Z; imm ar owns :35,00 1(I ,.liar,,; of Alliecl's

issues and outstand i ng c :o ~xur i c~~~ stock.

:3 . .

Defeindaxii. Yucaipa American Alliance F und : [„ 1 :,.]P, (4"Yb[caipa American

Alliance Fund T" '), is a limi,tedd pa .rtner,s lhip organized and existing under tf.e laws of

the 'State o f'De.jaw,are wi th its principal place. o i' lbusiness in the! State of CalifDrnia .

4 ,

American Al Eia .ric;e. (Narallcll) Fund I, JL . 1P, ("F '<<rdlr ll" arid,

to gether witli YUCaipa, . ,lii~~n ~ ce ] f , "'Yi:u; ~ is a limited partnership organized and

existing u nder die Laws c o 1' the Stale of'Delaware with its principal place ol7business

im die; 'S tate of C,aliffirniia .

. 5 .

Yucaipa is a private equity investment . fund. Yuc,aip,a presently Owns and

controls ]Perfara 7sanice 'I 'ransp orLuti o,n :Services, Inc. '" );, which ;e .s the principal

c;orr,Ipe-1 : itor niE/O 1ield In tfiE: car hati l 'business andl hx l c[s the second largest share. of

the ,Noftri Arn E;rica,ri market for uri ioriiz,e4 ca.rhXit:l serviccs.

1 6 .

Defendant I rite rn atiana.l Broth .e: rhDod Of 'fea.rnstars, (" INI") is a labor union



§ 1962 bby the d le : ferida ,nts named ins slu& coLMtS .
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i~ .

717ue- 1B'T' is organized iini t: cr various divisions basE,d, in part, {onr the is iciias itcy in

which tre e: members of its a fifil ii atecl focal unions a rc ( :ixi pllo.y{ed . One such division

is t1iE, Aut orncrbii le 1'r Einsport Divisi o;n, which i; ric :ltid e- ;s local unio ns represen i tbi ;g

members employed irk the vehicle tr,ansportati ic»i industry .

1 3,

Dc-fcindzr i t . '1'em:msi:e ;rs 1`satioca a' l Auto rnobilc- Trarkspixters Industry

Ne-got ' i<<tiq; Iy'omrnitl:cE. {;scri rie;arti e ;; r.-fe.i n~E;ci to as 1:1-m- Natiorial

Autoirr y olbi ll e : '1Cirimsport ic., rs Labor I}ivi is ior i lleg;o tiatiril ; Cam.rnittet), is; a, committee

affiliated N vidi the I;BT which serves as 1:f iE, exclusive., m;presenaat ;ivi.- for purposes of

collective., bar'ga'sriin€; oi' ; []BT-a.fia l ii<<t ed local un'iol1s E:1siI)llo;y'in;g a1Ppirorarna t c! ly 48100

oi f ' 1 :rif: E 1O01D c-imp'l c}:gees o f the. All ic-d .

llL Jurisid i lctiiom and Ve n tic

9 .

1 ' ]2tintiils bring 1 kif, claims asserted ira Counts I and 11, Of 1111S CIDMIPLaillt

pursuant to tfiE , ciivil remedies section of FC[I^O, 'l8 U.S .C. § 1964, sseeking to

recover trcb[(,- damages arid costs Of ,~ifit, iru ;lt~iclirig re~~rs~o~~abitie I~~tl .citziE~,~,s' fee.s~, ifo~~

the i inj uri: e r s , that :Plaiiy tiffs and the. cfthtr ' nnenibers o fflu-, chmss that thvv seeks to

represerl ]have, sust,a imaid, wid will sustai i 7, by reason of tlh e violat ioris of 18 . tL:> , ('3 .
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10.

'T'his Court has subject matter z ,i s ,di i .-iti c i ri cover the cl aii rn~s asserted iri C,o unls

I and II Of tli'i<.; Complaint puirsuant : to 2!8 U.S .C. §§ 13 ?1ll and 1337(a) and ;[8

U. S.C; . § I 9+54 (c)., because sucri claims arise under the 1,im, of the. United States,

specifically FZ[C;O. This C'.uurt a lso has oiriginr 2i1 j u ri , sdirt io ri over the Chairns

,assc h :e-d in, each count oi'tlhi :> action. Pursuant to 1.fi c, 28 U.S .C. § 1332 (d l), because

t1u., matter c;ontroveir:;y iri the case of each such claitnr exceeds 1 :1h E, sum or value

of, $S,OCi0, 001), f;xcllusiivE, of interest and costs, and because this action is a class

action which one or more rn,ernbec•s ; o f thc plaii ril :iff class is i i c, it'i l er1 of sI k'-tal : e:

dliff.rf.nt fro m one. or more of the ; de, feridan't :> .

111 .

Sri c ; ciiiinect 'io t1 with the 'a ~ rr~c~ri~;s alleged in, Counts and ][ 1: c~f'this Complaint

the idefendcmits :na.rnecl therein have used, directly or i ir i e3ii•e : c.tl ; y, meams arid

inst~n~ ~rri ~~m t all it ~i E: . > of interstate c:o i,7s 1rIE : rc:C' , i ineludi ing, , l but not l ii rnRed to , die, mails

and irite rnfl . e;'te ll F:plloni e ; corn .rnumi c;ations .

l l :Z .

This Court has supp1E . rriE,nta1 juri s{ 3ic,tio ri over the r iot1- ; fi.de r ,al cll ai rns set

Iro j ~th in 1 :tiE: rernainixig, C+a'uMs Of th is iC;{»riI) ]', 2 [ inl, pursuant tco 2:8 1J '.S . 'C : . § 13607(a) ,

as thes e chairns -,xre so iintein-E .lated ito thee cl aiirn set forth i re the Counts I and 1 ]f ,
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ix1hic.li are vvii thi in, die C:ouht's ori~;;i riall juri:~ci ii c : ti ~~n, that tlhey, form pant of the same

case or controversy u .ruici r Article. ]II of the United States (;OnStil:ut.i= .

1 . 3 .

' 4 'c~nu-~ is proper i n itlliis district pursumt to 18 U.S.C. § 1 51Fi :i„ because all f

the defe-nda .ras transact 1busincss, or ;have , ~iF ;~ ~ int: a who t~-<~i .~ , ~ ~ ~t business o ~ ri their

Ix-;hal f„ i,n this clistriic,t, and because flic E.ii{ds of .justice require pa .rt iie:s ; residing, i in

other d is t: ri cits Ix-, brought efore the Court in this district, and u zsual ii : to ;>. ,B

U.S.C. ~anCl 28 [1 . .x .1: . § 1391, be-cause~ a sia lbstaii t iail part a1' 'the- 4--vents or omissioins .

giving ise to the +;. '[ airns a,s ,sc; rtcci in 11i: s, action c:runrE,i ] i ri this Clisti ric. t, and because

certain of' t .fie; dle : fe, ric i ,ant.s may Ic fourid in 1aiis, district .

][ 'V '. C.' ll ass Act ii tin ~~lti~~ations----------------

1 4 .

F'lai ,ntiiffi brings this act icm oiri bero1f of the-msel :Iim;5 1 1I11l 1v'iduallly and s a .

class act iori pursuant to the 1Pr 'ovi s 'io I1s Of' :Ra I ll e;s 23(b)(2) mid (.3) c41112 Federal

;~~'1~,~; oil ( . i ~r ;i ! F 'rc~c, E , +3ure o ni behalf of a~ class ~c on~s, isti ri €; of all si~rrii l arly situated,

holder's of Allied common stock (dic "Colas s,") . Excluded from 1;riE, Class wt

dleferid,w1ts and 1 :YsE. ir respective corporate parents, sLibsi di ari c-, s„ afl i li iates, oi;ficers ;,

ernployces, Iri C-srAWN'S arid c;o-•c;o» s;pi irat:ors , .



IIF

The members of the Class are so munie ro us that :jo ;l Illler of all ink livid Ut'il

members iii ibis action is im;pract ii c lfl . According 1,0 the : last Form 10-1: i :~1~~~3 lby

Allied, which was filed on April 1 8, 2005, jEor the year ended December 3 1, 2004,

there werE: approxinaatcfll~ 8 ,9 lO i, 1OC i {1 shares o f Allied clonnnl lort stock iis sitied ~xnd l

olutsunding ; as {of' 1khc four t.ri quarter of' ;Z 1 Ofl14 , l held Iby, apX }roxi ir -nately 2 ;ZOCf holders

O # 'ITCa,rij .

1 6.

C7ornmor~ que:>I: ioris of law and fact exist as 110 Ed ] IxiE, Ir ib,-IrS Of the Class and

preclo l 7iiriate; over any questions affect ii ri~ ; only in ~div i c~ ~ual irr~t .~rr~b {~r:~ of the i;I,ass .

Among, the common questio:ns. of law and fact are :

a .. Whether tlel :e rridants violated federal and state law 15y virf:uE, of

their wrongful CiD rnducit al lE.~ ; ied therein ;

b. - dle; fe ruiamt:>Yucaipa, and IEI'C constitute an 'enterprise"

within tlhe meaning o f lU+;'O aind. Georgia RICO;

C. 1.VTif,1 :riE.c de fi . indaxits partic :i:pnit :e; c[ i , ri wid pi:rsuod the cotnuncai

course of ~ eoncluct all e-i,ed, lherei i n ;

Id. ~'V~iE .l :~it. ~- cle. l :e ; r~c3 ~ant ,~ `.~ui c:<<ip<< and F3 'T' engaged ija "raclc ie tec, ri; r1j ;

ac , l :ivi,V' as defined lby :R :l:C7 C) ~~ 196 l and Georgia FC[C' {),
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e~. 'Whether defeinda .r i t s ~vio4atecl the :> t atut iory o r C01,T11TIOn laws of

the State 'of Gkoi•F;ia ;

f: 'Whet'her pkiir i ti fibs, and the oflier members o f the. Class, have

sustai: riE,d damages as a, ;prox :innate result of die conduct of the; d '. e, flerudi,nts cuid ,, i i f soy ,

the type and appropriate measure o f stic, li daixiagyes .

17 .

F ' la i,nfiffi ' claims are typical O f the claims c o 1' t11e ime-imbers of the C: l2Lss, and

alt members cyiE tlhe Class have vustaiirif.d damages as are ;u 11: o f fic vrIn~;i il Cou rse

{of ' c,ond Li c; t alleged licire-111 .

1 &

Pla l[lil fiS' interests are consistent with, and not ii11taj70C I1S tIl C ; to, those Of the

r'.1r1 za ;i tider of t .r ie: +C , lass . No conflict exists between plaintiffs and the odier

members of the Class with respect to this action car, 1rhic claims for, irellie f .

1 SO .

P 1 ain , ti fl's ase members of tu 1d are able to and will faii rl ;y and ,ad eguate:ly ,

protec t the: interests o f the. Class .

2 ; (1 .

I'll <<i nti ifl;s alv- represent ied by c:ou i nsel experienced in the , prosecution of

complex commercial lit .i,g ation and class action litigation.



(siDm etirnes referred o as "1"RAL") W ith ll0 c,alf unions laffi [i 'Cll: ell with the i[137',9

z i .

']7 11 ie proserc ; utian i)f , separate- actions 'by, inldividlua]! Yn rCrnI rE. ]-s O f due- Class

would icrinv, it risk iof' iinr,msi ,ste ri1: car varyi ng; a. cljuidiratiim .s, s:siaibl ,ishing;

inicarnp ia tilA, standards O f' COMd«C-1k for d e-: fE,ndants .

2' "!, ~ .

A c.llass action its ; superior 1:o other availlable; nlie t l-iodls, fir *ie: fair and efl iciietilt

ac6j udira itian cof this carit:mvE,rsy. '] C1~e class is re:ad; ily, dic :fir kab 'lE, and is one, i ~or

wh ich purchase r ie icoird ,s, e ;x i;st . ]ProsecTutiran ES 9L class fLc,i .ii oni Will F .] i ;miinal . F: the

possibility of rE,pe t i.tiaus lit. i ga.tion, while also prcwk1 i rig redress for claims t oo

small to support 1 : 1-iE, expense i)f individual 1-,,DnrpIl-, ;X l, it iigal: ioin .

V. Factual Alleavitians

A!'liec['s- main business - the Ir"cl TlspDruailon and ideliver;y of autorRoit)ilen

anid other ~~+~lh i ~~ ;lf, :> :four manufacturers - - i s cai rldiucti-,id b~( Allied Autorric,tivic

+ G1 rcr 1 x 1 ?, I r IC-iii, ( ",ALA(J"}, a direct siil )s 'idiiary of All ii e :d;, and t~y wiariiwis direct w id

'indi i-ex, t ; s i ubsidiajries, d' 1A .ACi (e. cillc ct ii1T-1y, With AAG, the '`,A L1.11tiOlMo> tivF, (1rc)up' '`) 1 .

.24 .

At all times re ,levant; to this action,, c.ear1:aini iDf the entities -a Allied's

/vUtarnativF. {iraurp h.av E , tiwu-M parties I'D a icol l E:c,1,i vi e; blar 'g >ainin€; a€;re ;e: rn.e ;rit.
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aind its industry ;negotiati iti j; COnzmiittee , INAT[NC, which serves a .s the exclusive

C.0illec:t ,ive bargaining rep Ireseritat'ive for ernpIloyees Io i' Alllield's A,tJ 1 .̀ c»rLol , iVe ; Ciroupi ,

;andl al:>i) for ernp1 oye;es cti' certain oi' A'llie.{d's c :4)impetitor's iri the car haul industry.

,A, .s of February , Z0O'r ; , the ; Al ll iee l Automotive Grroqp h acl aja ;pr0x,in1 at (. 11) r :i ; ,`>0 {D

E,aripl L c~,,r~~ ~ es, Of whom -I1PP 'ro~r : i nnat+~; l~i :3 „ 31x 0 were im~~ ir ril~er~s 'of' lo 1:. aE unions

1rej aresented by the 7NA7'1:NC;;, Making ~~ ll1i ~ ~ ld' ~s ~~~ut~~miat ii`~~~ Group, tY . e : l Cir ge;st

iun,ionszedl car haul operator in North America .

2 S .

On July :31, `2 I) {OS ( ittie "l' iet ii ti lan Date"), Alli ed a crid certain of its subsidiaries

ancl affiliates (collectively, the "Debtors" or the "Allied, Debtors'") filed c i lusita.ry,

ple .t il:ions for relief under ~C'lza]p teir ] 1 of t ;i tle :l1 i)f the, F3,xnkmpt.cy (:oele:, capitioned',

In Re-: .4 ll,'ecl 1R1la'ings., 1rrc., Case Nos. {? :i•- :1 : 251 .> through IJ5-12; 1! :i6 mdl 05- 1 2:528

tlhr+mg;f y (I 'i•• :E25 37,, ple rud ;i ri i7 i . ri the; Chnil:e; cl StMes Banlcnaptc,Y Court fb,r iffi~S District

(collectively, the "A 1 L 1i ei d 121bapt f;r I1 {C:<<:>c :>",I .

26.

At a11 1 itirnes from and after the :P'e ,ti l:io ,ri Date mad, continuing, tai the present,

the Allied. Debtors 'have been auiav) riized, toy ari e; rate, mW have ~eori ti inU.e ;cl to iDpie . rate ,

their respective bu :>ixtE. : ; es e;s, r<<., debtors in pic*se;s, s ,ion, pursuant t oo Se; c; t UDi1.5 L 1 O7 1(,,i)

r mi ll 108 Of the; Bankruptcy CA)ide.



z7 .

Pursuant l ]. § 1121 and ~i seri ca s of Orders l 3,y the Banlcnapt -.;y Coia;n ,

the Allied ]Cl e; l, tonc, have t all relevant times c;o»ti nuii ry~ ; '~tc~ the present had and

ymaiirifai nec l the exclusive right to file; a~ Chapter ll : l plan nder section '.112 . 11 of the

Banicniptcy Code .

;28 .

One of the main factors which led Allied an d it's aifiil kitec[ deb itors to

{cornnle nce , the .AllLied Chapter 11 Cases was their need to obtain relief f1rorn, the

high, Labor costs associated voi th the existing rc >]lecthrE, bard; aiini ri€; <<grc,f .rric,n't .

~ t ,69

11e collective. bargaining agreement, and d ic exclusive contira :,,tuall and,

statutcay rights c~~'tl~ ie Allied fii:f il liat~es which~'ser~ are parties to the agreement to seek to

negotiate conserisuall modifications of the tCInriS of the ~ag ,reerneri t, or to reject the

agreement pursuaril . to ll 1 IUf, S~ . C' . § 111 3, constitute valuable i ntan;g i lb l e, property of

their respective I;hapl:e;i • 11 lestat e ;s .

3 (} ..

By and through their act 'ic»zs, clf:l:emdant ,s have Mproperly exerciso-d control

over, and effectively obtained ownership of, it hese vahab l e intangible propeirly

rights from the Allied debtors for their ovm bienefit, with the intent fbi," the purpose

it



of using their ownership aml control •of such prqpert;~ rights 1to ilSia q:) fir their o INT i

benefit 11iE ; cciu iity, 'i l iitE,re'sts held by Plairaifil and the Class .

- C : l ..

This ,action arises out of s f,verall s , erp<Ulit.e. but related schtrne. s, pursuant 1:o

which 'Y'uc,aiipa h.as c-cA11 uded, coab in,ecl andl conspim d with the! ] ;13T andl 1:hE :

TNA']['i [N{'. to fi-aixdul c nt '1y , , i mpric)p e :rly and unillawfully iin I:crfere Oiffi , ;manipulatc.

and abuse the Chapter 11 ri!w;ganIzat'io rz process of Allied, and its affiliated debtors

ir[ the pen ,cl ing Allied Chapter l l +C'ase.>, far their omm be-i nefii :, and to 1 ;1u: intended

detriment af A ll iie- d ''s existing stackriolcle;rs, including Plaintiff fund the other

rnembE . i-S of IN,, Class, through arn ongoing pattern cdf: rackeft!erhig activity

i nvoh6ng mail fraud, wire fi-aud„ obstruction :f,justi:a: and exi cat i an.

3 .2 .

' Si'uc, a'spa' s first k:rsomm iri`rdI im!irrie-» t in . th ~ .-. Allied Chapter ll Cases

c ,mimeMcedl i nn c)r about May '2 006 )„ when Yl uca i ;pa suddenly ac.qui-mil a substantial

portion af All ie;d"s ciutstanAirig ~~~nseeu~reCl rio~:e;.~, and offered to, a . cl ~~iis~e, and ~~,s,~iis~ t

Ad liC'd in its ric:j; ~atkktfonS mrith the I :B7 for, i .anserisuuall invA ifii c;adons to the

0ol 'lf, c,t.ive lbarga .ini ing ag ;reernerit, ta i maxil riii2 : e the value c)f its Chapter 1 l estate fa ir

thc benefit iaf alE of" its creditors arld stOckIio I ch,~-;~ .

12



1 . 3

:33 .

Yiacaipa publicly prn-trayerl itself, cir i d introduced it ;s lili'ti) Ak lli . eli „ its, other cl-C.'(fiton

and[ stock:tiold e; r; >, a .rild to the ]B arilampti, ;y ~C:oimt, as a labor-firie; rac3: l~~ investor guild

a&isor with experience, expertise an d a track:-recoirdl in helping (ii~ ,tr~ess ~~~d

businesses i -E:solvi, difficult : IabDr-171ii11a,gernen rt i ssuies. and restructure for, the be-nefit

O f <<11 's take :hnlde; rs , : iczc'I u{3 in ;g sh ,arclho1ders, mstorners and employees.

34 .

7 () 1nCl1.1 1;, e, the Allied Debtors t () allow YUC'alpa, tc) "assist"' o,r "CO l YL'a ll t 'Vll l the'

the Allied Debtors in their labor :n egol;iatiion;, with the IBIT, Yuca . i pa. s t reSSCII its

close relationships with senior the :[137 lead',ership, ES W-0 l1 as t h e, close ire-hatimships,

among 'Yuc.n ipa tic-aid Ronald W. Buricl e ; , form er President vVill l h. rtz iCkatan, a nd .

General President urie;s F: l3ai ffa .

:3 .5 .

According to, an article that wa s; Later y I11b LJSheci in 1'i»rbes Mag ;az im r , lE: [o .fl:h
personally biroiLi€;1'1t the po'te-nitia,l Allied "Oleal"' to Ronald j3uirk :te, 1:tiE, founder and

head lQf "Yiic; <<ipa, at the urging Of former President W ll f iam C', ll into rt, e pE.rsC1Ila ' L

friend i )f F3ur;kle; , as well ms a senior advisor W'TlyE, Yucaipa +C'c»rtINIni e ; s ; , I,].C", a c rid ft

profit pzo i c iipwit in at least sairn e Of it;s ftffill iatCd funds :
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7 iO ;ferret cut: riew steals and deals, [Eturlc 'l E :] counts ri
rainmaker +C ;lintian . The ex-President stands to 63 pretty
well from the arra;ng, e , rnerit . B urk1e. wort't reveal the
details, but it appears that (; ll intor i gets), a c;ut of an}'
firc i iit :> the c ;omp,my, mmakes crri two funds sa lorip. as, treee
retum exceeds 06 a year. The former leader oif- the free
world is also, believed to get .I slice of"Yiic:a ipa"s prc i lit;;
vvherk the in.ternat 'ion a l funs[ (1 :rie last c)f the ibaar; ) is
fffi ished 1 'iquidatiri j ; five p.-airs from rtomr or later„ It is
plausible that , ih a d ec;auic ;, C ; I intion coLild l v+ra' l l c fkway with
tens 11) f mil ll iai ri.> afd ol<ars, .

"He's i inval u able.;" Rur ,kle says of his iclo' L . ]'re ;s ;iciemt
('.li irii.0n " ii . . Ll11 ' ique, he brands us to pe;nplEe who imatter.
He got us ih with the 'I'E :aMSters, arid that's irn poi-taxit fbr
deal flomr g ;o i: ri € ; fctztivar~d .,>

Yucaipa anraing,e cl : fo ur +Cli ,ntcm tai IrMIuC a.SpIN! ch Wt a
'['eannsteirs cm fere nce in 2003, ;and later Clirium urged
Teamsters F'rE.`;i1CIet11 .̀ Ja mes F[o .ff :a Jr. [sic] to, trust Rarkle
and preseant him. wiith,p oss i ble dea1s . Result: This spriing
'Y'uc,a iipa paid $100 mill ,iart to blLi3r a colatrollillg, stake ill
Allied f-bAi 'iY7gs, a trucking c utfi it ii rl lbarilaliptc:.y
p>riocleedings. "(: ;liritai ri got it W the point where floiffa
actuallly, he.1 Lpf,d 'us with that deal, somieflikig, 'I ciDuldrft
have gotten om Mill OINTi," ]BurMe ! says .

Matthew l4i1lE.r, ;ThE, f:i ise a i f']Rcfin Burkle, Forbes,, December 11, 006.

21 6.

purchase cyiP the Notes, wild , :) f its approach c) Allied

were inot c, o'inc' icieinta ll . As 'of' ,Apri1 20 06, 'Al iem Yucaipa purchased the N otes, ] [137 '

General President Tames ]P . ]H[o i fi:a, who Bhurlc 'lE: au:lcnmvledges brought d ie Allied



IS

``deal" to Yuc;aipiza, was iiri i .rie, Midst of c,airrip,aign far re-e ;Iec;tion to another fire. .

year termis as General P re;sid ',e ;ritt of the IEt'f, in an e1ect i on schex[ ii lExi to be.

conducted in November 20106 .

.37 .

As a irE. .>u'l t , the; c arnpaism period preceding the ' 1~1~~vern~~e~ x-2006 ]f3T' election

was a particularly sensitive time in HIT inir e;mal ;politics . Given ttic- circumstances,

the period firo>rri May 2006 t]'irougki lJavernbf,i- 2 .(10+5 woulld Nave. been a pan:icuilarlw

inconvenient and pi•oVlE :iYi a t :ic time for ] E ; [o ifftL to have to asulouric ;e. and explain 'to

the iraiA-andl-file, IrM-MIN.-IrS 11 ip 'of the E I'C any concessions o r ;give liza c;k ; ; ito the

Allied E-m, ploye ;rs in connection with any .e .f>o ltiat eld cori :>E:n ,sluai ixiodi ;Ec;atio ns to

1IH-1 12RA,, ca r, mron>f, yet , a, rej~MC tibn Of ttiE, CRAL lYy the Allied F:IrIpl',WMIr:>. The

iFallout from any :Mach, de:`rE.lopnieri t. > could have posed a red threat to, Hoffa''s re-

e 1E-c,l; i on. As a . r~ l~t, as shown below, the 1:E~';C improperly sought to mid did use

'Y'«c,aipa to dc-R;c• and eilec;tivel;y hide from the ' []BI[" rrif:Jr[bC]r:>ll'ij) d it.- likefillood elf'

iffic need for ultimate cl onc, F,ssiori s to Allied from the voting members of'il iE: IBT - -

lespee . ial lly members 'of ' 1', OCN-11 unions affiliated 'Ar itih the

Div is ion - -• until after the November 2006) el lectiion .



1 6

.3 8 '. .

The I ]BT and its nucniber, s lhadd reason 1CO expect Chat the Novernber 2006

election would bE, c .ante,nt iious, that turnout would be "low, and, in particular, ffiat

the votes of members of its Automobile Division might lbe a

,611-11 r o 17 i 1A t. hC c1ut.c ;c»r«: of' th c, F ; le. c ;tian .

39.

Soon after ~~u.c;~ii~~2i ~purch~ais,e~d the Notes, on, a date dates present,

-urilmovou ito Plaintiff, but prior to June 2 3, ;?+OO,Ei, 1'ucaip a recarnnnen .r led dia1 : the

Allied Debtors nnoiclify their Strategy and i31PProac ;ri with respect ,to I :riE; IBT and the

INA'T'IrJC ; . Specifically, Yb c,a i ;pa suggested ffiat the Allied Debtors should not

Continue to rtc,tive.ly pursue. the ir rejection remeldie s under Section 1 ]L l3 of the

F<ajikruptcy Code (an approach that the; Allied Debtors had believed would

pireci,pNate and ac,c ;elle;rate nzean .ing;fluil negotiations with 1 :1hE, HIT, which were then

sta11 1ed), but ,slhouldi instead defer seeking, any rejection of the CHIA, continue to

"ne€;at i ate" wiith, the :[1817 and targcit a date! Later in the year as i:ri E: time to resolve

the issues relating to tries {;BA.

40.

To induce ire : Allied Debtors 1.co JbIllow its advice. and

Yucaip a stated, n-prE,>E, n' tE:d i> >r implied toA1lied 1 :l iai: : (a) filing, such L r4notian prior

to the r'e-election of' ]FRAIL ES IEI'f GrE,rnerall President would, negal :iveIy, i .:rtp,aict tE&
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De:bl:ors,' effical-ts -to realize lalbor eoric ;enssioris f'ronn flie ][ 137; ~an cl (b) i iF the: Debtors

irE.i Erainecl from thicri filing the, section ]l :l 1 .3(b) ixiol ~io~ ri, 'Yiai c :~ti~~~i would be in a better

position to assist the : Debtors in obtaining :f~~v ~orabl ~e labor ~c ~on~c; E: :~s~ie~ri :> Ic 1ll ~a~~vi irII;

1ltE, election.

41 .

Acting, in re'Iiaric,e m 'Y'uc,aipa''s c.liarau;terizatian c>iE its ea :peirt:isle.

a,nd . invent , , Allied accepted, Yucaipa's o i ;fer, and thereafter acted in > r el", ianl c:e orl

'Y'iacaip, a's acllAc;c. ar ld f;il' id a,nee in c;o nnectiori with the mitu .re, sub,sitraui cl e wnld timing

of its i neppt .i ati.ms vvit]'n the ] f 137'. ;[ ii pan r icuilar, Allied relied o n Yucai ,pz's advice

,and in discontinuing its efforts 'to seek ain e ra,l: e, rssicrn oaf' the

previously granted int{erii xni relief under Section 1113(C) ci1' they Rxnkmpf:ry Code,

and inn deferring its effo rts to c,oirri plE,l :e: ne e€>otiat iiom s with the. I]BT i or the c:o :nsensual

mIod,ifii cat.iont o f the collective bm'€;air,dn€; agreement,, until after HIT ell e; <;i .ions

which were sc'heCluleci to be lael4, arid which were, in iaic; t ]held, i ;n ]Sfovena'ber ,?+DO1 Ei .

... ~~ ,

Allliedl's -de:c,isilM to, ref'r'ain :fl,-o ]xk seeking any E. ;K'tE .tlsian oaf' the previously

€;raritecl interim relief ncler `f E:c : i :ior,t 1 11 3(c) ca iP tlhe Bankruptcy C;olde, an d 'to defer

efforts tO c;c»riplCte the ri e;g~~ t i:a~ ti +~n c~ f' cc~n~;E :n~s,ua i modifications, to Che Collective

bar€;airiirig 411;1T e, Irie3nt , resulted in, tIlle Allied debtors incurring at least six months



North America, together with market and pricing power in, both the United States

ll ~3

of uirinecoessar ii ly high expenses, which had the iriterided efiff , c ;1: tai ' a.rtiific i allly, ((and

tenn;porarilLy) suppressing, Allied e,amiiz ;gs .

4 3 ..

After su{ ccessful lly causing llied to defer vmy effon, to seek i n, '~ ief' u r ider

Section 11113 o f the . : Elan'krUr~tcy C:o1je ia :nt ii l after the ld0vTNribC:r 1: (}0 6 113T E :lectims,

Yucaipa, act ing, without the knowledge, or authorimitiont of Allied, secretly

r~E .j,{otii~itecl With the IE~'C and the "ITd~~~'T'Ir1C: 2L "terry, ~~ t~~~{~1t" Cc~r a proposed plan of

MD rF;aniiza t :iori oi' Allied, an d its aiEiiliatedl debtors, arid fDr the modification of the

CFS ,A, to provide specified wage c,ancessions to the reorg ;em i. 2:eA debtom, Which are

E,>se;ntial 'ly available exclusively 1oz • the benefit fYuviipa.

44.

The secret term sheet hIZA severa l ii rit . e: ruded pLUpcxse ;s oaf' effec ts. Fiirst, it

~~~abl~~effectively prevented the Allied debtors from ineg ;ol;iatiiii1~ 11110R.* ;f< I~v~~r~abl

Specifiedconcessions, to the collective bar~;~~ain ' ~~~,r~~~~ ,m~~ ~ nt .~ ~SP~ c .cin~~, it m [2ui~~ the Specified

rnadi : ficati ans to the collective bargairn~ ing, agreement available solely for th e

benefit uf' Yucaipa, arid th{erelby, effecti.vE,ly to give 'S'rtcaipa the 1 ."KCIusiVe too

acquire Allied, and to enable 'k'uc,aipa tc o cornbim, oar irri erl;e. Allied with its pricaarY

cornpetil:or, the Yiacaipa-0wnedl P'T's, which vvIDuld ;eve; !(u Ic:airia o,wm .-,r:jh;ip and

control Of a dcrtnI n arit, share o;f the unionized vehicle transpoilat 'ioin UL is im: s ,S in .



as, cc• -propments, fiwie i nmv fii ledl a proposed p lain O f lr E.o: rgan izat ioji iin tr e e: Allied

1! a

,andl ithc North American markets . 'T ' t ii: rd, the; secret teumi sheet efi :e ;c;tivel;y

precluded Allied Ewn pursuing any bona fide auc,l: io,ri or similar p ,.-oc.e;ss w

1m.XKi iriiz: e! the value received for its business by c ,o irr imitt i ril; the 1113T to a plan, oa f '

ireo rg anizat icm eoni tmt iled lby Yucaipa. As a :result:, de1eni chuits liave improperly

prevented All Led car wny, 4other party from film€; any alltern ative o r eonnpe ;t ffi ;g

prOpI cISCA p '1~u1 c) f rem),r~;anizat ii o~a that %vo~L ~tdd rnax :inni ;~~~ the ~~f~c,i~very at' the Allied

les ' tal: e;s , to I :1iE, detriment d'ithe Allied estates anA *reir respective i)tlier creditors

an d stoc'kh.( rlders .

4 5 .

After rie:g0t iaitiing, the secret 1,e ; rrn shee beHnA 1A. ll i :e ci"s back, "Ate-aipa,, the

I lBT and the TNATINC pre;S e;il ted it to Allied cm or about February S , '2 007,, as a ,

fait. acxump11 i . Yucaipa "Invited'" Allied tc) become a C.0-prapo»{ent of' the plan

outlined irk thee secret terns shieet„ aml informed Allied 1 ;1ha1; if it (iici not support they

plan, 'Y 'z:,zmipa and the TRA,T[]SfC" Would vv il:fidraw their support four aiiy Ouillier

ex .tenslm o af exclusiviiy arid would file- th,e plan ori the i r crmm;, leaving A1 1ied little

prae.tir, all c;1v) ic.e,, wider ffie circlunast<snce s it, then but to support the plan

proposed by 'Y'Lw-aipa arid the; INA'I']T1G .

4Ei .

Allied arid its a fifil ;i4at e ;cl debtors, together with Yra c aipa and the TSfA']']fN(;,



1!{y

Chapter ll ! Caszs that s based ~on, the secret term slheet . : [ iE coii firmed lin its present

fa i rnn, the plan would result in the +;.ancellal : i ori of' all existing equity, iriterests in

Alll ie dl , irt< , l udi ri~ ; the : cc ~rnrnc ~ ri stock h~erld l ' by P ' lai ~ ntii #f 'a~1~d the other rnernt - e , rs of die

;:"ms,; it seeks to represent, 1xi il'i o ui t any d istri b ut iicm .

4'r „

The actions of Yin aipa, die [1BT and the 'TTJA'I'INC: in :negodatiing and

e;x t .c,u ti ; rrg -the. secret term slieet., and in causing and requiring Allied to file it

proposed plan laased, {ori tlae st :eire1: term sheet, have disrupted and damaged Allit,iPS

re;cr t•gan;i~:~ ~l :ior~ efTbrts, and innp~a~ir~~~ d its ability W y~ria:Ki~r ~iz,e, the value 01' its. estate

for die lbenie; iit ~of all of' its stoe[cti c} 1.clE ;rs and creditors. Because Allied still

maintains 1 ;1hE, e :x ell tis i. vE , ri ;ghl Iro fifle a p lan, the proposed plan (and the secret term

sheet can wryi dl it is 11i tsed) have hadl , and continue t o haxE.,, a. sut istax iti .a' i c; tu i llii ri~ ;

E,iri :e.c;t on other potential inventors or plan proponents .

4 8.

'T'ree riE.j;0 t iiEiti{one and CM.-CMt iio ll iYf thee secret term ;>lheet;, and the: filing r oi'tlie

proposed plaxi based On~ the secret term , slheet„ were ;part and ,parcel of a series of

ii ll ii c: tt , , E, :K ,press or taci t, a€;bemoN~e~e ,rs ' 'u~~ ~~ 'ip ~~ and die . [ ] B• "][', pursuant to

Nfl1iic;ti the ][l37' a,rriie .vE.d its goall of' deferring and delaying any n.ef;otiateld

niodifi,c<<tions to th e; A]l i l.-d C-'.13pL„ or guiy rEjec ,tian of th e; A1l Ii eld +C13 A, unii] after the

November 21006 M 'T e' lE,r,tions.



ownership mad control of a ~dorni ~nan ,t share cr1 '~ th ~~~ th ~~ vehicle tr~~ ~nspcfr~tatifc~n b~~ ; s iine ; ;; ; in
2 1

491 .

The actions o f Yucaipa, the 1 :13 'T' raid the 'INKfINC: c:o nst ii tute actionable

vio tal:iorts. of']RIC',+2.1, Cleor~;~i~ i RICO. Said ~~~~~~t i cf r~.~ also constitute constitute various Wits under

the law o f' Geo rgia . F'laintil :f' brings this action o ri behalf of itself ar il a class of

stockholders of Allied whose equity ii rite;rests wouldl be " cari c; E , l led',''' and Nvhci would

irt~C. 11.1 'ille ino clistiri butiori und er the Proposed Joint :Flan, to obtairl both injunctive

relief amd damages.

'V][ . The RICO S cFi e i rr ies amid ithe Related 'Sch em es ito l)efrau l

• 50 .

Yucai ;pa and the ] f 137' NVIC f;zigag,ed i nn at least fou r ,se;parate. but closely :in t e;c-

:mllatec! schemes: (a) corruptly seeking to i n. fl iuenc .er th e IDutcorne of the vote cai E t lhe

members or the IB'I ' i nn con i raE.ctio ri with the November '2i)06, election ifo, (",e. rif,ra l

'President; (1);M l u~ n'CITl~;fiu 1 1i~ 3~u1 1i~ 3~ seeking to enable 'Y'e~ c .~~ ll ~)~3 'C(7 acquire Cf1~4 '1' lE.a-:~ ~~i f) and

control of the Allied Debtors by their owri benefit die value of

the e clu ii ty, iinterests held, by i ' llain ti ;fl' arid the Class; (c) corruptly seeking to

iizfl .LiE,nce the, c»ut<;ari ie of the vote of-the er7ipllo;ye es o f the Allied dc,,btor.-, who are

members of the C'arhaiul Division of the; IBT an the proposed rnctdi fic atiicm .s o iFthe

CO1 l t'I.t1 V'f, bal'gai :riiri l ; ii>> T ~~~e I71 i~ ;CI t set lCII'~h 1 10 1 the secret terra sheet, iJV'~' 11 C~ ~' l for the

foUCidal :iori of the proposed p lan , arld (cI) wrolng ; f u, l[y obt,a iai '.ing and cc mm:l idGiting
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'North, Arn eric,a, and thereby achieving and Emi,abl liri~; S'iuca i~pa car its a :fi:~l ii <<te slii <<tes t ~~

exercise market and pricing power .en both die United States acrid t 'ze North

ALIriE'i•icari irriarkets. Sucti s ch ernes are y-E; i :erredE to collE,rtive;ly, aas the "'RIC'O

Scti eir.les."

51 .

In ca irinccti on with an .cl in s fiartl'ier,mce cif the R;l:C'C) Scri e:me;s , Yucaipa and

the '.[]37' devised a series of separate but closely i tntt .rcerlated schiemes, to defraui cl,

indlld 's lz;g : (Et) III sc,tif,ixtf: tc) defraud members of 'the. HIT, in painicular the

employees of' 1:fi E : Allied ' C)elbbars whic) are members (if tlac ]f337 ' (:,affiaul Divi s im, inn

mraiecitiars lxitl1 the November 20 0 6 IEI'f electiari :; ,, tr,r ~3el ii bi~ ira l :f ; Iy, c . re~~ti ~ng ; the

false i ,mprc;, ;;iim; , through arid ffie , lu clin€; the d ate c,1"the E:l. e , c ;ti,m, 1-fiat, :i t. l had not been

necessary, an d would. r i cyi: be riccc ;ssair;~, for the TTJAT:[ ]\fC tc) ineg ;ol: iate vrIc igye a:nd ',

other i,iance ;ssuons ill i:<«i1H nir t ;he Allied DeNairs; (~)) a scheme to de ;fi'ctl ,ld the s arne

C'adhalu [ D ivi :il.Clil E, Ir i J)1cr (1-- ~es ii rit .c l b e ;tievimg Uh , 11t, :i 1 ' tlhey did inal vote 1:o support they

modl ific,al: ioris to the ec i llec tivf: ba ;r~;ain ii r~~ ; agreement ,r~~ : fle. c:tecl in s the, sc-cret term

sh[ee t a ndl the proposed plain, the; Allied. F)elbt{ms would JIM and li iqu'idaite;, and the

members would lose 1:f ic ii r ,jiDb~s ; (c) rr s, c ;t i E:mE: t.c o ciE. l f'rautd the Allied Debt ws, and

Allied's Storklic)l i3e r;s„ including ;pl ,ain lt'sffs and die other :members O f the : ( :] L zi SIS , into

be : l ie-v it1d that Yucai1~a ii ril:e:ri~~~e d to) act, ,a ndl was in. fart ~a{c tiri~ ;;, in the best interests

eifAl [ ii e:d and its other creditors acrid . ,to c:kliolciers, and ita the interest o4`arr1a:diri izi ,rtg ;



-till! value elf' the Alfflad Debtors Boir the benefit f all c1 !' its C.-I-C(litors, wild

s'toi-llkh o l dLe;rs, when in fact 'Y 'tica ipa at a l ll re l evant times intended 1D .ac t and acted

so1e11y in furtl7erance, of its owri interests, and the interests of ithe ][ 137; and to the

detriment of the other creditors and s[&kho1ClE:rs o f'A1 .[iecl ; (d) Et scheme to deffiaud

1r hEe member's, Iaf' t.IK . IEt'I' eirrij.7loyedby, the into 'believing, that the

Allied Debtors wouldl riot sui rvive, and, Vv+D u , ld be. l iiqu'id, a'tf,d, and that the innem'ber

e ;mplo;yees would lose. their jO bs, if they did not ~s ~up~poirt, the :m~odli fic,~~~~i c~ris to the

+C'13A set forth in the Secret °Ie;rm Sheet and the Proposed Joint Plan ; and (e) a

scheme to clei:r itud the Allied ]Cl F.btons into believing that the Allied Debtors would

The imsolvent, and face Liquidation, if they did not file and suppon the Proposed

Joint nari. 'rile foregoing s ,c,h E. i riE, s, are referred to collectively as the 11,13chemes to

Iffl . RICO 1' redl i ca t e Acts

A „ Ol rs l rueflan {y if JEr s l r ice in !Vim ,at iion ~p 1f m 2, ll'. 5w,

.52. .

At all times from and after July 31, :Z-00`i, and ccFnl :inuiri€ ; to the pr~~ ;s+~ ;nt ;, the

Allied ]mplOye.rs, its we-11 its of the other All l ie~d :Delbto r;a„ in their respe:c:tive

+capa .r iti.e s, as debtors ha po sseSssOll , miE,re: officers of it court of the: United S tates,

Within the meaning a f' :18 U.S .C;,, § 1503 .

23
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:53 .

A1`t all times from July 31, 2005 aand continuing to, the preSe; rl t :, !all .- Allied

+Clb <3pkE.•r 11 Cases have been pemuiiing judicial pro~;~~~~~dimg,s ~ ~ ~on~ s ~~t~l: i~t~ ~~ng~~t~l: i~t~ ~~ng ~ tl~~ ~~

admlicl ii s ,tr,aticm ciiju,stice: vfi tHn the- rne~a riir i g cof 1 8 U.S.C. § 15 ' 0 ;; „

,54 .

At all re;le,vant it irnes , Yucaipa, IN .- ]f1 3 'I' and the 'l"]SfA'1"l[N(: [crie,w or had

notice of the; Allledl C hapter 11 Clases, and o f the fact that 1.1w Allied E-niploYers

1ATIC, o IpCr2iti ing,-d ic 'ir rc .sp ect ' ivc bus ;iries .> as, deb itors ire p icoss , e : s,sio l ri .
.55 .

I,n inegotiatirig and I.-:Kecui till,g laic Seacrclt'1'ernr,i 'Slicct ass, detailed above (o r „ in

thc* case of the I Er'C, ii ri causing and penmi:tt ii ri~; the 'TTJ~~'X'I~1 ~C .̀ 1 :o nla~cl ti ~ ~~r E; "I» ~d

iexec. tite ~ ffie Secret TC i7n She-cit ) , Yucaipa, the y TES'[' and the. T~fAT [N(: azted with

knowledge Chat the: ex.c-c,utia ri oi" t]Zle'T'erm Sheet i-vas likely to, :irrfluf.jucle, int imidate

Or UhC Allied :E ;rnple ~yE,cs in, the d .is ~cha.rg ,e; of their duties re~lat ' isi ;; to their

,own neg;ol : iat iion with the ITJN1'INC: for nnac'l ific ;at ioris to the COMA, 11111d vviffi the!

vnrolng ful i i rst.e rit, arid for imprOFICT FU cTaoSi . Of 11-ie :re; b,~ or

i r7ipedb7d the. Allied :Ernp lcEy E:rs ii ri due. disc: harg ,e; of the ;ir duties as deb to rs in ,

posse;s ,silm and . o i ffic, e-rs of 1:k i t, court .



,NtCd with III(! 1 ;a1avvlE.'d;ge and intemt that flic Secret Term Sheet would qperatc,, in
2.5

56.

In ineg;c>t. iat ii ng wid executing the ;3ecriet']C c ; riri Sheet fis detailed (gar, i ,n

th e case of the ; IB"C, in causing axed pf~~znIttin €; the 'TTJA'I 'Il̀ 11C : to, secretly r r f:F;otiate

,and execute the; Term (Slheet);, Yucaipa, the HIT and the ; 7C]S [AT[M.' also acted (a)

v+ rii th~ kn otivl cid~; e; that the ex~: ~~ ~ut ii c»7 co i~ I :YiE~ Secret erm Sheet vas likely to,

i rifiuf, 1a 1ce, albstil i c,t. ctr impede : the . clue, adim i, riist,rat iori ofjusticc- irk *&. Chapter 11

Case- ,s by (i ) in ~terfi~~rirt~; N~vi ~th the ; abi lity of the; ~~ 111i~~ +d ]Ernp ~loy~e ;rs~~ to a .~ :~~~~nii : car r ~ ~jf,c.1 :

the C; ]BA i nn acc;oyci mice vvitri tree, provisions, o f Section l 113 of lli e Bainkruptc y

(;Ode ;, (i i) ii r i tcrkring viiiffi the. ability o1'the Allied . F;ixip llnyer ;s to confer iiri good

faith with 'Cr1.A,'CINC' "i in ;xtt .e ;rn r1 t i1ng, W reach mutually satisfactory in:iiodifications"

to, the C;l3A 1(il f' n,ot eomple .tel:y 1Prieverit'sn g, the A 1fficd C;omp ,ani les fium doing so),

arid ( ' ii i) ; iYi l.e:rferi n;g with ittz{~ ability of the Allied :Cfczb'toirs to CarlSid.u, obtairi ,

rlesgot'ia tt> pre-parie, p i,opose nor support potiantial al t e ; rzKil :iW Films, ;end (b) ixi t11 the

`uro iri€;iFta l, intent .rid fai r 1tv,- improper 'purpose c t f'flucir E.la; y influencing, obstructing iar

impeding the iduc adrnini:>t r a, ti oin o f just ii c : E : .

57.

clf,t~. i[t~~ ~;[n pa,r l :icu l ar;, i n inegol.ia t i; ril; and 1 .-:KecUtin;g the Secret Term Slie et Gas

albove, (oz-, hi the case of the: ]F3'I ',', »i cau~s, ing; and pe~rnni tti ing , the; TKa4.T[Nf(: to

ineg;otiat(, and execute the; Secret Term l3 hee. t)„ S.' iucaipa, the : I BI^ C <11z 1d lk ti l'- ';['MAT: [NC,



ix) send a materially misleading letter dated March ] . 4;, 2007, from Yucaipa

2161

effect., to lock-up tree 'Cr1,A,'fI'mc , and effectively p reverrt, the Allied Employers

from tneg,cEthfinig, different car offier modiificafion , s ito ithe. C;13 A d l i mactlly with tine

'T1 +!LA.7E']N ( % or from giving off iE .c prospective p1Lml p,ro ;po riE, i l, ts the bemefit cif t lhe

same rnu)d ii licatiions IT YU c. 241a ~ .

5 S.

By their foreg;oir ij ; co>nduc : i,, ' Y 'uC-aiipa„ the : []3T and INE17'I:rJC; hwe, iFor the

purpose. of exec;ut. ing the schemes desc ribed above (a) corruptly erde-avored to

idltacrlce, intimidate or impede, the Allit.-d De.btctrs, 0111officers of a court of the Uxsiitedi

States, in the discharge o f l ;tiE; ix respective (fix ties as d ebitors iiii possession, and (6)

corruptly e ndle;avored -to iriilue. ru , E.,, obstruct and 'bripede, the due adniii ii iis tra,tiam of

justice in the pending A lli ed C-hapl:er l ]l C_'ases , all ins violation of 18 1 [; f.S .C, §

1503 .

13. ]i~'[ail Fraud in ~~iinll~il` ori cf 1 '_l8'_-§~1 3'' 4LI l

_` i9 .

For i.r«, pupo,se of executing the fire-going ~ Sc~ie ;xr~ie;~~ to Defraud, or

gatenrptiing lo e[() q ~c~, 'S c' , aeai~p a and the :[]37' I~z~avv ; lIl~;l!~ caused, n~atte :rs anti things to

be sent acrid de ;l ive:re ;cd b;~ mail lb y the Postal > +~~r~r;ic.c;,, an d b;~ c ~~~mim~~~r c :iiEL l i~ i~tE;~ ,s,tat~~

carriers, i r1 violation o f IS U. ,S . i C : . ~~ ]1 :341, iru ,luid ix ig thee following :

a. coil or aboult March 1 4 , 2007, 'Yucaipa caused the Allied Debtors
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{,~on~paxiies tip ~~'l1 ennp~loy~e: e~ :~ oi ; the ~,'l li ~ ~~ d :C)~ .1bti~,r:~ ` ~+~~ c> sire, rne;rn~iers ~~ cat' tlhe : C 1 B~7C„

uc '~,ini ~ ; sL~c ;ta E~ir,~plc~~~~~ ~~s 1 :ci vo1: e: t oo ,a;pp~ra~vE: e~c~ su~t~ao ~rt ; tl~~~ ~ ~rzi~ ~dR ~fic; 4it i~~n ~af" 1 ~f~E. {.F~~4 ~

se t ,fo~rir~ in tlz~e ~Se~c ,r e; t ' I 'er r~rn S~ ri E,t:~:, ~u~~h iic : ~~ f~~ lsel ;y ,s~r< <te~ rl t~.a~ t i i" the es~np~loye~e; .~ diCl

r~o1 ; ve~te irn s~u~~~aort they m ~od ~i fic,al : io~r~s~ as par~r oaf ~r~~~~ re ~lat~~~d ]Pra F~n;;E,c3 J~cyi ~~ r~t. : P ' lan, tE~~ e~

Al! ied . : C>E~ l~ ' ts~ ~r;> ~vo L~ldi nc~t " ` ~ s ~ urvive" ~~~nd ~wo~uld b + ~ li ~~ui ~dat ~ed, ~~t~ ~~ ;~ ; ; 4~ ee~ rt ;> E , c~ ~uen~ c; e ;

the +~,CYl]~~O ;yees ~u~~o~u [ ~ ~ l c~s~e; tlh ei ~r, l ~~b~s ; ari ~~

I~ . . ~or~ ~~r a~ ~cn~1 . l~i, ~~ rc,lz ~9, ~ '.0 ~~7, the IEt'~' rna~ il~ ~~ ~ ~~~illot.~ t~~ all

e: rn~~la ~yf. E; :~ c~i'tl~ ~ e ~A , ll :{ E,d D~ e ;t~t.c~rs ~w~h ~~ ~~ ~rE, rne ~rn~~ e~rs ~of ' tx~E, IFS'T far ~i refer~nd~um~ a~ r~

the ; ;pn~~~ c~ .~F ; c~ rnc~ci ii fi~ catiian ,s tai ~th~ ~ (~~s ,A, set fa ~rt lh iri tlhe Secret ~C~er~n~ i ~>h ~eet .

I U' . ;4'V ire lF' r~a~~i ~~l,, i rn `~iioll~il, i a~r~a~_1 '_1S_Cf.~i_(:,~ ~ 1 34 4 ;5

fi1) .

l~,or t .rie; ~ ~tupo~ s ~~ o ', f ~r ; e ; c:~~~t ini ~; c ~ r~ ~~ ~tle ~rn~ ~ti~~ ;g a :o e ~~ : E~c;~a' tf; ~he~ fi~r~~ ;ga 'i n€'. S '~ c: fy~~r ~ riE; .>

to y D~~fir~t~ ~ d, t i e : Al :l'secE Iaeti~ta~ rs, ~Y~L ~c ;aipa ~ut~~ 1rt~~~ 1: 31' tr ~ansnnil:ted l c~z~ ca~ i~ ;~f :ci I : o b~~

tr~ansnni l, te dl rNri~ : i n~f ;<.~, s i,gn~~ils a~rui ~s~oU. r~ci:~ lby rne ~a~ ry:> ~~f v~riire , c,o llYllCt'11 .1 ,n i ~~~a ti aii:~ iin

ir ~ters~ t~ite. ~ carnnner~c ~ e, i n vi~~l~il;i ar~ a~ f l '8 1L; f .S'~ .~C : . ~g :1343, ii ric .l l t:d :in~,t.~«. ~'allc~u~rir~~; :

.a. c~ri F~~ lbruary 12; , :ZOCE~~, ~tli ~ ~ ][l37' ~u ~~d 1: rif ; ~['[~1~A,iCI][~[{~ { corid~a ~ct~~d ~~

1. e ~ Iep~rion ~~ c,~a ~nfer~~~nce ~cal ll i nn ~~~tii : c;~i se~r~ic ~r~ : []B7[' oj~iicers, incl~td ~in~; Ci {enera!

l?, r~~ ;51~C~f .rnt ~ ~io~ f'fa ~~ ~nd F'recl ~'.~uck .e ;rrnan~, ]C~irect~~r ~~ : f the : C;~~~ rllau~ ]Ci iv ~ isi~an, p~ rE. :~E~i~ ~tf~ai

1: ki E, d ~~~t~i il , s oaf ~t~u~ ~Sec.ret 'T 'f : irn ~~~~ ~~~ ~t i:c~ th~ e ~ leac [e;rs~~ c~i' the. € ~i~ected I .~~cal iLfn ii on



29

I7ef-. ndlmts, ire 2iri e,1 lort to elicil : and obtain their stigpo, rt;, and I-Co be-gin laying the

€;rcita»dvvorlLc to o lbia ,in the sugport cii'th e une;Ynbe;rs,of' the. Local Union L?c f~. inda.r i ts ;

b.. the IEt'f has 'posted and rI11b I1Sh l f ; ci ~ori the C',arhaul T) ii`r i s, ion t

Section asp) 4)f its Nvebisilt

and thereby diisscrninated via the inltE,rxict, a series o ;f false or

materially rni isl e,a ldiing; writings r •egalr ci iing the, secret 'I'ernn , 3hett, the Proposed Joint

F'la.ri, and ithe alternative plan I )]-cai)iDsals submitted by ,~loFiris„ iriteindecd to cause and

i ~nd '. ~tc, E ; the nZ ~~mlbers iaf the IE~ 'I' local unions repre ~s, e~ rit . e~ cl ~~~~

in fiawior of modifications to, the All i e d (; :E ~ ~~ lun, clE ,rlying; the ]Prori c> ; >E.d J cy hi 1 : P' lm, ir i

a, re-;FE,cCndunn being conducted by the . :[]B,']f„ liirnitatimi :

(ii)i a, m;`NS r ielIN3. si.- dated :F'e;bY1umr 19, :? +DO1 i' E ;nlt it ' lE ;d "{ C'w hau'1

Members Get First Hand Report cut Yu raiipe'P ' lan";

v ( ii i) n news release clatecl Febnaary 21, :?00 7 er i t ilk lecl "J uidg{e ifor

You rselE" ;, ini c : luclirig a ;n attached, purported "`S:idc-by-side e ornriaris ion ' ' ' of

All.ied l ,m~~ na~ ;e~erie,n it;Yuc.aipa 's "jaro,po5;n1" versus the "pla,ri" filed by

{(iiiD a~ rte;ws rellf:asE, dated February 23, 2007, entitled

"`Teamsters, (;arhau .l :Gii rec; to , r Responds tee Local :Le;adef's I rres;pori:;ible F's•c) te ; s,t'",

including attached letters dated February 2^9!, 201 CI7 from Fred Zuc ;kerman, Director

of the. INT t;"Idh,aul Divis iic»1; ;
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ON,) at news release d la itedMaxch 3, 2007, entitled "Allied F i les

Plan 'I'll' l 1: Wi ll, Save Company a nd :s„5 iN0 Teamster C'.a 1rhalul J' csbs" ;

a news released ated March, 211, 2007, eentitled "I'DU

Spreads MisirifozYn atian About Carhaul Proposal" including, a purported,

coirnparis,on afiaie 'Y 'uc.a~ipa "proposal" and the alternative plan proposal submitted

by Snpri s; and

(w 'i ) a news release dated rdaccii 2 !9, :r0 0 7 , entitled "There I'S

Only One Plan tc) Save Allied".

]:. JFxtcirl ` i an in Viiol ai liarn af 1Hfo1bbs ; Axit_18'_Cf. ~ ; .(_~§~I~~;i l------------ ------- -- ------------ -- -----

6011 ..

The ]f;[obbs Act, 1.13 U .S.C. § 19.5 1(a), provides in I•e ; l evEmil, plar t that :

Whoever in any `Nay o r degree c)bstruicts, delays or
~~ ;fi :e~ c. t s c~i~m~r ~i ~~~rc,~~ . . . by . . . ~ ,x~to~r l . i ~on~ in a~tt~~impt<. ; or
conspires so to do ,. ., shall be fii riE,ol under this title or
imprisoned not mo re than twenty ~~~~ars', c) r b c)th .

. ,
6 . . ..

't'he ; E-ldbbs, A , ;.it Cle ;fine ;s, ~ext iortici ti as "th e ~a'bt ,ain ' i M-y ofjycaj1:% rl~Lf'r_arn»nafher ,

Aui t ~ h il s_co irlsec11; ii r l~~uce ~ cl ~~l~ IN ~ra~ rkl, : fil ll US(.' c~~' actual o ar threatened 1crrc ,e; , vi l31~,~7 ice,

or fear„ or under cc) lor cr1'offi t, ia l right." So U.S) .C' . § 195 l 1 ( lb)(:?) (ennphasis added) .



file a plan o r plans o i'reorgarfiz2tio n af'1:h E, Allied I)ebtOrs, f air the period referred

3 ()

E;.1 .

The Allied Debtors had or have a variety o:f intangible rights Nvhdchi

con.s t : i tut E : ;p~ro tectod "Jxo.pert:y" under (1e -ar~€, ia. 114 iw, and thexcIbre within the:

meaning of' '18 U .S.C; .. § :1 ,95; 11 (b)(2), including :

a. the intangible: right to make business decisions and pursue their

business, i ntem-C-sts free firotn fear Of INTorigflu ll threats of E ; c .onornic. hanrn , ,

i rntE .rf;e : reric ;f : and coru: eirte;d action on the p,a -rl: of Yucva ipa, the I;BT and the

INA"T7r1C ;

b. the- inherent c,o 1nb.au,t.U<il r ig,kits of the Allied Ernployc-rs' as

parties to the CI DI I E .' c :t: ive ; b UrF;a' ixi ii rtg agreement, as well as their statu 1.c»~ r Sri €,ti1:s

undeir ! 1 iJ.S.C'. § ]l 1113, to seek 1:0 jneg,crtiatE, conse;ri-su,3'l iruodiifiraitions to thee

codlectivv~ bargaining, ag;re: e; rn. e. ri t with. III(,- Allied ;F;rni pl oyce Unions, and the.

INA'T'Ir1C: which provided tie. Allied F:imp'lo;y~e r,s with the most favorzbte wage:

and wark.nule. concessions available under die circumstances, without ii rit:erf&e nce.

fr~~:m ~~u .c:~~ip~a~ or ~~n;y ~~t11~er c;re :ditors c~i~ tlhird••p<~~rt:ies ;

t oo seek: reject i on of the collective bargain .ing

agreement u- ndle:r 11 §11 111(b;),, andl to seek interim rel iie f' ;Eorn the: collective

bargaining; agreement under 11 U.S .C. § l 11, : ;e; ;

d . 1 :ric- right to determine. NOx .,ffie ,r to e :a6x-r c , ise. their statutory ri g ht to



tcansiFer the intangi l ble, property identified in lliE; pr E,cled i l a ,g paragraph I;O YLu,2 ifia ,
?~ ]l

to in j 1. U.S.C. §- :l 124(b), as increased. by the Court pursuant ft) 11 1 ;J'.&jC` . §~

1 ]l :?1(d)„ or lo, waive such right, and thereby to permit and e.:ncCRI].-ajlC potential

tlhirci ••pairt,y plan Proponents b) f i l es fd tl-Mla ti wE, 1a lan,s„ w; they determined wou ld

max im iizf, the ree ; crve; r;y , fo ur tree, Allied Debtors, their i-.n.-d it :ctrs, aril equ i l ty bQ1ders ;,

i»cl~a~i ing, ]Pl ,a in {ti ff and IllE, other irra e-i7ibe,rs diffic Class ; and

e. die right to pursue claims and causes tai' action against any

tfnirci- •pai-ti es„ including Yuca. i ;pa. and the ][137', ) vi]1,D unlawfully, > >nter i:er •e; wit-ft any of

the iFoi-e€;Oing intangible pro~pE,t~ty, ~rii€ ;h~ts, .

64.

YUC:aipa, - 1: fiE, JBT and t1he TNfAI'] :11C', Jhad no lawful ~cl aii rn m- right to, any cof

the i;orego in;s intangible property rights of ' tt ;i e ; Allied Elebtors.

65 .

By their actions set forth above, i .ncl iuding, {,i) su rreptilticus1}' negixiating and

exe ;c; ut .ing; the secret term sheet I'v it1amit the knowledge i»r cimser it cif the Alli ed .

Debtors, and (b) ffire, atE.n ing to %vitlidr.avr sup Port ifor any I fiuiri:rie:r extension of the

exclusivity p E;Y•iocl, and upon ;p l] Ciil:ia ~ ri ei ~' + e ;xcl ~us ivil;y+ W then file the plan outlined :

in t.h e; secret term sliee1t , with o r w ifliout Allied's slUppoil , Yuc,a i ;pa,, the ]:1 3I` a .r.l d the.

INATINC: Ix+Ta'r: l ; :fi~'lly, attempted to an.Cd did place 1:~~f, Allied 1CtE.b ~ tc»r:> irk fear- co f'

catasu-op]i ir. ecorionn ic: loss if they did not consent co e : fi ;e c.tive. l;y c.o -zvey and



with the ,A:Crmc ; I;b ; y reX>ea 1:ed l,y ai clwi isini€ ; , stating, ir E.pre ;s ent iing and I ..-aiding flie.
32

and/Or to the 1377 =uu3l : rif: 7 f'N 4 ,'] ['T]\fC by acquiescing, in and ca ii ri i ri f; Ei :> a~ proponent

f the Proposed Joint ]P lan.

156 .

The El3T -ind. the nCMA,^C[]SfC. al so wrong ; f ui ll ;y atitenipl:ed to and did p lace

Allied ii n Lea r of {cata , s itrctpl ' i ic economic losses Efy , : I; a ;) tailing and n: , fias ii ril ; to

negotiate. ill good fa i l:ri directly with Allied and its, representatives fou r Ile r1ectn ; ;air~

mod ilicat 'io r1s 'to ithe CSA , (b) insteadd riE,goiiiati ing, the rnod ifciat i . crn of the +C'13A

directly (;faid with Yucaipa; (c) an tic; ip ia tori refilsing, -to implement

1.1 iE, proposed ariodi ifications 1 :n the CBA riE .~;lot ~i ~~te~l with 'S'iucai ~pa in c,on~nectiio in with

any plan of recrtia1 :ion oUvrlaic,hYuc:aipta was niot a proponent, dais refusing ; to

give- ffie Allied Employer;., the benefit af'dze same nnoclific :ation:> to the CBA that it

reed to with Yucaipa inn l c ionriE.ct iori with ii pllm or r•E :org,'mizati on pro .pos, ex[ by

anyone other than Yucaipa; Eind ~(d) 1,tsrealeriing strikes or win]{ stolppia £ ; E : .> if the

Allied I)eb itors did riot acqtaie;s c ; e ; to imid support the p roposed plan .

67.

'N'uc aipa also, w riongfially attempted to and d id place Allied in -Irear of'

c-, a' t as t .rop1hi c; econoi rtiii c; losses by : (a) repeatedly a idw ; i s ing, slu 31 :ing, rep, re ;s tntii riF ; and

etaufin ~; III(! ~A1l ii eci ]C~e:b l~ oi~s~ to, believe that the ~, l[ ii e~c~ ]Ernp~loyE,rs, would never be

able to obtain the necessary n~ iodEi fic,al:ior, ~s~ to the ;F3 , A~ through direct n~c~ ;~~ ~tiatic> >ns



3 3

,A, ll:icA Debtors to believe that they,A11iCd E-n1;p loyee; 'Unions would e-tzl ;ag;f~ in strikes

and work stoppages ii1' th,e Allied Debtors pur, suedL the. c,iant;inued i lxIJ) 1L e :in e:rit :aiti, 3n iDf

ii r i t.e riim changes to the ',]B A under 11 tJ„IS .C' . 1 113(e-1, or applied 1.O rq j oc t t he C73A

under 111 IU .S .C ,' , 111 . :3 § {e} mi ~d (ci) .

i58 .

Bas;] on the aiia 'ine fear of economic harm and l oss precipitated by the

mzeing,flu'l conduct of 'Y'uc,a'ipa„ tfi e, ]f 13T an d the TNAT:[l\fC, laic Alllicl Debtors

agmed to become co -,proponents of they plan s et fci rt 'h in t .rie, secret term ske; t, and

thereby effe-et i vf:ly c1cmve, , rcid their ii ii uing 'ible: property rights oU .t[ i.riE : ;i abiwrc tip

'Y'ucaiipa arzdlor the l31' and ^['RAT[ ]\fC' .

159 .

'By and through thE.iir, rrespective actions fairt lh aborri-„ "Yucaipa, the 1'07

and th.c 'fr1 ,AL'CI'mc' urariF;-Fully dbtaiin ed c ar attempted to obluiiri property from

Allied, w i1 :ri its clim seni, which 'Y'ucaiipa,, the I :01,7 [' and the. 11,%% `] i ] [N'(: induced by

of tlhe wron l;fial use; of ifE,ar o i #' e-conarnic b , arm.

7 0.

'B ,~ and through their respective v~ e ,act ii o~i .s :~t,1t forth above., Yucaipa, ,pa,, the IE~'C

and the 'TNA 'x 'XNC : intentionally an d wrongfully u'bsuinli t E:d;, clE:l'.ayc-d and aIn ct{..d

C.On1merc.e., b ;~ e:Xtoll ilM, oar C0i1S]? i]Td and attempted C- :Ktarl : iori, pro do so, in violation

of the! Hobbs ACt.
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C;ClUrJll, t

~~:IC1 : C. A'l C ;[ +C I ]V' C} :F ' ;F,][ I ~'O § 1l !962((")

l'Ia ii rst. iffs restate and i ric,o 1q), aratE: 1 : riE- allegations set forai in p aragrapris ] l

through 70 above as i ;f'scit fo rtlti in hu l l. .

]Eackk of the; c[E,ircnldants is a "person" vrii thin the meaning of 113 U .S.t;, . § §

11961(3) and,

73 .

Dei :e:ndant;s " Y'ucaipa ;, the IBT and the. 'TT1piTI Ni;; (including certain of their

re;spE:ct ive, individual office .-is, agents and c-im p ll o;yces not named ill this C`oirtp ll <<ini t)

comprised L f;rc ~~a~p Of II.-mims associatf,d I.oge.-1li c-i- in fact fctr tla~e cmnanion pLupose

of carrying, out the . RICO Schemes and 1 fi E: Schemes to Dd raui cd de-sc 1 C11)E,d in this

C'ornplai nt . As a ~~E :stall t , cIE.fi.ndantsYuc;<<ipca,1 :t1E, IFS 'T' ~andthi.-.

certain oaf ttw'ir res :pec. tive individual oiEfil cer , s ; , agents and E. irip'lo;ye es not named in

this C'umplaint;} constitute, ,an. {ente~prisE~ {iav .- "Yuc;a ip4dIET

]Er iterpri :>E ;") w' it .kiin the mie:~uiiii~ ; of 1 S ZJ.,~ .I" . ~~?~ 1.961(4) mad 19,62(c) .



At all relevant times, the Yuc ;<< ip2AB' [' ]E r i terpri:>e has be-en m€;apyzid in„ arA

its activities have; affectei3, lnte ; r s t:ate ciDi]7: CT1crct;, vrii thin the me-cui ;iti3; of 18 iJ .I&C. ~~

'7 . S .

Three acts () f cl f;iFmndanas Yucaipa, the ]f 13 1' and the; 7NA7"INC: se; t , fbhrh abwve,

rii lill ;iti particular those set fbYith h1 paragraphs; 52 through 70 above (. c {o1 ; l e-c:tivel ;y,

thc, "R[C-'{} Predicate Acts"), c;ojas -titUte i nci i c : ta lile vi c) Ialr io i rm cti'oi r i E , or rna ire of'ithe.

i;crll 'ov viin l; ,sta t Lites : 'IS LJ ,, .i „C' . § 15021 ( . c ibs t :ruc; ti4m a4jus'tict); 1 8 tJ.S.C . i5 13411

(mail firaud ;E; Ifs 1~f.S'~ .C ; . § 113431 (wire i ;rau~d ; l ; an ~cl 18 U., ,i ., (~ . § 195 1 1 i,~.: <' to irt .i ion1 ) .

Under Georgia 11aw,1.h E, acts lby I1BT sit, 1, forth above a rc. alsa chargeal'3 [e- as theft lbi~

extortion and punishable b;y iiinprisorirne ;rit, for more thari onc year under tha Code

of Georgia ,A,nuaot ,att.d , § 16-8-- 11+5 . As EL result, 'by, enij ; i ~;i~1 ;~ ii ri the; RI-10 ]Pried

Acts, de- ;FE , il idmts Yulcaipa an d HIT F: s~~;~agedl in "rack :etee :ri ing; ac; tivi l:y" within du!

mf;aniirig of 1 S 1 96 1 ( 1 ) .,

'M

Alt a1« relevant t ii rne;s, , de;ferida» ts 'Y 'uc,a iipa„ the ; ]F3 'I' Einil the ]'S'ATIN;

c imnduc ;tec ltecl an i cUcz• particip2tecl inn 1tE : ec ill uet of S luea i: pal[]B~ ~ :nterpri:F, dirf:c:l : ly, iD r

through a. pattern cd' ra ck;E, t.ec ri ;ng ; 2u ,tivi t3ii,,, tvitkiri the- inwanilrig of IS

U.S .C. ?~ l!916 1(5), in. violation cif 18 U.S.C;., § 1962(C.) .
35
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'1le RICO Predicate, Acits ,alleged above invo]', vE, hAro ar ur iocc. ,act, Of

,rai c; ~Cet ~eer iing activity which o rc;urr'c cl within, .a ten year, peri old o f each fl :riE:.. .

78 .

The acts; activity alleged vvere related ito each o'dier by virtue

ofconimon participants {Yuc.aipa , the ][13T' and 1li E: "rr1.A ,'CINI;'), conurion victims

(Allied and its stockl- ic>]. dE . i -S) , vi connmon imE,tloi3 of commission (ftaudulertt

:m ii s , representations t o the Allied ;C)elaton> fuld Plaintiff, ivrorigfifl manipulation of

the Allied Cla pter 11 {:ases)„ arid common results ( tftf, Secret Term Sliect, the

proposed p lain and 1liE , exclusion of prospective proponents of ec 1m,pE : p 1 L r tjj :l,

including So~~ris; ) ; ,~ris; );, the schemes described above, and were not isolated e,ven ,ts .

79.

I'] 1e ;>f.p;aCa'tE', acts +Of 1 'a. (. lCie'tE.'1'.1 r11"Ig. CIC ;t i 'V 1ly alleged above iil7lAaL1I]t to cir pose, a .

threat of continued criminal activity . The completed a~cts alleged amount to,

continued criminal actiiv ity, iin thzt they involve. multiple SCIM-ITIC .-S and ongoing

criM iUl l conclucit which, has lasted more than twelve I17. CII3d1 s), and also, in 1liat tlhey,

iinvolve conduct that, by its nature,, involves the threat of continuation or rePetitiOn

in t .tie future„
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81) .

Unless ded"llrE; i1 to be unlawful lby diis {,Mirt ,, the mck .e .teeri»g activity

alleged above poses vi real itliirfn-i1: c& be:c :otrurig << rncrde'l lcn- similar :fixtu-E. "eieMl:>„

betwe erk 'Y 'ucM ipm arid die IES 'T (Or- other labor unions) in situottions involving

c;lulp te.rr. ] lI offiiYiancLi11 1y distressed businesses which. are parties to

collective bul ai laiaz ;g lagreennen ,ts, and thms poses aL threat of future conti n uation o f

the; racketeering conduct M 1' .egt:d ,above, . The threat of fia turr continuation Of IlIC'

ra i c ;ket e;ccing conduct alleged above ' i:> ui rlde ;r ; ;c .on.-d by Ron B urtle .'s observaim in

tr e e . ]Forties Nhil;,azi r~e article cited fibi~ve, that his ii nl: racl~~ ~ ~tlCltl -to I : E~I "C General

President llofffi was fir de.,.i ',l flow going f6rwani"

13 1 .

Each oi' defemlants directly putir ip<<ttcl in the commission o f two oar rno i re of

t.rtf : foreg;a ing YC[CO l'redi c~atc Acts .,

82.

' I" ti E, fr,aUdiule ;r ii schemes described herein bE :l;An no ll~itff than April '92 i}iD6, and

;3 3 .

AS n direct Eand proximate result o f tr ee; violation o f :[ .B § 1915 '2(c) by

die deifE:ndan.ts, Plaintii`'fs ancd the other rr I f,ITAX.-I"S coi' the Class have been injured in
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84.

Pursuant 'to 1 8 U.S .C . § 1964(c), Plaintiffs and the Class are. entitled to,

recover 'three ;fo ,ld their damages lus costs.; ts and a~rto ~rn~ e ;3r ;,'' fees f ;rc~rn idefen~clan lt.~ .

COUNT I I

RICO lCO rJSP rFACY § 196i (11)

815.

F'laintil:~'s restate and incc ~rfloi<<te~ the a ~ll~~~ ;at iions set 0611h in par;iF ;~ rap,hs l

through 84 above a:> i fnt lFw1h in full .

816 .

For pupmes •of' l : r 1 f, claim set forth in this C'oun t, t hle Allied Debtor.,; are an

"enterprise" {the "A 11 1 ie d Enterprise") within thee meaning of I 8. U . ; i .Cl . F?3 : l !46 ] (;QG)i

ancl

8111 .

At f tll relevant t1171E ,:,, de,feridan ts Yucaipa, the 1131' end T1`1A'TxNC',

uxilawfiully, cconspired to, violate the provisions o f ] . i31J .S.+C : . § : l !962(b) by a .c ;clifi ring ;

ownership and control oi.' the; Allied F:n' temprise through I pattern Of ra.rkE , 1: e:er •ing ;

activiity, and in Ifurt li f: i •auice of such conspiracy' c:c>nirnutte+3 the RICO PrCdic.4,tte

Acots , all in violation of 1 S' U . IS' .C . § 1 962(d) „
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8111 .

As a direct xndl prcrx' i m<<te result of violation Of 18 1J . ;S .i C'. §

l 9ti:Z (i3) „ F'la, int ' i1 :f's .ancd the, other members o f the (:lass have becr i inj ured', in a thciir

business nd~ ,prorw-rty, ins an, amom t, to tie ; dle;term :i ttoj at tria l .

Pursuant o 1 8 1J '. S . IC : . § ;[964 (c), Plaintiffs and he: Class are. en r tit ledf to

recovE~ c ~ tli,r~ .~~ :fo'ld their damages plus costs and Ilr t eIrnie ;y;>" fees from the de- fi,tnda .r i t s .

C 0 UNIT, C[ [

VIOLATION 'OFCWTORGI .AL RICID

90.

j' ilair it i :fi:s, restate ,a ndl i nic ;oipoirate; the; all +e, gatio ins set forth iri p a,ral ; r,~ ;p t ~ .s I

through 89 above! as if .,f, 1lo rlrh i n :fifl l .

C9 I .,

'',T'he 'Y'ur.aiip,,b 'IB'I' ]Er iterprisi, also c; r }n,s fi ti utcs an, ",enter~prhsc" vr ii thi in. the.,

rne ariir i€; o !' O.CJ .CI,A, § 1Fi-- 14-3 . .

By en~;a~, i~1;g hi tree, RICO Predicate Acts set forth ,ab~c o~r~~„ pau~ ti ~~iul .~1r 1y~ as set

lbxt;h ' iii paragraphs 52: through '1+0 Aeiv E ., which arc. also pre : cf i c;ate acts tis dc,firwA

ire the ; iatorgia~ RICO stawte.,,, 41--fcindari ts Yucaipa, thc~ IFt'T and h l .- 7NA'T7rJC ',



41D

engaged in ",rac.'keteering activity" within the 111CIRtiiinl ; oaf (6).G.,CLA, ?~ 16-44-

At a ll relevant tilriE ; :>, dl . ;fE:ndants Yucalpa, the ] F3T and 1liE, 'ZNNT' INC:

conducted ~andl/o ~r~~artic .ipla~tedl in the: conduct c of ~5c '~~ ~cai~a,allfl37' Eriterprisc :' directly or

indirectly, ilim:a;sh a pattern co if radketeuiir il; ac;tiv i l;y, thin the: meaning o~f

0 .133 .t , .A § 16 ) .44-13(g), in vio l cat i ori o f' I3.G.(,A § : 1 16-14-4(b).

lade u1' d le;Icrui ,int .s c,o mimitti .d a ndlor aided and abe- l: tedl in tllle ClOnn m iss iorz

O l7' t,,N'O or 11711) :Cc Oj~ ffi L' Jbim-going acts

S)' ) ..

For the reasons sell. fo irtlh a'bovE,, the~ acts c& racketeering activity referm-d u)

above Aso C OnStitzitftl a "paittern, o f' racketeering act ii`r i: ty"` within the: meaning o :f

(9G „

As a direct mad proximate- result oiF t lhe violation oaf iCO.ti . (" . ,A, § 160-1 4.4(b) by

the , delendaiz 1ts, ] Plain itif f' s luZld la ii.- other members of' 1l iE, Class,. have been injured iin

their bia sii riE-nm and prc>pea}r, iin am a.rnounir to be de1 .et7nineC l at trial .
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97.

Pursuant t lD O., (1 . IC'.~t I§ 16-14-45(c), :Plai mtiffs and. the: Class tires entitled to

rec ,owear three ; thries the actual iaannag;es su istaine'd by thern, t ol; C%1thei r with punitive

clair U11;C ,s,, ~attc Itr I t :I(S" fees and costs of invesfivition and litigation reasonably

inc Ll iTe dl from they defendants.

GOlUr17' I V

;I Nl VIOLATION OF C: :EDIRGIA RICO
1aI.ci .C.a, § 16-44-41(C)

(Akl;;ai inst All DIef+eklIImt:s)

98 .

l':l ai riti ffi ; restate and inc :c»po r,3ter the allegations set fah-b in paragraphs I

through 97 above as ifset forth in full .

99..

For pUrpos,e s, of the claim stated in this Count R", the Allied E'Aiteqn-ise is,

also im "entenirise:" wiithin, the rn.e zi rii:r : i; oi' O.,(i .C' ..A1 § l

l loci .

C'.~C'.At a.ll relevant t ii rne:s,, clf,i Fend,arit,s Yuca. i ;pa, the HIT and the 7TJM'Ir1 ~

UI1lilwfl.ijly conspired or endeavored to violate the, provisions IQDD .G.,C.A §

q1(a) by acquiring, directly or indirectly, mvriei-Ship andl control of' the Allied

Enterprise through a pattern of ra c,ket E,E,ring activity, and in fianaia ranice of' such
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c:onspirac;y i.ourriiittod the CND Predicate Ac1rS, 111 'l 1 iii ViiokLtion a If'+U . G.C ' .A ~t l. 6.

I 44(c).

10 1 .

As, a d 'i c•c c ; t and pralxirnate result of the violation o#''CI , Ci .C-'.A § 16-444(c) by

th e, de, feridant;>, F' laintiiff a n d the other irricixib{r ;; oiEthe, Class have bele n injured in

their bwiinw-ss and propew rty, in yin arnarmi t to IX- (ICt(ITnined at trial .

102; .

Pursuant to O.I"JAZ` . ,p , § Plaintiff and 1 :}iE: Class are! crifitled to

recover three; times the, actual damages sU.st ,ain e-ld by there, i .c oge-dher wiffi punitive

,Xtt.OiTiE,,~,s" fo-n and costs of investigation and litignation reasonably

inLc;urrecL from the: defendants,

cOUiNi 'C 'V'

'T'OR'7']f O1JS

(Against All efen c l aints: )

1 03 .

]Pla4it.ifif:; restate ~ancl inc :otp3 rau: the allegations set forth in p aragrapbs l l

ffi reuj;lh 111)2 a1bove, as if set fo, rtlh in ful ll .
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1 0-4 .

The acts ci l' de .fer idant: > Yucaipa, the HIT and they ZNAZ' l: tJt', set firrti above

constitute;tortious irite!derumce: with the, business rel a tici risliip betwe-c-ii Allied and,

its sh<<rcrtolld eir-s , including; l';[<iir i tifil, illC lUdi ll,g, 'Aritlhol tit lirrii tat i crn ;, the; iidui c ;iary

:rell-, itiOnSri i ri ari .sirig out of'Allif;d 'S role as a debtor hi po,s,semsmn , causirig Plaintiff's

and 1:tiE : other members of Class tai .>U:>Ulini substantial c!<iari<<~;~~ for which

~de f enxl<imrs, are liable .

105 .

In toliOuSl ;y i icste; rferiri g with lktic- bus ii sie: ; .> and f luduc ;iary, ,m'1a l .ions ,tiip beuveen

Allied and its sliarf,holder,s ;, ~as set, lfotlli abc"m.,, Yucaipa, the ][137, axed the

INA'TIr1C; acted outrageously, inn that they acted~ either with malice toward the

ex , is'tir ig, s,li<ta•clio lde ; r;> oiPAllied, iru,lu i di ng l'lain ti inl~ anal the ~Class, or with reckless

»idi .fi:e :ren <:e: to the effc-cwt that their conduct ixodl d have ori the rights ,f P1E<< ini ti iFl s

and tht Class, entitling 1ia inti : fi:s and the Class to recover punitive dlaunz€;es„ as

WCl l as corxipcinsatory damages.

DIE (:GA,RA'I'ORY .]f lUDGM laN'T '

106.

Plaintilh restate and i incorporate the all R-1 ;at ii c>i1 ,s set ibi-tht ins par.:~ ;~ r~~~~ ;hs I

throughi 105 abo ve as if's E:t: fo r ll i in IFi : ll l .
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107.

,'Y'LU,aiipa , the : []BI [' aad the, 'rr1Kr'TNC"'' hav Ee enlgag; e d, anx[ continue 1:o e; r ial;e

in actions which, ;P' lai rat i f f's giad the Class ma ima's i n, Nave iuntaw fii llly and

impermiiss ibly iriterf-M.-d wilai the ongoing, brashness and fiduciary relaticaship

between Plaintiffs amd the other :mernbers of the Class,, on the one hand, and Allied,

o:i the other ]han.tl, and which constitute ZL rt uriIa .wfiul pI aUCT11 Of IMu,kID tE.eririg

ac ;tivi t)r.

108.

]3y' reasca of the fbregoirip;,, a present eo~ritrov~e :r~sy~ exists lbet~~~f .E:i~ PlaintiffsPlaintiffs

fuid the other members the Class, ca the one lhaml, andFS'Ucaipa, the I:B'[' and 1:hf :

TKMC: fNf(: , on the other hand, emil; liia;g Plaintiffs and die- Class to a judgment

declaring that I'iucaipa, the ]f137' and the 7[iNTAT[N{,, have ertl;:i;~ee. and are.

c:orztirmiril ; to erij; i~ ;e in ~iri -unlawful ~patte ;rr~ of racketeering activity, End that

Yuc;aipa,1rhel IBT aml the 'TNM'INC : were. not acrid ELM.' flO tt entitled to iriterf-.:re with

the bu ;> iriE:ss arid fiduciary re latioa:>hips between 'l a,int 'ii :f 's ~an d thee oth er members

oiFtlhe (I' Iass„ err the one hard, and Al lied, ca the o ther haad, i rn the manner alleged .
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WHEREFORE,'., I'll air i t iff:s , ori lbehalf of themselves, individually, and on

behalf of the ., ( . hass,, respcc ;tfully pray that 1 .r tis Court enter juclF;imcin t ilt favor of

PlIa inti iFis and the Class, 1111 d against tree: Def-.ndlmts, and cach offlicri i ,,,j oiirtly arid

s~ e : ~ ~ E, I~~ili;Y, g,raxit i~ng; the f : ll ~ovvi~l;~ j-E, li ~~f~

~4 . ;C>E,cllau•in€; that this lawsuit is m,aii1 {tair<<<bl lE : ,as a class ,act ion arid

c; f ;ll i ,F~ii rrg Plla iriti :fi"s ; as Of the; C:laSs ;

]3 . Chi 1.YiE, claim for rel iEe;i'set forth :in Count I , for v iolation cyiE t'he ;R ;l : ("'C )

{ darns ~e-S in an a mou nt to.3at lutc;, 1F. tJ .S .C'. ~' ]~ 9 ,62 (c ) , j uClir iriE ;nt for compensatory ~~.~ ~

IN! (h.-U~Uniinedl at t.ri a'l, lo ut re:a:>oriab 1 ;y IbeI iie;m!d to I,E, in excess of'$ SCM nn i l. lion, with

much amount to bw, trebl ed. pursuant to 1 8 U.S.C. § 1 964(c) ;, t{og;e:ffie:r, wii th costs o f

SU i , t, including re.,,asonzb ] '. e;b] '. e; atwime;ys' fees ;

I4'. ~Chi t.riF, claim for relief set forth ba Comit I[„ for conspiracy hi vida tiic»i

o 'Ethe ! ~~F:1;C1O statute , 18 U.S .C. § 11962(d), judgment for compertsatoq damages hi

MI arrIOUnt to be , de ;terrn iincd at tri a l, but reasonably N : li ieve.cl to The :in excess o iF $5O

mil ll ior i , with such amount to, be, trebled pursuant 1;o 1131J '.S .C . § 15164(i.) , together

JAr itl1 costs ~of .~ii ii t, including, r ~easo~r<<ib l~ e; atitoji z~~;ys' fees ;

D. Chi the claim for relief set fbi rl ,h iri Count ][]fl, fir violation o f the

Georgia FUCO st.autie, § LG•-14-4(b ) ,,J 'ud€; r nie: I11 : for dvvx.- times tht, ac tua l
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damages sustained by t.ri E :I xI , in an mn c,umt to be detenrrsirif.d at, tr i a l, but easorial )n3r

Ixll ieveci to 1')e in excess o f $50 million be-Core 1trelbling;> together %vith punitive

damages ll Ii m l amount idetem f ilITIE,'d to t )t'- appropriate, attorneys' Lees ark :1 costs of

investigation and litigation, re ZiSon ,abl ;y i nciu ri r : 3 1):Y therr „ all pursuant to O .C.G.A.

§

171„ IDri the claim ffir relief set fo rl r Fi in Count IN for conspiracy' ire

viol atiion of 0.C ', . (JIA. ~~ 16-1 4-q1(c; ), judgment iroI- three times the actual dasnages

sustained 'by' them, in. art annoutzl: to bye determined at trial,, b rut remSOi7 iat)lA ' believed

11e in excess o f'$S 0 million before t .relb 2ijl; g, together with puriit ; ive damages in an

amount determined to IbF, appropriate, a t:torne p,' fees and costs ofirrrI.-,sIt i j; Lt i0rn and

litigation reason,a'b 1y incurred !~ the ;rn, MI pursuant to, +C 1 . (: . (a.A . § 115 Y- 1 4-6;

1'- . Ori the cornrnan law claim for relief Set ', forl.11 in. Count V for or 1:iaus

interference,, co mpenszrtory damages irk an arr.ioiant to be de-te: rrnimec?. ,at trial „

together with punitive damages in mn arrioun.t determined to be jtast mid proper ;

G. Ori the claim ,fo ur c~~,c,la ~ratory jj u~~;~nzent .>f :t fo hth in Count V1, clf,c:1 L wr i ng ;

that Yuc.aipa,1 :rif; 113'I' anc! t he ITJM' INC have ivrongffi ]'.[y- iiiitf,de ;recl, a;nd, continuee

to wrongfully i inteirfi, re, wilal the o rigOiilg. bt1 ;s ii rzE,-s. and fiduciary relationships

Ibe:tvri:e,n :Pl,aintiff5 and the, Class, on the o ne ;hari ci,. and Allied, or.t the: other :harid,,

and havE, engaged '.in z t pattern o ',Frack: e ; teeri ng activit;y ; a c rid
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R Such, other and further relief as the nature of the case, inay require or

as the Court may determine tai 'be Just andproper .

JURY inini A ND

b:y Juty ori all issues triab1e. byjury, in this acdori.Plaintiffs demand trial

FGe;Spectfial ly subtnitte d;,'tlt' i s 23rd day o f' ,A,pril, 2[107 .

I)C}]FFEIRM'YRfi, ISH ;EEI.DS„
CANT•i JL 1JL/1./ ' ~,4 `{C'1 . TEL / 1sIS A NM
DEOVIr1E , LLCI

.p~;. / A
I -

l
1"Jeorgia Elar No. 224750
Foy ' :R: . Der4ne

David 9S . Hairy
Gt«r€~r .2~ Bar No. 3; 3 1 ~ ~0 1 o

1355 Peachtree Street
Suiite 16Ci(1
Atlanta, (]eor€>i a 303019
(4 021) 8 S, 11 -.89 00

Thomas 1.3. McoNarnam
I ntlik: 8 '~ lv[ c]Nfazr i ara i , P.C .

22:30 Land Title Building
]L i} i D S outh Broad 'Street
Philadelphia, PA 19110
(21,14) 567-7125

A tto~~si+~ ;y~ ibr Plainti .ffs
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