
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

XPO LOGISTICS FREIGHT, INC., f/k/a )
CON-WAY FREIGHT INC., )
a Delaware corporation, )

)
Plaintiff, )

) C.A. No.
v. )

)
YRC, INC. (d/b/a YRC Freight), )
a Delaware corporation, )

)
Defendant. )

VERIFIED COMPLAINT FOR INJUNCTIVE RELIEF AND DAMAGES

Plaintiff, XPO LOGISTICS FREIGHT, INC., formerly known as CON-

WAY FREIGHT INC. (“XPO Freight”), by its undersigned attorneys, brings the

following Complaint for injunctive relief and damages against Defendant YRC,

INC., d/b/a YRC Freight (“YRC”):

SUMMARY OF THE ACTION

1. This is an action involving YRC, XPO Freight’s second largest

competitor in the “Less-Than-Truckload” (“LTL”) logistics business, and its

scheme to target en masse and then raid key executive, operations and sales

employees of XPO Freight. In doing so, YRC has misappropriated XPO Freights’

most valuable trade secrets, induced, aided and abetted current XPO Freight

employees in breaching their fiduciary duties, intentionally interfered with the

same employees’ contractual non-disclosure and non-solicitation obligations and
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engaged generally in unfair competition. YRC’s efforts in this regard began with

two of XPO Freight’s highest ranking corporate officers and, with the assistance of

those former officers, have now expanded to other employees across the United

States.

PARTIES, JURISDICTION AND VENUE

2. XPO Freight is a corporation organized and existing under the laws of

the State of Delaware. Its principal place of business is in Ann Arbor, Washtenaw

County, Michigan. XPO Freight is the second largest LTL logistics provider in the

United States, with a transportation and logistics network of approximately 300

locations and nearly 21,000 employees serving over 36,000 customers.1

3. YRC is a corporation organized and existing under the laws of the

State of Delaware, with its principal place of business in Overland Park, Johnson

County, Kansas. YRC does business nationwide. YRC is the third largest LTL

logistics provider in the United States, see http://www.joc.com/special-topics/top-

25-ltl-trucking-companies, and therefore a direct and principal competitor of XPO

Freight.

1
LTL involves freight shipments that are too large to be sent as parcel but too small to fill an entire truckload. LTL

carriers collect freight from various shippers and consolidate that freight at local facilities onto trailers for “line-
haul,” which are truck movements of full loads of freight over longer distances to other facilities in the XPO Freight
network.

http://www.joc.com/special-topics/top-25-ltl-trucking-companies
http://www.joc.com/special-topics/top-25-ltl-trucking-companies
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4. This action arises under Delaware common law and the Delaware

Trade Secrets Act.

5. Jurisdiction and venue are proper in this Court because both Plaintiff

and Defendant are Delaware corporations.

6. This Court has jurisdiction over this dispute pursuant to 10 Del. C. §

341.

FACTUAL ALLEGATIONS

7. XPO Freight’s parent company announced the acquisition of Con-way

Freight Inc. and its affiliates on September 9, 2015 and completed it on October

30, 2015 (the “Acquisition”) for an aggregate value in excess of $3 billion. XPO

Freight’s parent company then changed Con-way Freight Inc.’s name to XPO

Logistics Freight, Inc.

8. XPO Freight employed Paul Lorensen (“Lorensen”) from 1989 to

November 9, 2015, most recently as its Vice President – Operations, Central Area.

Lorensen resigned from XPO Freight without prior notice on November 9, 2015

and immediately went to work for YRC as Vice President of Central Division

Operations. Lorensen’s YRC role is substantively indistinguishable from his last

executive role at XPO Freight.

9. As Vice President – Operations for the Central Area, Lorensen was

one of four top executives in XPO Freight’s Operations Division, arguably the
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most important and influential division of the company, and an officer of the

company listed in its corporate filings. His responsibilities in that position

included: overseeing all XPO Freight’s operations and facilities in the Central

U.S.; developing operational strategies, meeting performance and financial

metrics; and engaging in long-term planning.

10. Lorensen’s position as Vice President – Operations for the Central

Area involved nearly unfettered access to XPO Freight’s most sensitive and

proprietary information about its LTL operations, including but not limited to:

customer information; financial information such as pricing, costs, profit, loss and

forecasts; and strategic information such as business and acquisition plans.

11. XPO Freight employed Robert “Chet” Richardson (“Richardson”)

from 1989 to November 9, 2015, most recently as its Vice President of Line-haul.

Richardson resigned with Lorensen without prior notice on November 9, 2015, and

immediately went to work for YRC as its Vice President of Transportation.

Richardson’s YRC role is nearly identical to his last executive role at XPO Freight.

12. As Vice President – Line-haul, Richardson reported directly to the top

management of XPO Freight and was an officer of the company identified in its

corporate filings. Richardson’s responsibilities in that role included the complete

oversight of XPO Freight’s line-haul operations and spear-heading XPO Freight’s

longstanding efforts to optimize its line-haul processes, systems and operations
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(e.g., eliminating excessive costs, reducing damage, determining trucking

lines/lanes to add, maintain or drop).2

13. Richardson’s role as Vice President – Line-haul similarly involved

nearly unfettered access to XPO Freight’s most sensitive and proprietary

information about its LTL operations, including but not limited to: customer

information; financial information such as pricing, costs, profit, loss and forecasts;

and strategic information such as business and acquisition plans.

14. As set forth below in more detail, Lorensen and Richardson were at

all relevant times bound by fiduciary duties of honesty and loyalty to XPO Freight,

the terms of their “Executive Agreements” and other policies and codes of conduct

(described below). These obligations precluded Lorensen and Richardson from:

using or disclosing XPO Freight’s confidential information and/or trade secrets;

and soliciting other employees of XPO Freight while still employed.

YRC Conspires With Lorensen And Richardson
While They Are Still Employed By XPO Freight

15. YRC engaged Lorensen and Richardson in employment discussions

and negotiations well in advance of their actual November 9, 2015 resignation

dates from XPO Freight.

2 Line-haul represents one of XPO Freight’s largest operational expenses.
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16. Specifically, YRC began employment discussions and meetings with

Lorensen in early September 2015. YRC offered Lorensen his current position no

later than September 19, 2015, and he informally agreed to accept the offer almost

immediately thereafter. YRC, however, agreed to delay its formal written offer of

employment to Lorensen from October 6, 2015 to November 3, 2015, after the

Acquisition’s closing, because Lorensen’s attorney had told him “it would be safer

that way.”

17. YRC’s purposeful delay in making Lorensen’s formal offer (as well as

Lorensen’s delay in formally accepting the offer and resigning from XPO Freight)

enabled him to better conceal his disloyal activities with YRC and, more

importantly, to access XPO Freight’s confidential information and trade secrets,

including but not limited to its most valuable competitive strategies in the LTL

market, as set forth in more detail below.

18. After Lorensen informally accepted his position with YRC in mid-

September 2015, but while he was still an active Vice President and corporate

officer of XPO Freight, YRC used Lorensen to assist it in soliciting Richardson to

leave XPO Freight and join YRC.

19. One of the principal reasons that YRC, with the assistance of

Lorensen, targeted Richardson in September 2015, was his special access to and

knowledge of XPO Freight’s trade secrets, including but not limited to three



7

proprietary freight optimization models, and his relationships with the inside and

outside IT personnel who had helped developed them. In fact and in large part,

Richardson is renowned in the LTL industry for being an architect of these

proprietary optimization models, being labeled publicly as the industry’s “line-haul

optimization leader,” and the LTL industry’s “Master Operator.” See

http://www.dcvelocity.com/articles/20160126-yrc-hires-three-top-operations-

executives-including-ltl-industrys-master-operator/

20. During the last several years of his tenure at XPO Freight, Richardson

was in charge of its efforts to “optimize” its line-haul processes, systems and

operations by reducing or eliminating costs, reducing damage, determining the

most efficient path to flow LTL shipments, selecting Truckload carriers and

reviewing service center locations.

21. As part of this effort, Richardson led a team that included personnel in

his line-haul department, XPO Freight’s IT Department and, in some cases, outside

consultants in developing three principal “optimization models” called “Freight

Flow Optimizer,” “Outbound” and “FAC.” In essence, these software tools run

sophisticated algorithms across many data points, and analyze and select the most

efficient “load plan” (i.e., route or path) for a customer’s freight from among the

nearly infinite alternatives across XPO Freight’s vast network (e.g., selecting

http://www.dcvelocity.com/articles/20160126-yrc-hires-three-top-operations-executives-including-ltl-industrys-master-operator/
http://www.dcvelocity.com/articles/20160126-yrc-hires-three-top-operations-executives-including-ltl-industrys-master-operator/
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which mode (Highway Subservice or XPO LTL Trucks), lanes and service centers

to employ).

22. “Freight Flow Optimizer” makes these assessments using historical

customer and shipment data, typically from the prior month. When the actual

customer order varies from that customer’s history, however, there can be

inefficiencies in the predictive modeling, which results in increased costs or

reduced savings. “Outbound” and “FAC,” however, are daily models that allow

XPO Freight to analyze customer shipments in “real time,” before they actually

begin the transportation process. These last two models are the only tools of which

XPO Freight is aware that are able to select the most efficient route for the freight

actually being shipped that day, based upon real time customer and other data,

rather than extrapolations based on historical information.3

23. In September 2015, Sean Saunders (“Saunders”), YRC’s Senior Vice

President of Human Resources and Safety, and Lorensen stressed that hiring

Richardson would be critical to YRC because of “all the models he got put

together” and his knowledge of and relationships with the IT people and

consultants needed to assist therewith. This quoted language is a direct reference to

Richardson’s work on the XPO Freight optimization models referenced above.

3 Thus, the commercial value of XPO Freight’s proprietary optimization models vis-à-vis competitors is that the
models enable XPO Freight to realize immediate savings based on actual real time data, as opposed to theoretical
savings based on past customer flow.
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24. In any event, YRC and Lorensen began targeting Richardson no later

than September 19, 2015, the date on which Lorensen informally accepted a

position with YRC. Richardson informally accepted employment with YRC no

later than October 6, 2015. Again, however, YRC agreed to change the date of

Richardson’s formal offer letter from October 6, 2015 to November 3, 2015.

25. YRC’s purposeful delay in making Richardson’s formal offer (as well

as Richardson’s delay in formally accepting the offer and resigning from XPO

Freight) enabled him to better conceal his disloyal activities with YRC and, more

importantly, to access XPO Freight’s confidential information and trade secrets,

including but not limited to its most valuable competitive strategies in the LTL

market, as set forth in more detail below.

Lorensen And Richardson Participate In XPO Freight’s LTL Transformation
Project And Obtain The McKinsey Report After Agreeing To Accept

Employment With YRC

26. At or about the same time that Lorensen and Richardson had,

unbeknownst to XPO Freight, agreed to accept similar employment with YRC,

XPO Freight commenced a highly confidential and comprehensive strategic

project, dubbed the “XPO LTL Transformation Project” (the “Transformation

Project”), to differentiate itself in the LTL business post-Acquisition and more

effectively compete against competitors like YRC.
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27. XPO Freight’s parent company, XPO Logistics, Inc., retained several

outside consultants, including the global consulting firm of McKinsey &

Company, and selected a small and elite “steering committee” to undertake and

implement the Transformation Project. In addition to the paid consultants, the

executives on the steering committee included XPO Logistics, Inc.’s principal

corporate officers and a small number of XPO Freight executives, including

Lorensen and Richardson.

28. The steering committee’s work with McKinsey and other consultants

on the Transformation Project was maintained in the strictest confidence and cost

several million dollars.

29. On or about November 5, 2015, McKinsey prepared and disseminated

to the steering committee a comprehensive report (the “McKinsey Report” or

“Report”) setting forth the strategic initiatives and plans of the Transformation

Project upon which XPO Freight would first focus. In sum, the Transformation

Project, of which the McKinsey Report was a key part, reflects XPO Freight’s

strategic playbook with respect to optimizing, leveraging and improving XPO

Freight’s LTL business going forward.

30. More specifically, the Report, which is prominently labeled

“Confidential and Proprietary,” identifies 15 initial strategic initiatives across all

areas of XPO Freight’s LTL business, including human resources, finance, IT,
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sales, pricing, operations and procurement. For each of these “front-burner”

initiatives, the Report specifies: the strategic opportunity for XPO Freight in dollar

terms; the resources required to accomplish the initiative; the specific actions

required to take advantage of the opportunity; and an assessment of the risk, if any,

associated with each initiative.

31. The McKinsey Report also reflects XPO Freight’s choice of the key

executive responsible for implementation of each of the 15 initiatives. XPO Freight

selected Richardson as the executive responsible for implementing its LTL

network optimization initiative. As set forth above, that was a key initiative on

which Richardson had been working for the past several years.

32. Many other strategic initiatives/plans were analyzed and further

developed during the Transformation Project, but not included in the McKinsey

Report only because they were not among the initiatives that XPO Freight would

immediately try and implement. For example, as part of the Transformation

Project, Richardson and other key executives and consultants formed a “core team”

to discuss and advance the “Alternative Services” initiative on which Richardson

had been working over the past few years at XPO Freight.

33. In essence, this Alternative Services initiative involved formulating

strategies as to how XPO Freight could best offer customers a “deferred service” –

i.e., a less expensive service involving slower delivery terms – as an alternative to
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the more expensive and faster “premium service” XPO Freight typically offers. As

YRC is a major player in the deferred services LTL market, XPO Freight’s

Alternative Services initiative included formulating competitive strategies against

YRC specifically.

34. As another example, Richardson and other executives met with XPO

Freight’s National Sales Team to discuss the specific customers being targeted per

the Transformation Project and XPO Freight’s confidential sales strategy for the

upcoming year.

35. YRC also repeatedly solicited non-public information regarding XPO

Freight from Lorensen and Richardson while they were still employed by XPO

Freight. For example, YRC’s President, Darryl Hawkins (“Hawkins”) and/or

Saunders discussed with Lorensen: meetings he had with Bruce Moss, XPO

Freight’s Vice-President of Human Resources; meetings he had with XPO

Freight’s Chief Operating Officer; meetings he had concerning the Transformation

Project; the identities of people at XPO Freight that were being let go per

reductions-in-force in connection with the Acquisition; and the identities of the

consulting firms that XPO Freight was using for the Transformation Project.

36. These actions, which YRC took with then-active officers of XPO

Freight, demonstrate that any allegedly prophylactic measures it adopts with

respect to hiring competitors’ employees (such as written agreements instructing
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such employees not to use or disclose confidential information belonging to prior

employers) are meaningless artifice.

37. In anticipation of leaving XPO Freight for YRC, Lorensen and

Richardson also improperly absconded with copies of confidential communications

and/or other documents that would prove useful to them in competition with XPO

Freight. On information and belief, this was done with YRC’s knowledge, aid and

approval.

38. For example, on September 22, 2015, after he had begun collaborating

with YRC, Richardson improperly forwarded confidential communications

between himself and Bradley S. Jacobs, the Chief Executive Officer of XPO

Logistics, Inc., regarding the Alternative Services initiative described above. This

confidential communication, not coincidentally, mentioned YRC specifically.

39. On September 29, 2015, after he had accepted YRC’s informal

employment offer, Lorensen improperly forwarded confidential information about

the work being done on the Transformation Project to his private email account so

that he could use that information at and for the benefit of YRC.

Lorensen And Richardson Obtain The McKinsey Report And Then
Quit For YRC, Covering Their Tracks As Best They Can

40. Contrary to Lorensen’s suggestion to YRC, neither he nor Richardson

immediately resigned from XPO Freight after the Acquisition formally closed on
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October 30, 2015. Nor did they resign on the date of their post-dated employment

offers, November 3, 2015.

41. XPO Logistics, Inc. hosted a large event on November 2, 2015, in

Ann Arbor to celebrate the completion of the Acquisition. Part of the celebration

included a leadership “town hall,” where senior leaders and corporate officers of

XPO Freight and its affiliated companies discussed in a very general way the

Transformation Project and some of the key people who had been working on it,

including Richardson. In fact, Richardson was on the town hall panel and spoke

enthusiastically about the exciting business opportunities awaiting XPO Freight

and its LTL business, knowing full well that he was leaving XPO Freight for YRC

in a matter of days.

42. The McKinsey Report was disseminated to the select steering

committee, including Richardson and Lorensen, on Friday, November 6, 2015, via

email and hard copy. In addition, both Lorensen and Richardson attended a live,

summary presentation of the Report on the same date.

43. On the very next business day, Monday, November 9, 2015, both

Lorensen and Richardson arrived at XPO Freight’s Ann Arbor office and

submitted letters of resignation, effective immediately. Their resignation letters

admitted in part what they had been covering up for the past month or two:

Lorensen’s letter conceded that he had “accepted a similar position with a direct
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competitor” (See Exhibit A, attached hereto); and Richardson’s letter stated that he

“will be employed by a direct competitor in the near future.” (See Exhibit B,

attached hereto).

44. There was no legitimate purpose for Lorensen and Richardson to

delay their resignations for more than a week post-Acquisition. Rather, knowing

that it would be extremely useful for YRC, they waited to resign until they

acquired the McKinsey Report and had an additional opportunity to cover their

trail of disloyalty as best they could.

45. In this last regard, Lorensen and Richardson deliberately reset their

company-issued electronic devices prior to handing in their written resignations.

Lorensen reset his company iPhone on the evening of November 7, 2015.

Richardson reset his on the morning of November 9, 2015. Richardson also

deliberately reset his company-issued iPad 2 Air late on the evening of November

8, 2015. Their knowing and purposeful re-setting of these devices permanently

destroyed the data on them, precluding any meaningful forensic examination of the

devices themselves.4

46. Lorensen and Richardson also inserted multiple removable USB

storage devices on their company laptops shortly before their resignations. On

information and belief, one or more of these removable devices was used to copy

4 That data, including but not limited to texts, was not backed up on XPO Freight’s servers or otherwise.
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confidential XPO Freight data from the laptops, as XPO Freight has been unable to

identify any legitimate business or other purposes for the insertions.

47. Both Lorensen and Richardson’s company laptops reflect an

inordinate amount of file deletion activity just prior to their resignations. These

deletions are not the result of normal system processes, but rather were user

initiated.

YRC, With Lorensen And Richardson, Develop A Scheme To Solicit
XPO’s Employees To Obtain Access To Confidential Information

48. YRC, including Saunders and Hawkins, conspired with Lorensen and

Richardson to identify numerous other XPO Freight employees to hire for strategic

reasons, including for their knowledge of XPO Freight’s confidential information

and trade secrets. Indeed, at one point, Saunders told Richardson that he was “just

trying to figure out how many XPO employees [he] can recruit.”

49. Toward this end, Lorensen and/or Richardson have made and kept

lists of XPO Freight employees that they would either like to solicit for YRC or

whom they believe would be interested in employment with YRC. They have also

helped current and former XPO Freight employees find jobs with YRC, again

based at least in part on the confidential information concerning XPO Freight to

which those employees had access.

50. For example, Saunders and Richardson, while the latter was still

employed by XPO Freight, solicited Brendt Reif, a key player in the development
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of the optimization models referenced above and a former member of XPO

Freight’s Operations Research Department, for employment with YRC.

51. All of the known current and former employees of XPO Freight that

YRC has solicited for employment have non-disclosure obligations similar to those

of Lorensen and Richardson, including Reif, Jason Dekker (“Dekker”), Director

National Sales, Scott Spindler (“Spindler”), National Account Executive, Cory

Williams (“Williams”), Account Executive, James Fox (“Fox”), Service Center

Manager, and Robert Howard, Director of Operations - LTL.5

52. In fact, XPO Freight’s sales executives like Williams signed

additional confidentiality undertakings before being allowed to attend XPO

Freight’s Sales Summit on or about November 10, 2015, because the Sales Summit

included access to confidential and proprietary information regarding XPO

Freight’s personnel, services, products, sales plans and strategies, including but not

limited to its “Cross-Selling Playbook.” A true and correct copy of Williams’

Nondisclosure Agreement and Consent is attached hereto as Exhibit C.6

53. Similarly, in November 2015, XPO Freight invited Fox to attend its

Operations Summit, which included access to additional confidential and

5 Of these six individuals, at least four (Dekker, Spindler, Williams and Fox) have gone to work for YRC in
capacities that are the same or similar to their capacities at XPO Freight.

6 Williams left XPO Freight for YRC shortly after the Sales Summit, in approximately December 2015.
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proprietary information. Before being allowed such access, Fox was also required

to sign a Nondisclosure Agreement and Consent similar to that of Williams. (A

true and correct copy of that agreement is attached hereto as Exhibit D). On

information and belief, YRC solicited Fox for employment after this Operations

Summit. Fox began working for YRC in January 2016.

54. In light of YRC’s conduct as aforesaid, and the purpose for and

manner in which they have targeted and raided key XPO Freight executive,

operational and sales employees, it will be impossible for YRC to continue to

employ these individuals without them using or disclosing XPO Freight’s trade

secrets described above in paragraphs 10, 13, 19-23, 26-39 and 52-53 with

significant adverse consequences to XPO Freight and unfair advantage to YRC.

55. For example, there is no way that Richardson can continue working

for YRC in the position in which he is working without using or disclosing XPO

Freight’s strategic plans for Alternative Services and/or his work on the three

proprietary optimization models. Indeed, that was one of the very reasons YRC

sought him.

56. Similarly, former sales executives like Williams cannot work for YRC

in the same capacity without using or disclosing the sales initiatives of the

Transformation Project or the information they learned in recent Sales Summits.

Nor can operational people like Fox work for YRC in the same capacity without
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using or disclosing the information learned in XPO Freight’s recent Operations

Summit.

COUNT I
MISAPPROPRIATION OF TRADE SECRETS

57. XPO Freight restates and incorporates by reference the allegations

contained in Paragraphs 1 through 56 above, as if fully set forth here.

58. The work product and strategies created in association with the

Transformation Project, the McKinsey Report, the optimization models, the

Alternative Services and National Sales initiatives, the Sales Summit and the

Operations Summit, as well as all other information identified in paragraphs 10,

13, 19-23, 26-39 and 52-53 above (collectively, the “Trade Secrets”), consist of

information that is not known to the public, and derives independent economic

value, actual or potential, from not being generally known to, and not being readily

ascertainable by proper means by, other persons who can obtain economic value

from its disclosure or use.

59. XPO Freight has expended millions of dollars and/or several years to

develop the Trade Secrets.

60. XPO Freight has also taken reasonable steps to protect the secrecy and

confidentiality of the Trade Secrets, including but not limited to: physically

securing them; limiting access to the Trade Secrets to those who have a legitimate

business purpose to do so (e.g., the steering committee); having employees and
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others with access sign non-disclosure and return of information covenants like

those contained in the Executive Agreements (described below) and the

Nondisclosure Agreements and Consents referenced above; adopting corporate

policies prohibiting the improper retention, use or disclosure (e.g., the Code and

Policy described below); marking the information as “Confidential and

Proprietary;” and enforcing restrictions like the non-disclosure provisions of the

Executive Agreements.

61. As a result the Trade Secrets constitute trade secrets within the

meaning of the Delaware Uniform Trade Secrets Act (“DUTSA”), Del. Code Ann.

tit. 6, § 2001.

62. The XPO Freight employees referenced above gained knowledge of

and access to the Trade Secrets while they were employed by XPO Freight in

positions of trust and confidence. YRC has acquired or threatens to acquire the

Trade Secrets by improper means, as that term is used in the DUTSA.

63. In addition, YRC acquired at least some of the Trade Secrets through

improper means, for example, by inducing Lorensen and Richardson to breach

their fiduciary duty to maintain the secrecy of the Trade Secrets. Alternatively, at

the time of YRC’s use of the Trade Secrets, YRC knew or had reason to know that

its knowledge of Trade Secrets was derived from people who utilized improper
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means to acquire them, or derived from or through people who owed a duty to

XPO Freight to maintain their secrecy.

64. In addition, YRC has disclosed or used, or threatens to disclose or use

the Trade Secrets, without express or implied consent by XPO Freight, when it

knows or should have known that such Trade Secrets were acquired or will

inevitably be disclosed by the recently recruited employees, who in turn have a

duty to maintain their secrecy.

65. Alternatively, YRC will inevitably disclose and/or use XPO Freight’s

Trade Secrets if Lorensen, Richardson or any of the other recently recruited

employees are permitted to continue working for YRC or other competitors in the

LTL business because: (a) they are all fulfilling identical or substantially the same

roles at YRC in the LTL industry as they did at XPO Freight; (b) they fulfilled

their XPO Freight job responsibilities by relying on and/or using XPO Freight’s

aforesaid Trade Secrets; and (c) YRC is a direct competitor to XPO Freight in the

exact business lines that are the subject of the Trade Secrets.

66. There is a virtual impossibility of Lorensen, Richardson and the other

recently recruited employees performing all of their respective duties for YRC

without effectively giving YRC the benefit of XPO Freight’s Trade Secrets.

67. As a direct result of YRC’s actual misappropriation of and/or

threatened or inevitable disclosure and use of XPO Freight’s Trade Secrets, XPO
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Freight has suffered and will continue to suffer irreparable harm. XPO Freight has

no adequate remedy at law because the monetary value of such harm cannot be

reasonably ascertained.

68. More specifically, Lorensen’s, Richardson’s and the other recently

recruited employees’ knowledge of XPO Freight’s extensive and highly detailed

LTL Transformation Project, the McKinsey Report and/or the remaining Trade

Secrets will permit YRC to unfairly compete with XPO Freight, without expending

any of the same time, effort, money or intellectual capital that was required to

develop them.

69. The harm that XPO Freight has suffered, and will continue to suffer,

as a result of this actual and/or threatened misappropriation outweighs any

potential harm YRC may suffer as a result of the injunctive relief XPO Freight

seeks.

70. There simply is no way to put a monetary value on the competitive

advantage XPO Freight would have enjoyed through its continuing, exclusive use

of the Trade Secrets, nor is there any way for XPO Freight to determine how many

customers or how much revenue or goodwill it will lose over time because of

YRC’s use of the Trade Secrets.

71. It would be inequitable and unjust for YRC to keep, use or disclose

the Trade Secrets to further its own interests.
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WHEREFORE, Plaintiff, XPO LOGISTICS FREIGHT, INC., respectfully

requests that this Court:

(a) Enter a preliminary and permanent injunction:

(i) Requiring YRC (and all other persons who are in active concert or

participation with it who have actual notice of the order) to immediately return any

and all of XPO Freight’s property or Trade Secrets in its possession, custody or

control, and any additional information that in any way relates to XPO Freight’s

customers, carriers, services or operations, whether such information is maintained

in hard copy or has been electronically stored on any computers or memory

devices;

(ii) Requiring YRC (and all other persons who are in active concert or

participation with it who have actual notice of the order) to account for all copying,

use or disclosure of all XPO Freight property in its possession or control, and any

additional information that in any way relates to XPO Freight’s customers, carriers,

services, or operations, whether such information is maintained in hard copy or has

been electronically stored on any computers or memory devices;

(iii) Enjoining YRC (and all other persons who are in active concert or

participation with it who have actual notice of the order) from using or disclosing

the aforesaid Trade Secrets;
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(iv) Enjoining YRC from directly or indirectly employing or retaining

Lorensen, Richardson, Dekker, Spindler, Williams, Fox and Reif for a period of at

least one year from the date of any order;

(b) Award XPO Freight its actual damages or the amount of YRC’s

unjust enrichment, whichever is greater, plus costs in an amount to be determined

at trial;

(c) Award attorneys’ fees against YRC and in XPO Freight’s favor, in an

amount to be determined at trial, per the Delaware Uniform Trade Secrets Act; and

(d) Grant such other and further relief in XPO Freight’s favor as the Court

deems just and proper under the circumstances.

COUNT II
AIDING AND ABETTING BREACH OF FIDUCIARY DUTY

72. XPO Freight restates and incorporates by reference the allegations

contained in Paragraphs 1 through 71 above, as if fully set forth herein.

73. Between approximately September 1, 2015 and November 9, 2015,

Lorensen and Richardson were both corporate officers of XPO Freight and had

fiduciary duties of honesty and loyalty thereto.

74. Lorensen’s and Richardson’s intentional and malicious conduct, as

aforesaid, breached those fiduciary duties to XPO Freight.

75. XPO Freight has suffered actual damages as a proximate cause of

Lorensen’s and Richardson’s breach of their fiduciary duties.
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76. In particular, during the period of approximately September 1, 2015

through November 9, 2015, Lorensen, while employed as an officer of XPO

Freight, was actively seeking employment with YRC and using XPO Freight time

and resources to do so. In addition, Lorensen breached his fiduciary duties by

making substantial efforts to induce Richardson to leave XPO Freight for its

competitor, YRC. One purpose of these efforts was to ensure YRC’s access to and

use of the confidential and proprietary information that Richardson possessed,

thereby allowing Richardson to enhance and strengthen YRC to the detriment of

XPO Freight.

77. Lorensen further breached his fiduciary duties to XPO Freight by

actively helping YRC hire Richardson away from XPO Freight. In fact, Lorensen

assisted YRC in nearly every aspect of Richardson’s recruitment, including but not

limited to providing advice and information about roles, salaries, benefits, and real

estate in order to make Richardson’s defection from XPO Freight and the

commencement of his employment with YRC as seamless as possible.

78. In doing so, Lorensen was not only seeking to benefit YRC, but was

actively seeking to harm XPO Freight by helping ensure that one of its most

seasoned officers, vested with a wealth of confidential and proprietary information

of XPO Freight, would leave for a competitor.
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79. Lorensen’s efforts in this regard were successful, as Richardson did in

fact obtain a position at YRC and leave XPO Freight for that position.

80. XPO Freight has suffered actual damages as a proximate cause of

Lorensen’s breach of his fiduciary duties.

81. While still employed by XPO Freight, Richardson breached his fiduciary

duties by, among other things, soliciting a former employee of XPO Freight to go

to work for YRC, in direct competition with XPO Freight, for the purpose of

strengthening YRC and harming XPO Freight.

82. While still employed by XPO Freight, both Lorensen and Richardson

also breached their fiduciary duties to XPO Freight by obtaining, through

deception or concealment, access to confidential and proprietary information of

XPO Freight, forwarding confidential and proprietary information to their own

personal accounts for the benefit and use of YRC, and seeking to strengthen YRC

and harm XPO Freight.

83. During the period of approximately September 1, 2015 through

November 9, 2015, YRC was specifically aware of Lorensen’s and Richardson’s

fiduciary duties to XPO Freight. YRC knew the nature and scope of Lorensen’s

and Richardson’s position as officers of XPO Freight and their long-standing,

senior roles with the company, as well as their specific involvement in the

Transformation Project. Indeed, Saunders himself had previously been employed
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by XPO Freight and, therefore, had personal knowledge of the type and nature of

Lorensen’s and Richardson’s roles, and their impact and import to the company,

and the basis under which Lorensen and Richardson would therefore owe fiduciary

duties to XPO Freight.

84. Lorensen’s and Richardson’s conduct as described above constituted

independent wrongs against XPO Freight and placed Lorensen’s and Richardson’s

interests directly adverse and antagonistic to XPO Freight’s interests.

85. As set forth above, YRC knew of and encouraged, induced and actively

participated in Lorensen’s and Richardson’s breaches of fiduciary duty.

86. XPO Freight has suffered actual damages as a proximate cause of YRC’s

aiding and abetting Lorensen’s and Richardson’s breaches of their fiduciary duties.

WHEREFORE, Plaintiff, XPO LOGISTICS FREIGHT, INC., respectfully

requests that this Court:

(a) Enter an Order enjoining YRC from directly or indirectly employing

or retaining Lorensen or Richardson for a period of at least one-year from the date

of the Order;

(b) Award XPO Freight actual damages in an amount to be proved at

trial, or the amount of YRC’s unjust enrichment;

(c) Award XPO Freight the costs incurred in this action; and
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(d) Award XPO Freight such other relief in its favor as is appropriate

under the circumstances.

COUNT III

TORTIOUS INTERFERENCE WITH CONTRACT

87. XPO Freight restates and incorporates by reference the allegations

contained in Paragraphs 1 through 86 above, as if fully set forth herein.

88. At all material times, Lorensen and Richardson were each subject to

the obligations of Severance Agreements (Change of Control) given to XPO

Freight’s executives (the “Executive Agreements”). Section 6.1 of Lorensen’s and

Richardson’s Executive Agreements provides as follows:

6.1 Confidential Information. The Executive agrees that… the Executive

will not, directly or indirectly, use, make available, sell, disclose or otherwise

communicate to any person, other than in the course of the Executive’s assigned

duties and for the benefit of the Employer, either during the period of the

Executive’s employment or at any time thereafter, any nonpublic,

proprietary or confidential information, knowledge or data relating to the

Employer, any of its subsidiaries, affiliated companies or businesses, which shall

have been obtained by Executive during the Executive’s employment with the

Employer. This Section 6.1 applies to, but is not limited to, the Employer’s, and

its parent’s, subsidiaries’, and affiliates’ legal matters, technical data, systems and

programs, financial and planning data, business development or strategic plans or

data, marketing strategies, software development, product development, pricing,

customer information, trade secrets, personnel information, and other privileged

or confidential business information.

(See Exhibit E, a true and correct copy of Lorensen’s Executive Agreement,

attached hereto, at Section 6.1 (emphasis added); and Exhibit F, a true and correct

copy of Richardson’s Executive Agreement, at Section 6.1 (emphasis added).
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89. Section 6.2 of the Executive Agreements provides in relevant

part:

6.2 Non-Solicitation. The Executive agrees that during the

Executive’s employment… the Executive will not, directly or indirectly,

individually or on behalf of any other person, firm, corporation or other entity,

knowingly solicit, aid or induce (i) any employee of the Employer to leave such

employment in order to accept employment with or render services to or with any

other person, firm, corporation or other entity unaffiliated with the Employer or

knowingly taken any action to materially assist or aid any other person, firm,

corporation or other entity in identifying or hiring any such employee….

(Exhibits E &F, Section 6.2).

90. Throughout the course of their employment with XPO Freight,

Lorensen and Richardson were also subject to a written Code of Business Ethics

(the “Code”) and “Business Ethics Policy - Confidential Information Policy” (the

“Policy”). Lorensen and Richardson also received training on the Code and the

Policy, acknowledged receipt of them and specifically certified their understanding

of and compliance with them.

91. Like Section 6.1 of the Executive Agreements, the Code and Policy

preclude the use or disclosure of XPO Freight’s or its customers’ confidential

business information, including but not limited to XPO Freight’s business plans

and strategies, and mandate that employees return all confidential information

upon request or upon termination of employment. True and correct copies of the

Code and the Policy are attached hereto as Exhibits G and H respectively.
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92. The Executive Agreements are valid and legally binding contracts.

They are supported by adequate consideration, namely Lorensen’s and

Richardson’s respective promotions to Vice President, their continued employment

and their continuing access to XPO Freight’s Confidential Information and Trade

Secrets, as aforesaid.

93. The Executive Agreements contain valid, narrowly tailored

confidentiality, employee non-solicitation and notice obligations, which are

supported and justified by XPO Freight’s legitimate business interests, namely its

substantial customer relationships, Confidential Information and Trade Secrets, to

which Lorensen and Richardson had access by virtue of their XPO Freight

employment, and the goodwill acquired through the Acquisition.

94. Similarly, the Policy and Code constitute valid and legally binding

contractual agreements supported by the same, adequate consideration.

95. Lorensen and Richardson were also special, unique and extraordinary

XPO Freight employees, executives and officers, as they were highly compensated,

given extensive training, and entrusted with XPO Freight’s highest level of

Confidential Information and Trade Secrets.

96. XPO Freight has complied with all contractual requirements on its

part to be performed pursuant to the Executive Agreements, the Policy and the

Code, including all conditions precedent.
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97. The Trade Secrets described above all constitute “Confidential

Information” as those terms are defined in the Executive Agreements, the Code

and the Policy.

98. Lorensen and Richardson breached their obligations under Section 6.1

of the Executive Agreements, as set forth more specifically above.

99. In addition, Lorensen breached paragraph 6.2 of the Executive

Agreement by soliciting Richardson for employment with YRC as set forth more

specifically above.

100. Lorensen and Richardson have also breached Section 2 of the Policy

and the Confidential and Proprietary Information restrictions of the Code, p. 11.

101. Similarly, XPO Freight’s sales and operations personnel, including

Fox, Williams, Spindler, Reif and Dekker, are subject to confidentiality obligations

similar to those of Lorensen and Richardson. These obligations include but are not

limited to those of the Nondisclosure Agreements and Consents referenced above.

102. These obligations, including but not limited to the Nondisclosure

Agreements and Consents, are valid and legally binding contracts, supported by

adequate consideration. XPO Freight has complied with all contractual

requirements on its part to be performed pursuant to such agreements, including all

conditions precedent.
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103. On information and belief, Fox, Williams, Spindler, Reif and Dekker

have breached their confidentiality obligations since going to work for YRC by

using or disclosing the Confidential Information defined in agreements like the

Nondisclosure Agreements and Consents.

104. On information and belief, YRC has encouraged, induced, aided

and/or abetted such breaches of these individuals’ agreements with XPO Freight.

105. At all material times, YRC was aware of Lorensen’s and Richardson’s

contractual obligations, as well as those of Fox, Spindler, Dekker, Reif and

Williams. Saunders and Hawkins were both previously employed by XPO Freight

(then known as Con-Way Freight) and therefore necessarily knew and understood

the nature and scope of such obligations at the time they sought to induce a breach

of those obligations.

106. As set forth above, YRC took intentional acts that were a significant

factor in causing at least Lorensen’s and Richardson’s breaches of the aforesaid

agreements. For example, YRC: encouraged and assisted Lorensen and Richardson

to remain surreptitiously at XPO Freight for several weeks before ending their

employment, by falsifying the offer letters; encouraged and induced them to

disclose confidential, non-public information about XPO Freight as aforesaid; and

materially assisted and induced Lorensen to breach his non-solicitation agreement

by encouraging and aiding him in recruiting Richardson.
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107. YRC took these actions without justification and for the purpose

exploiting the employees’ breaches for YRC’s gain.

108. XPO Freight has suffered actual damages as a proximate cause of

YRC’s actions.

WHEREFORE, Plaintiff, XPO LOGISTICS FREIGHT, INC., respectfully

requests that this Court:

(a) Enter an Order enjoining YRC from directly or indirectly employing

or retaining Lorensen, Richardson, Fox, Spindler, Williams, Dekker and Reif for a

period of at least one-year from the date of the Order;

(b) Award XPO Freight actual damages in an amount to be proved at

trial, or the amount of YRC’s unjust enrichment;

(c) Award XPO Freight the costs incurred in this action; and

(d) Award XPO Freight such other relief in its favor as is appropriate

under the circumstances.

COUNT IV

UNFAIR COMPETITION

109. XPO Freight restates and incorporates by reference the allegations

contained in Paragraphs 1 through 108 above, as if fully set forth herein.

110. XPO Freight has existing and valid business relationships with

employees and customers, and an existing, valid and reasonable expectancy

continuing those valid business relationships.
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111. In addition, XPO Freight has existing, valid and binding

confidentiality agreements with employees, the same or similar to those applicable

to Lorensen, Richardson, Dekker, Spindler, Williams, Reif and Fox, as set forth

above. These confidentiality agreements constitute valid and binding contracts,

supported by valid consideration. XPO Freight has performed all requirements of

these agreements on its part to be performed, including all conditions precedent.

112. YRC has engaged in a course of conduct to intentionally and

wrongfully interfere with those valid relationships and contractual confidentiality

agreements for the purpose of profiting YRC and wrongfully harming XPO Freight

and its competitive position in the marketplace.

113. In particular, YRC’s senior management, including Hawkins and

Saunders, devised a scheme to improperly solicit employees of XPO Freight to

leave their employment and join YRC for the purpose of having those employees

bring XPO Freight’s confidential and proprietary information for the use and

benefit of YRC. They have also employed improper means to execute their

scheme, including but not limited to the means employed with Lorensen and

Richardson, as set forth above.

114. In addition, Hawkins, Saunders, Lorensen and/or Richardson are now

maintaining a list of target XPO Freight employees, who they believe are most

likely to be susceptible or receptive to such improper solicitations and most
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malleable in cooperating with the deceptive scheme. Saunders publicly boasted

that one of his goals was to see how many of such XPO Freight employees he

could recruit under this scheme, notwithstanding their continuing confidentiality

obligations to XPO Freight.

115. Richardson is also helping current employees of XPO Freight

interview for positions with YRC, including one in the Dallas/Ft. Worth area, using

his knowledge of both XPO Freight’s confidential and proprietary information, and

his now inside information at YRC, for the purpose providing this employee the

information needed to succeed, and to build the rapport and trust needed to bring

this employee into the overall scheme of inducing breaches of contract and

fiduciary duty.

116. On information and belief, YRC is offering each poached sales

employee a special commission or bonus for each XPO Freight customer they

bring with them to YRC, presumably or inevitably done through the retention and

use of confidential and proprietary information for the benefit of YRC. On

information and belief, no comparable commission or bonus is being offered for

obtaining customers of other competitors, only those of XPO Freight.

117. YRC, particularly through Hawkins, Saunders, Lorensen and

Richardson are taking these actions for the purpose of inducing these employees to

disclose confidential and proprietary information, making it uniquely profitable in
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a way it would not be from merely developing customers or recruiting customers

from other companies. As a result, these actions do not constitute mere

competition. They constitute intentional, deceptive and wrongful acts aimed at

exploiting misappropriated information and improperly secure relationships for the

purpose not just of profiting YRC, but damaging XPO Freight.

118. YRC’s actions constitute wrongful interference in XPO Freight’s

reasonable expectancy in customer and employee relationships, and wrongful

interference with employees’ contractual confidentiality obligations to XPO

Freight, amounting to the defeat of XPO Freight’s legitimate expectancy in, at a

minimum, the specific instances set forth above.

119. XPO Freight has been and will continue to be materially damaged by

such wrongful actions.

WHEREFORE, Plaintiff, XPO LOGISTICS FREIGHT, INC., respectfully

requests that this Court:

(a) Enter an Order enjoining YRC from directly or indirectly employing

or retaining Lorensen, Richardson, Fox, Spindler, Williams, Dekker and Reif for a

period of at least one-year from the date of the Order;

(b) Award XPO Freight actual damages in an amount to be proved at

trial, or the amount of YRC’s unjust enrichment;

(c) Award XPO Freight the costs incurred in this action; and
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(d) Award XPO Freight such other relief in its favor as is appropriate

under the circumstances.
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