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10990 Roe Avenue

Overland Park, Kansas 66211

SPECIAL MEETING OF STOCKHOLDERS

January 19, 2010

Dear Stockholder:

You are cordially invited to attend a special meeting of stockholders of YRC Worldwide Inc., to be held at the Company s General Office, 10990
Roe Avenue, Overland Park, Kansas 66211, on February 17, 2010 at 10:00 a.m., Central time.

At the special meeting, you will be asked to vote on amendments to our certificate of incorporation to reduce the par value of our common stock,
to increase the amount of authorized shares of our common stock and to effect a reverse stock split and proportionately reduce the number of
authorized shares of our common stock. These amendments to our certificate of incorporation are being proposed as a result of the completion of
our recent debt-for-equity exchange and are described in the accompanying proxy statement materials. The successful debt-for-equity exchange
was an important part of our comprehensive strategic plan to reduce our cost structure and improve our operating results, cash flows from
operations, liquidity and financial condition.

We are required to seek stockholder approval of the amendments to our certificate of incorporation. Stockholder approval of the amendments to
our certificate of incorporation will cause the Class A Convertible Preferred Stock issued in the debt-for-equity exchange to be automatically
converted into common stock and will also permit our board of directors to effect a reverse stock split and a proportionate reduction in the
number of authorized shares of our common stock within one year of the special meeting. If we do not receive stockholder approval of the
amendments to our certificate of incorporation, absent a written request from the holders of fifty percent or more of the number of shares of our
Class A Convertible Preferred Stock to have a second stockholders meeting to obtain such an approval, we will use reasonable best efforts to
promptly obtain stockholder approval of, and will promptly consummate upon obtaining such stockholder approval, a merger of a wholly owned
subsidiary with and into YRC Worldwide Inc. with YRC Worldwide Inc. as the surviving entity, or another similar corporate restructuring
transaction, in any case the effect of which would be that we would have the same amounts of authorized and outstanding shares of capital stock
as if we had received the stockholder approval of the amendments to our certificate of incorporation that we are seeking in this proxy statement.

We urge you to read the proxy statement materials in their entirety and to consider them carefully, including the effect that adopting or failing to
adopt the proposals will have on stockholders.

After careful consideration, our Board of Directors has unanimously approved the amendments to our certificate of incorporation to effect the
reduction in the par value of our common stock, the increase in the amount of authorized shares of our common stock and the reverse stock split
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and proportionate reduction of the number of authorized shares of our common stock. The approval and adoption of the amendments to our
certificate of incorporation requires the affirmative vote of holders of at least a majority of the outstanding shares of our common stock as of the
record date. Failure to vote will be the equivalent of a No vote.

It is important that your shares be represented at the special meeting, regardless of the size of your holdings. Accordingly, whether or not you
expect to attend the special meeting, we urge you to vote promptly by returning the enclosed proxy card. You may revoke your proxy at any
time before it has been voted.

Voting by proxy will not prevent you from voting your shares in person if you subsequently choose to attend the special meeting.

Thank you for your cooperation and continued support.

Very truly yours,

William D. Zollars
Chairman of the Board and

Chief Executive Officer

THIS PROXY STATEMENT IS DATED JANUARY 19, 2010

AND IS FIRST BEING MAILED TO STOCKHOLDERS ON OR ABOUT JANUARY 19, 2010.
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10990 Roe Avenue

Overland Park, Kansas 66211

NOTICE OF SPECIAL MEETING OF THE STOCKHOLDERS

TO BE HELD FEBRUARY 17, 2010

NOTICE IS HEREBY GIVEN that a Special Meeting of Stockholders (the Special Meeting ) of YRC Worldwide Inc. (the Company ) will be
held at the Company s General Office, 10990 Roe Avenue, Overland Park, Kansas 66211, on February 17, 2010 at 10:00 a.m., Central time, to
consider the following matters:

1.  To amend the Company s Certificate of Incorporation to (i) reduce the par value of the Company s common stock from $1.00 to $0.01
(the Par Value Reduction ), and (ii) increase the number of authorized shares from 125,000,000 shares to 2,005,000,000 shares, of
which 5,000,000 shares shall be preferred stock, par value $1.00 per share, and 2,000,000,000 shares shall be common stock, par
value $0.01 per share (the Authorized Share Increase );

2. To amend the Company s Certificate of Incorporation to (i) effect a reverse stock split of the Company s common stock following the
effectiveness of the Par Value Reduction and the Authorized Share Increase, at a ratio that will be determined by the Company s
board of directors and that will be within a range of one-for-five (1:5) to one-for-25 (1:25) (the Reverse Stock Split ), and (ii) reduce
the number of authorized shares of the Company s common stock by the reverse split ratio (the Authorized Share Reduction ); and

3. To approve the adjournment of the Special Meeting, if necessary, to solicit additional proxies, if there are not sufficient votes at the
time of the Special Meeting to approve proposals No. 1 and/or No. 2.

The board of directors recommends a FOR vote for proposals No. 1, No. 2 and No. 3.

The Company has undertaken a restructuring as part of a comprehensive plan to reduce costs, to improve operating results and cash flow from
operations, to improve liquidity and to reduce debt. On December 31, 2009, as part of this restructuring plan, the Company settled exchange
offers in which the Company exchanged 36,504,043 shares of its common stock and 4,345,514 shares of the Company s Class A Convertible
Preferred Stock for (i) $214,417,000 in aggregate principal amount of its 5.0% Net Share Settled Contingent Convertible Senior Notes due 2023,
(ii) $2,350,000 in aggregate principal amount of its 5.0% Contingent Convertible Senior Notes due 2023, (iii) $143,015,000 in aggregate
principal amount of its 3.375% Net Share Settled Contingent Convertible Senior Notes due 2023, (iv) $5,384,000 in aggregate principal amount
of its 3.375% Contingent Convertible Senior Notes due 2023 and (v) $105,043,000 in aggregate principal amount of 8 /2% Guaranteed Notes
due April 15, 2010 of YRC Regional Transportation, Inc., a wholly owned subsidiary of the Company (the exchange offers ). The terms of the
exchange offers are set forth in the prospectus that forms a part of the Company s registration statement on Form S-4, initially filed with the
Securities and Exchange Commission on November 9, 2009 (as amended, supplemented or otherwise modified, the Registration Statement ).
Approval of the Company s stockholders was not needed to consummate the exchange offers; however, to automatically convert each share of
Class A Convertible Preferred Stock issued in the exchange offers into 220.28 shares of common stock (the Conversion ), the Company s
stockholders must approve an amendment to the Company s Certificate of Incorporation to effect the Authorized Share Increase and the Par
Value Reduction.
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Following the exchange offers and the Conversion, the Company expects that the price per share of its common stock will fall as a result of the
dilution resulting from the issuance of a large amount of new shares of common stock. The Company s board of directors has authorized an
amendment to the Company s Certificate of Incorporation to effect the Reverse Stock Split with a view to increasing the per share trading price
of the Company s common stock after giving effect to these new issuances such that the Company may maintain a price per share for its common
stock sufficient to increase the marketability and liquidity of its common stock and satisty listing requirements for the NASDAQ stock

exchange. However, even if the Reverse Stock Split is implemented, there can be no assurance that the Reverse Stock Split will result in an
increase in the market price of the Company s common stock or that the market price of the Company s common stock will not decrease at any
time. Other factors, including (but not limited to) the Company s financial results, market conditions and the market perception of the Company s
business, may adversely affect the market price of the Company s common stock.

The accompanying Proxy Statement contains information regarding the matters that you will be asked to consider and vote on at the Special
Meeting.

The board of directors of the Company has fixed the close of business on January 4, 2010 as the record date for the determination of holders of
record of its common stock and Class A Convertible Preferred Stock entitled to notice of, and to vote at, the Special Meeting or any reconvened
meeting after any adjournments of the Special Meeting.

WHETHER OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING, THE COMPANY URGES YOU TO VOTE YOUR
SHARES VIA THE TOLL-FREE TELEPHONE NUMBER OR OVER THE INTERNET, AS PROVIDED IN THE ENCLOSED
MATERIALS. IF YOU RECEIVED A PROXY CARD BY MAIL, YOU MAY SIGN, DATE AND MAIL THE PROXY CARD IN THE
ENVELOPE PROVIDED.

Overland Park, Kansas

January 19, 2010

By Order of the Board of Directors:

DANIEL J. CHURAY, Secretary
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PROXY STATEMENT

February 17, 2010 Special Meeting of Stockholders

YRC WORLDWIDE INC.
10990 Roe Avenue

Overland Park, Kansas 66211

INTRODUCTION

We are furnishing this Proxy Statement to you in connection with the solicitation by the Board of Directors (the Board ) of YRC Worldwide Inc.,
a Delaware corporation, of proxies for use at our Special Meeting of Stockholders (the Special Meeting ), to be held at our General Office, 10990
Roe Avenue, Overland Park, Kansas, at 10:00 a.m., Central time, on February 17, 2010, and at any and all reconvened meetings after any
adjournments of the Special Meeting. Our telephone number is (913) 696-6100, and our mailing address is 10990 Roe Avenue, Overland Park,
Kansas 66211. Our website is located at www.yrcw.com. Information on the website does not constitute a part of this Proxy Statement. When

used in this Proxy Statement, the terms the Company , we and our and similar terms refer to YRC Worldwide Inc.

The notice, this Proxy Statement and the form of proxy enclosed are being first sent to our stockholders on or about January 19, 2010.

MATTERS TO BE CONSIDERED AT THE SPECIAL MEETING

At the Special Meeting, you will consider and vote upon the following:

1. To amend the Company s Certificate of Incorporation to (i) reduce the par value of the Company s common stock from $1.00 to $0.01
(the Par Value Reduction ), and (ii) increase the number of authorized shares from 125,000,000 shares to 2,005,000,000 shares, of
which 5,000,000 shares shall be preferred stock, par value $1.00 per share, and 2,000,000,000 shares shall be common stock, par
value $0.01 per share (the Authorized Share Increase );

2. To amend the Company s Certificate of Incorporation to (i) effect a reverse stock split of the Company s common stock following the
effectiveness of the Par Value Reduction and the Authorized Share Increase (the Split Effective Time ), at a ratio that will be
determined by the Board and that will be within a range of one-for-five (1:5) to one-for-25 (1:25) (the Reverse Stock Split ), and
(ii) reduce the number of authorized shares of the Company s common stock by the reverse split ratio (the Authorized Share
Reduction ); and

3. To approve the adjournment of the Special Meeting, if necessary, to solicit additional proxies, if there are not sufficient votes at the
time of the Special Meeting to approve proposals No. 1 and/or No. 2.
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QUESTIONS AND ANSWERS

Q: Why am I receiving this Proxy Statement?

A: We sent you this Proxy Statement and the enclosed proxy card because the Board is soliciting proxies for a Special Meeting of
stockholders. You are receiving this Proxy Statement because you owned shares of the Company s common stock or Class A Convertible
Preferred Stock entitled to vote on January 4, 2010, the record date for the Special Meeting, and that entitles you to vote at the Special
Meeting. By use of a proxy, you can vote whether or not you attend the Special Meeting. This Proxy Statement describes the matters on
which we would like you to vote and provides information on those matters so that you can make an informed decision.
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Q. Whois entitled to vote at the Special Meeting?

A.  Stockholders of record as of the close of business on January 4, 2010 will be entitled to notice of, and to vote at, the Special Meeting or
any reconvened meetings after any adjournments of the Special Meeting.

Q. How many shares can vote?

A. On the record date, January 4, 2010, the Company had 96,682,724 outstanding shares of common stock and 4,345,514 shares of Class A
Convertible Preferred Stock (in each case, exclusive of treasury shares), which constitute its only outstanding voting securities. Each
stockholder is entitled to one vote for each share of common stock held as of the record date and 220.28 votes for each share of Class A
Convertible Preferred Stock held as of the record date.

Q. What matters am I voting on?

A. The following matters are scheduled for a vote:

Approval of an amendment to the Company s Certificate of Incorporation to reduce the par value of the Company s common stock from
$1.00 to $0.01, and to increase the number of authorized shares from 125,000,000 shares to 2,005,000,000 shares, of which 5,000,000
shares shall be preferred stock, par value $1.00 per share, and 2,000,000,000 shares shall be common stock, par value $0.01 per share;

Approval of an amendment to the Company s Certificate of Incorporation to effect a reverse stock split of the Company s issued and
outstanding shares of common stock, and to reduce the number of authorized shares of the Company s common stock by the same ratio
as the Reverse Stock Split; and

Approval to adjourn the Special Meeting, if necessary, to solicit additional proxies, in the event that there are not sufficient votes at the
time of the Special Meeting to approve proposals No. 1 and/or No. 2.

Q. How does the Board recommend I vote on the proposals?

A. The Board recommends that each stockholder vote FOR proposal No. 1 to amend the Company s Certificate of Incorporation to effect the
Par Value Reduction and the Authorized Share Increase, FOR proposal No. 2 to amend the Company s Certificate of Incorporation to
effect the Reverse Stock Split and Authorized Share Reduction and FOR proposal No. 3 to adjourn or postpone the Special Meeting to a
later date.

Q. Why is the Board recommending that I vote FOR proposal No. 1?

A. In 2009, as we continued to develop and implement our comprehensive plan to improve operating results and cash flow from operations, to
improve liquidity and to reduce debt, certain holders of our 5.0% Contingent Convertible Senior Notes due 2023 (the Old 5% Notes ), 5.0%
Net Share Settled Contingent Convertible Senior Notes due 2023 (the 5% Net Share Settled Notes ), 3.375% Contingent Convertible Senior
Notes due 2023 (the Old 3.375% Notes ), and 3.375% Net Share Settled Contingent Convertible Senior Notes due 2023 (the 3.375% Net
Share Settled Notes, and together with the Old 5% Notes, the 5% Net Share Settled Notes, the Old 3.375% Notes and the 3.375% Net
Share Settled Notes, collectively, the contingent convertible notes ) formed a committee comprised of holders representing approximately
56% of the outstanding contingent convertible notes and retained financial and legal advisors. In addition, certain holders representing
approximately 50% of the outstanding 8 '/2% Guaranteed Notes due April 15, 2010 of YRC Regional Transportation, Inc., the Company s
wholly owned subsidiary (the 82% Notes and together with the Company s contingent convertible notes, the old notes ), formed a
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committee and retained financial and legal advisors. The terms of the exchange offers (defined below under the heading Restructuring
Background Exchange Offers ) were based on the results of our discussions of the potential terms of exchange offers with the advisors to
the committees.
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We agreed to pursue exchange offers that would result in the noteholders holding up to 95% of the equity of the Company, before dilution
by certain option plans. However, because we did not have sufficient authorized and unissued shares of common stock or treasury stock to
issue to the noteholders, we agreed to issue shares of Class A Convertible Preferred Stock to the noteholders, which would convert to
common stock at a rate that would, after conversion, and together with the common stock issued in the exchange offers, provide the
noteholders with up to 95% of the equity of the Company. We agreed that we would pursue the proposed Authorized Share Increase to
create sufficient authorized shares of our common stock that we could issue to automatically convert the shares of Class A Convertible
Preferred Stock issued in the exchange offers into common stock.

Q. Why is the Board recommending that I vote FOR proposal No. 2?

A. The Board desires to effect the Reverse Stock Split and Authorized Share Reduction to attempt to increase the marketability and liquidity
of our common stock and maintain a price per share for the Company s common stock sufficient to satisfy listing requirements for the
NASDAQ stock exchange. Delisting of the Company s common stock would have an adverse effect on the market liquidity of the
Company s common stock and, as a result, the market price for its common stock could become more volatile. Further, delisting also could
make it more difficult for us to raise additional capital.

Q. How will the Board determine the specific reverse stock split ratio?

A. The Board s selection of the specific reverse split ratio will be based primarily on the price level of our common stock at that time and the
expected stability of that price level. We expect that the primary focus of the Board in determining the reverse split ratio will be to select a
ratio that they believe is likely to result in increased marketability and liquidity of our common stock and may encourage interest and
trading in our common stock. Many institutional investors and mutual funds, for example, have rules that prohibit them from buying into
companies whose stock is less than $5 per share, and in some cases, $10 per share and many brokers tend to be discouraged from
recommending low-priced stocks to their customers. We also believe that certain other investors are likely dissuaded from purchasing
low-priced stocks. The listing requirements of the NASDAQ Global Select Market also require that our stock trade above $1 per share.
The Board will also consider whether investors and certain other parties, such as our customers, would expect our stock price to be in line
with other major widely held companies, including our competitors. We expect that the Board will consider the recent volatility of our
common stock and will take this into account in determining a reverse split ratio, so that even if our stock price remains volatile, it would
have a chance at remaining above a price at which the Board feels our stock is attractive to investors, and therefore the Board will, in
consultation with its advisors, consider: the recent market prices and trading history of our common stock; the outlook for the market price
of our common stock, after giving effect to the automatic conversion of the Class A Convertible Preferred Stock into common stock; and
the marketability of our common stock, or common stock linked instruments, in any potential equity financing, including any that may be
related to our obligation to retire approximately $45 million in principal amount of outstanding 8 ' /2% Notes, and the price of our common
stock following any such financing. The Board will also consider selecting a reverse split ratio that would result in a number of shares that
would allow us to show meaningful changes in earnings per share on a periodic basis since, for example, if we had two billion shares
outstanding, changes in earnings of less than $20 million would not visible to investors in our earnings per share calculations (since such a
change would be less than $0.01 of earnings per share).

Reducing the number of outstanding shares of our common stock through the Reverse Stock Split is intended, absent other factors, to
increase the per share market price of our common stock. However, other factors, such as our financial results, market conditions and the
market perception of our business may adversely affect the market price of our common stock. As a result, there can be no assurance that
the Reverse Stock Split, if completed, will result in the intended benefits described above, that the market price of our common stock will
increase following the Reverse Stock Split or that the market price of our common stock will not decrease in the future. Additionally, we
cannot assure you that the market price per share of our common stock after a Reverse Stock Split will increase in proportion to the
reduction in the number of shares of our common stock outstanding before the Reverse Stock Split.
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Q. Why did the Company make the exchange offers?

A. We made the exchange offers in connection with our comprehensive plan to reduce costs, to improve operating results and cash flow from
operations, to improve liquidity and to reduce debt. Moreover, certain agreements we have with our lenders, the International Brotherhood
of Teamsters (the Teamsters ) and multi-employer pension funds required that we complete the exchange offers. For a more complete
description of the actions we are taking and have taken to reduce costs, to improve operating results and cash flow from operations, to
improve liquidity and to reduce debt, see the heading Restructuring Background below.

Q. What happens if the stockholders do not approve proposal No. 1?

A. If proposal No. 1 is not approved by the stockholders, any outstanding shares of Class A Convertible Preferred Stock will begin to accrue
cumulative dividends on the date of the Special Meeting at a rate of 20.00% per year, which will be added to the liquidation preference of
the Class A Convertible Preferred Stock on the last day of each calendar quarter, until the earlier of:

such date on which the stockholders vote to approve an increase in authorized shares of common stock to a number sufficient for
effecting the conversion of the Class A Convertible Preferred Stock into common stock;

the date upon which a merger of the Company with a wholly owned subsidiary, the result of which would have the same effect of
increasing the authorized shares of common stock to a number sufficient for effecting the conversion of the Class A Convertible
Preferred Stock into common stock; and

the date upon which the aggregate liquidation preference for the Class A Convertible Preferred Stock has increased such that the
amount of common stock into which such Class A Convertible Preferred Stock is convertible, plus the common stock issued to the
holders of old notes in the exchange offers, would have equaled 97% of the Company s outstanding common stock on an as-if
converted basis.

Furthermore, if the proposal is not approved by the stockholders, absent a request in writing from the holders of not less than 50% of the
aggregate number of shares of Class A Convertible Preferred Stock then outstanding to have a second stockholders meeting to obtain the
stockholders approval of the proposal, we will use our reasonable best efforts to promptly obtain stockholder approval of, and will promptly
consummate upon obtaining such stockholder approval, a merger of a wholly owned subsidiary with and into the Company with the Company
being the surviving entity, or another similar corporate restructuring transaction, in any case following which the Company would have the same
amounts of authorized and outstanding capital stock as if we had received the stockholders approval of the proposal.

Q. What happens if the stockholders do not approve proposal No. 2?

A. The large number of shares of common stock issued in connection with the exchange offers and the conversion of Class A Convertible
Preferred Stock into common stock will likely cause the price per share of the Company s common stock to decline further below the
thresholds established as listing requirements by NASDAQ and other stock exchanges. This could cause the Company s common stock to
be delisted from NASDAQ, and may prevent us from listing our common stock on other stock exchanges. Delisting of the Company s
common stock would have an adverse effect on the market liquidity of the Company s common stock and, as a result, the market price for
the common stock could become more volatile. Further, delisting also could make it more difficult for us to raise additional capital.
Proposal No. 2 would allow the Board to reduce the number of authorized and outstanding shares of the Company s common stock which
could help to raise the price per share of the common stock, and we may be able to regain compliance with the NASDAQ s continued
listing requirements. If proposal No. 2 is not approved by the stockholders, we will not be able to reduce the number of authorized and
outstanding shares of its common stock in this way to help raise the price per share of our common stock. Other factors, including (but not
limited to) our financial results, market conditions and the market perception of its business, may adversely affect the
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market price of the Company s common stock. Even if the Reverse Stock Split is implemented, there can be no assurance that the Reverse
Stock Split will result in an increase in the market price of the Company s common stock or that the market price of the Company s
common stock will not decrease at any time.

Q. DoIhave Dissenters Rights of Appraisal?

A. The Delaware General Corporate Law (the DGCL ) does not provide dissenters rights of appraisal to the Company s stockholders in
connection with proposals No. 1 or No. 2.

Q. What is the difference between holding shares as a stockholder of record and as a beneficial owner of shares held in street name?

A. Stockholder of Record. If the shares are registered directly in your name with our transfer agent, Computershare Trust Company, N.A.,
you are considered the stockholder of record with respect to those shares, and the Proxy Statement was sent directly to you by us.

Beneficial owner of Shares Held in Street Name. If your shares are held in an account at a brokerage firm, bank, broker-dealer, or other
similar organization, then you are the beneficial owner of shares held in street name, and that organization forwarded the Proxy Statement to
you. The organization holding your account is considered the stockholder of record for purposes of voting at the Special Meeting. As a
beneficial owner, you have the right to direct that organization on how to vote the shares held in your account.

Q. IfIam a stockholder of record of the Company s shares, how do I vote?

A. If you are a stockholder of record, you may vote in person at the Special Meeting. We will give you a ballot when you arrive.

If you do not wish to vote in person or if you will not be attending the Special Meeting, you may vote by proxy. You can vote by proxy over the
Internet at www.proxyvote.com or by calling 1-800-690-6903 and following the instructions provided. If you are voting over the Internet or by
telephone, your vote must be received by 11:59 p.m. Eastern time (or 10:59 p.m. Central time) on February 16, 2010 to be counted. You can also
vote by mail by marking, signing and dating the enclosed proxy card and returning it as soon as possible using the enclosed envelope. The
enclosed proxy card will be used for voting both the Company s common stock and Class A Convertible Preferred Stock.

Q. IfI am a beneficial owner of shares held in street name, how do I vote?

A. If you are a beneficial owner of shares held in street name and you wish to vote in person at the Special Meeting, you must obtain a valid
legal proxy from the organization that holds your shares.

If you do not wish to vote in person or if you will not be attending the Special Meeting, you may vote by proxy. You can vote by proxy over the
Internet at www.proxyvote.com or by calling the number set forth on the voting instruction form and following the instructions provided. If you
are voting over the Internet or by telephone, your vote must be received by 11:59 p.m. Eastern time (or 10:59 p.m. Central time) on February 16,
2010 to be counted. You can also vote by mail by marking, signing and dating the enclosed voting instruction form and returning it as soon as
possible using the enclosed envelope. The enclosed proxy card will be used for voting both the Company s common stock and Class A
Convertible Preferred Stock.
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Q. IfI own shares through a Company sponsored 401(k) plan, how do I vote?

A. If you have invested in the Company s common stock through a Company sponsored 401(k) plan, you do not actually own shares of the
Company s common stock. The 401(k) plan trustee owns the shares on behalf of the plan s participants. Under the 401(k) plan, however,
you have pass-through voting rights based on the
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amount of money you have invested in the Company s common stock. You may exercise your pass-through voting rights voting over the
Internet at www.proxyvote.com or by calling 1-800-690-6903 and following the instructions provided. Your vote must be received by
11:59 p.m. Eastern time (or 10:59 p.m. Central time) on February 14, 2010. You can also vote by mail by marking, signing and dating the
enclosed proxy card and returning it as soon as possible using the enclosed envelope. The enclosed proxy card will be used for voting both
the Company s common stock and Class A Convertible Preferred Stock. If you fail to timely give voting instructions to the 401(k) plan
trustee, your shares will be voted by the trustee in the same proportion as shares held by the trustee for which voting instructions have been
received.

Q. What happens if I do not give specific voting instructions?

A. Stockholders of Record. If you are a stockholder of record and you:

indicate when voting on the Internet or by telephone that you wish to vote as recommended by the Board; or

if you sign and return a proxy card without giving specific voting instructions, then the proxy holders will vote your shares in the
manner recommended by the Board on all matters presented in this Proxy Statement and as the proxy holders may determine in their
discretion with respect to any other matters properly presented for a vote at the Special Meeting.

Beneficial Owners of Shares Held in Street Name. If you are a beneficial owner of shares held in street name and do not provide the
organization that holds your shares with specific voting instructions, the organization may generally vote on routine matters but cannot vote on
non-routine matters. If the organization that holds your shares does not receive instructions from you on how to vote your shares on a
non-routine matter, the organization does not have the authority to vote your shares with respect to the non-routine matter. This is generally
referred to as a broker non-vote. When our Inspector of Election tabulates the votes for any particular matter, broker non-votes will be counted
for purposes of determining whether a quorum is present, but will not be treated as votes cast for or against the matter. For the purpose of
determining whether the stockholders have approved proposal No. 1, broker non-votes will have the same effect as a vote against the proposal.
We encourage you to provide voting instructions to the organization that holds your shares by carefully following the instructions provided in
this Proxy Statement.

Q. Is the proposal considered routine or non-routine ?

A. Proposals No. 1 and No. 3 involve matters that we believe will be considered non-routine. Proposal No. 2 involves matters that we believe
will be considered routine.

Q. What is the quorum requirement for the Special Meeting?

A. A majority of the Company s outstanding common shares and a majority of the Company s outstanding Class A Convertible Preferred
Shares (in each case, exclusive of treasury shares) on the record date must be present at the Special Meeting to hold the Special Meeting
and conduct business. This is called a quorum. Your shares will be counted for purposes of determining if there is a quorum, whether
representing votes for, against, withheld or abstained, or broker non-votes, if you:

are present and vote in person at the Special Meeting; or

have voted on the Internet, by telephone or by properly submitting a proxy card or voting instruction form by mail prior to the Special
Meeting.
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Q. How are abstentions treated?

A. Abstentions are counted as being present for purposes of determining whether a quorum is present. For the purpose of determining whether
the stockholders have approved proposals No. 1 or No. 2, abstentions will
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have the same effect as a vote against the proposals, but for the purpose of determining whether the stockholders have approved proposal
No. 3, abstentions will not be treated as votes cast for or against the proposal.

Q. What are the voting requirements to approve each proposal?

A. To be approved, the proposals must receive the following votes:

Proposal No. 1, approval of the amendment to the Company s Certificate of Incorporation to effect the Par Value Reduction and the
Authorized Share Increase, must receive a For vote, either in person or by proxy, from (1) a majority of the votes entitled to be cast by
the holders of the Company s outstanding common stock and Class A Convertible Preferred Stock voting together as a single class
(with the holders of common stock entitled to one vote per share and the holders of Class A Convertible Preferred Stock entitled to
220.28 votes per share), and (2) the holders of a majority of the Company s common stock outstanding and entitled to vote on the
matter, voting as a separate class.

Proposal No. 2, approval of the amendment to the Company s Certificate of Incorporation to effect the Reverse Stock Split and the
Authorized Share Reduction, must receive a For vote, either in person or by proxy, from (1) the a majority of the votes entitled to be
cast by the holders of the Company s outstanding common stock and Class A Convertible Preferred Stock voting together as a single
class (with the holders of common stock entitled to one vote per share and the holders of Class A Convertible Preferred Stock entitled
to 220.28 votes per share), and (2) the holders of a majority of the Company s common stock outstanding and entitled to vote on the
matter, voting as a separate class.

Proposal No. 3, adjournment of the Special Meeting if there are not enough votes to approve proposals No. 1 and/or No. 2, requires
that more votes of the Company s shares, voting as a single class, are cast in favor of the proposal than votes of the Company s shares
that are cast against the proposal.

Q. CanI change my vote after I have voted?

A. You may revoke your proxy and change your vote at any time before the polls are closed at the Special Meeting. You may vote again on a
later date on the Internet or by telephone (only your latest Internet or telephone proxy submitted prior to the Special Meeting will be
counted), or by signing and returning a new proxy card or voting instruction form with a later date, or by attending the Special Meeting
and voting in person. However, your attendance at the Special Meeting will not automatically revoke your proxy unless you vote again at
the Special Meeting or specifically request in writing that your prior proxy be revoked.

Q. Is my vote confidential?

A. Proxy instructions, ballots and voting tabulations that identify individual stockholders are handled in a manner that protects your voting
privacy. Your vote will not be disclosed either within our Company or to third parties, except:

as necessary to meet applicable legal requirements;

to allow 