UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF TEXAS
LAREDO DIVISION

DECCAN VALUE ADVISORS FUND L.P., Civil Action No.
DECCAN VALUE ADVISORS FUND LTD,,
A/D VALUE FUND L.P., and Y/D VALUE JURY
FUND L.P.,
Plaintiffs, COMPLAINT

VS.

PANALPINA WORLD TRANSPORT
(HOLDING) LTD., GERHARD FISCHER,
BRUNO SIDLER, MONIKA RIBAR, and
THE ERNST GOHNER FOUNDATION,

Defendants.




Plaintiffs, Deccan Value Advisors Fund L.P., Deccan Value Advisors Fund Ltd., A/D
Value Fund L.P., and Y/D Value Fund L.P. (together, “Plaintiffs” or the “Funds”), for their
Complaint against Panalpina World Transport (Holding) Ltd. (“Panalpina” or the “Company”),
Gerhard Fischer, Bruno Sidler, Monika Ribar, and the Ernst Gohner Foundation (collectively,
“Defendants”), allege the following upon personal knowledge as to themselves and their own
acts and upon information and belief based on the investigation of their counsel as to all other
matters:

NATURE OF THE ACTION

1. This action seeks damages caused by Defendants’ material misrepresentations and
omissions in connection with Plaintiffs’ purchases of Panalpina shares. Plaintiffs bring claims
arising under 88 10(b) and 20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”),
15 U.S.C. 88 78j(b) and 78t(a), and the rules and regulations promulgated thereunder, including
SEC Rule 10b-5, 17 C.F.R. § 240.10b-5 (“Rule 10b-5"), and Texas common law for fraud and
negligent misrepresentations.

2. Defendant Panalpina, headquartered in Switzerland, is a provider of inter-
continental air and ocean freight forwarding and logistics services and supply chain management
solutions. Among the varied services that Panalpina provides are charter transportation for
technical and construction materials, spare parts and oversize freight; coastal link services;
packaging, warehousing and distribution services; agency, customs and clearing services; and
platform supply personnel services. Panalpina describes itself as the market leader in freight
forwarding services for the oil and gas industry and has substantial operations in the Southern
District of Texas. While Panalpina had been a privately owned company since 1955, its shares
first traded publicly after an initial public offering (“IPO”) on September 22, 2005. Since then,
Panalpina has been listed on the Swiss Exchange under the symbol “PWTN”.

3. Since its IPO, the Company consistently reported strong profits from its oil and

gas operations. Accordingly, Panalpina met or outperformed the consensus estimates of



securities analysts following the Company’s IPO. Its stock price concomitantly rose over 300%,
from CHF 80 at the time of its IPO to CHF 248 on July 24, 2007.

4. In truth, however, the Company, certain of its top officers and/or directors, and its
controlling shareholder, misrepresented and omitted material facts regarding Panalpina’s oil and
gas business. Specifically, Defendants concealed that Panalpina’s important operations in
Nigeria depended on bribes to customs agents in Nigeria, violating the U.S. Foreign Corrupt
Practices Act (“FCPA”) and other laws. The Company’s illegal practices enabled Panalpina to
become the largest forwarder in the oil and gas sector and to report superior profit margins,
earnings, and EBITA (earnings before interest, taxes and amortization). The inflated profit
margins from Panalpina’s Nigerian business also masked the true profitability of Panalpina’s
other operations. As explained below, the Company has since essentially conceded its violations
of the FCPA, publicly reporting, for example, that “Panalpina has certain indications that, in the
past, violations of the FCPA may have occurred” and acknowledging in communications with
Plaintiffs’ representatives that Gerhard Fischer, the Company’s long-time CEO and Board
Chairman, “knew what was going on. Mr. Fischer ran the company with a tight fist, thwarting
all efforts to get into this issue. . . .” When such illegal practices were revealed and the Company
was forced to cease them, Panalpina’s financial results (and its share price) were materially and
negatively impacted. Defendants, however, continued to misrepresent the impact of such
termination on Panalpina’s financial results. As a result, Plaintiffs and the securities analysts that
followed Panalpina were shocked when the Company reported financial results in 2007 and 2008
that were worse than they had been led to believe.

5. Defendants’ misrepresentations and omissions about its Nigeria operations from
September 22, 2005 to October 30, 2008 (the “Relevant Period”) artificially inflated the price for
which Plaintiffs paid for their Panalpina shares. This inflation was removed through a series of
partial disclosures, beginning on July 24, 2007, with Panalpina’s announcement of internal

investigations relating to its business practice in Nigeria and reports that the U.S. Department of

1 “CHF” refers to the Swiss franc, the currency and legal tender of Switzerland.
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Justice (“DOJ”) was investigating certain oil and oil-servicing companies. Following this partial
disclosure, however, Defendants continued to omit material facts concerning Nigeria and the
impact on Panalpina’s business, both when speaking publicly and during direct discussions with
Plaintiffs’ representatives about Nigeria and the investigation. The final disclosure occurred on
October 30, 2008, when Panalpina unexpectedly announced that operating results were
negatively impacted by CHF 77 million due to the withdrawal from Nigeria and the costs
associated with ongoing investigations, legal and consulting fees.

6. As a result of Defendants’ material misrepresentations and omissions, Plaintiffs
purchased shares at artificially inflated prices and have suffered substantial damages. Since
disclosing Panalpina’s potential illegal activities in Nigeria on July 24, 2007, and the subsequent
disclosures regarding the material impact of the Nigerian business, Panalpina’s common stock
has lost over 78% of its value. By October 30, 2008, the Company’s stock price had fallen from
a high of CHF 250 on July 24, 2007, to just CHF 54.05.

JURISDICTION AND VENUE

7. This action arises under Sections 10(b) and 20(a) of the Exchange Act, 15 U.S.C.
88 78j(b) and 78t(a), Rule 10b-5 promulgated pursuant to Section 10(b) by the SEC, 17 C.F.R.
§ 240.10b-5, and state law.

8. This Court has jurisdiction over the subject matter of this action pursuant to
28 U.S.C. 88 1331, 1337 and 1367, and Section 27 of the Exchange Act, 15 U.S.C. § 78aa.

0. Venue is proper in this District pursuant to Section 27 of the Exchange Act,
15 U.S.C. § 78aa; and 28 U.S.C. § 1391(b) and (c). Substantial acts in furtherance of the alleged
fraud and/or its effects have occurred within this District. At all relevant times herein, Panalpina
has maintained an office in Laredo, Texas, at 10232 Crossroads Loop, Suite B, Laredo, Texas
78045.

10. In connection with the acts and omissions alleged herein, Defendants directly or
indirectly used the means and instrumentalities of interstate commerce, including, but not limited

to, the mails, interstate telephone communications, and facilities of the securities market.



THE PARTIES

11. Plaintiff Deccan Value Advisors Fund L.P. (“DVA”) is a limited partnership
formed in Delaware and registered to do business in Connecticut. DVA’s transactions in
Panalpina common stock were directed by Deccan Value Advisors, L.P., headquartered at 15
Valley Drive, Greenwich, Connecticut 06831. DVA purchased Panalpina common stock during
the Relevant Period. Plaintiff DVA suffered substantial losses from its purchases of shares of
Panalpina stock at artificially inflated prices during the Relevant Period.

12. Plaintiff Deccan Value Advisors Fund Ltd. (“DVAF”) is a limited company
formed in the Cayman Islands. DVAF’s transactions in Panalpina common stock were directed
by Deccan Value Advisors, L.P. DVAF purchased Panalpina common stock during the Relevant
Period. Plaintiff DVAF suffered substantial losses from its purchases of shares of Panalpina
stock at artificially inflated prices during the Relevant Period.

13. Plaintiff A/D Value Fund L.P. (*A/D”) is a fund formed in Delaware and
registered to do business in Connecticut. A/D’s transactions in Panalpina common stock were
directed by Deccan Value Advisors, L.P. A/D purchased Panalpina common stock during the
Relevant Period. Plaintiff A/D suffered substantial losses from its purchases of shares of
Panalpina stock at artificially inflated prices during the Relevant Period.

14, Plaintiff Y/D Value Fund L.P. (*Y/D”) is a fund formed in Delaware and
registered to do business in Connecticut. Y/D’s transactions in Panalpina common stock were
directed by Deccan Value Advisors, L.P. Y/D purchased Panalpina common stock during the
Relevant Period. Plaintiff Y/D suffered substantial losses from its purchases of shares of
Panalpina stock at artificially inflated prices during the Relevant Period.

15. During the Relevant Period, Plaintiffs acquired more than 2 million of the issued
shares of Panalpina, making them one of the Company’s largest minority shareholders. Plaintiffs
have been investors in Panalpina since March 13, 2006. In investing in Panalpina, Plaintiffs
relied upon representations in the Company’s prospectus, annual reports, press releases and other
public statements by Defendants. While Defendants repeatedly and in various contexts discussed

Panalpina’s oil and gas operations, Defendants omitted the importance of Nigeria to its oil and



gas operations and omitted Panalpina’s dependence on violations of the FCPA until March 13,
2008. Even then, Defendants continued to omit material facts concerning the impact of Nigeria
on Panalpina’s business until October 30, 2008.

16. Defendant Panalpina World Transport (Holding) Ltd. is the holding company of
the Panalpina Group, a provider of forwarding and logistics services specializing in
intercontinental air freight and ocean freight shipments and associated supply chain management
solutions. Panalpina is headquartered at Viadukstrasse 42, 4051 Basel, Switzerland. Panalpina
maintains offices in Texas involved in its oil and gas division, including in Houston and Laredo.
Panalpina is one of the largest freight forwarders in Houston. Oil and gas business from
Houston, where customers like Schlumberger and Transocean were based, provided a substantial
amount of Panalpina’s revenue from North America.

17. Defendant Gerhard Fischer (“Fischer”) was the Chairman of the Board of
Directors of Panalpina from 1995 until his retirement on May 15, 2007. Fischer joined
Panalpina in 1964. From 1980, he was the managing director of Panalpina Nigeria. He was
CEO of the Group for over a decade, from 1987 until 1998. Fischer was also Vice Chairman of
the Board of Trustees of the Ernst Gohner Foundation, which owned 100% of Panalpina prior to
Panalpina’s IPO. In the late 1970s, Gerhard Fischer instigated Panalpina’s purchase of Texas-
based J.P. Harle Group, which gave Panalpina a leading market position in the oil and gas
business.  Fischer, as the architect of the Nigerian operations, knew about Panalpina’s
undisclosed, illegal activities in Nigeria.

18. Defendant Bruno Sidler (“Sidler”) was the President and Chief Executive Officer
of Panalpina from 1998 until his resignation in or around January 2006. After his resignation, he
became President of the Europe, Middle East and African Region for EGL Eagle Global
Logistics, a freight forwarder and logistics provider based in Houston.

19. Defendant Monika Ribar (“Ribar”), since October 1, 2006, has served as the
Chief Executive Officer of Panalpina. Ribar joined Panalpina in 1991. Prior to becoming CEO
on October 1, 2006, she held various positions in the Company, including Chief Financial Officer

and Chief Information Officer, and was a member of the Executive Board.



20. Fischer, Sidler and Ribar are referred to herein collectively as the “Insider
Defendants.” Because of the Insider Defendants’ positions with the Company, they had access to
the adverse undisclosed information about Panalpina’s business, operations, business practices,
and business condition, via access to internal corporate documents, conversations and contact
with other corporate officers and employees, attendance at management and Board of Directors
meetings and committees thereof, and via reports and other information provided to them. Each
of the Insider Defendants, by virtue of his/her high level position with Panalpina, was directly
involved in the day-to-day operations of the Company at the highest levels and was privy to
confidential information concerning the Company and its business, operations and practices,
including Panalpina’s business practices in Nigeria, as alleged herein. The Insider Defendants,
because of their positions of control and authority as officers and/or directors of the Company,
were able to and did control the content of the prospectus, press releases, annual reports and
other public statements pertaining to Panalpina during the Relevant Period. Accordingly, each of
the Insider Defendants is responsible for the accuracy of the public reports and press releases
detailed herein and is therefore primarily liable for the representations contained therein.

21. Defendant the Ernst Gohner Foundation (“Foundation”) owned 100% of
Panalpina prior to its IPO. The Foundation acquired 40% of Panalpina in 1969 and held 100% of
the Company’s shares by 1983. The Chairman of the Foundation was Wilfried Rutz and its Vice
Chairman was Gerhard Fischer, who was also the Chairman and CEO of Panalpina. As Vice
Chairman of the Foundation and as Chairman and CEO of Panalpina, Fischer’s knowledge
during the Relevant Period is imputed to the Foundation and to Panalpina. Following
Panalpina’s IPO, the Foundation maintained 42.64% of Panalpina shares, and three members of
its Board of Trustees — Gerhard Fischer, Wilfried Rutz and Roger Schmid — continued as
Panalpina Board members. After Fischer’s retirement, Foundation member Rudolf W. Hug
became Chairman of Panalpina. Due to the misrepresentations and omissions set forth herein,
the Foundation profited from selling shares of Panalpina stock at artificially inflated prices to the

public in the IPO for proceeds of over CHF 1 billion. Further, as the seller of Panalpina shares in



the IPO, the Foundation reviewed the offering documents and is responsible for the false and
misleading statements made therein.

PERSONAL JURISDICTION

22. The Court has personal jurisdiction over all of the Defendants named herein. All
of the Defendants have had minimum contacts with the U.S. and this District, and exercise of
jurisdiction over them comports with traditional notions of fair play and substantial justice as
each made false and misleading statements that caused Plaintiffs to suffer losses. The
Defendants were co-conspirators in the scheme to defraud, and their actions reached into the
U.S. and this District. The Insider Defendants and the Foundation prepared and/or approved and
disseminated the false and misleading statements alleged herein regarding Panalpina that they
knew, or should have known, would cause injury in the U.S. The Insider Defendants and the
Foundation had the requisite power to, and did, directly or indirectly control or influence
Panalpina and the misleading statements that were issued that they knew would impact American
investors. It is believed that the Insider Defendants, based on their positions and employment at
Panalpina, personally benefitted by receiving compensation related to Panalpina’s business
operations in the U.S. and this District.

23. Defendant Panalpina maintains an office in this District, at 10232 Crossroads
Loop, Suite B, Laredo, Texas 78045, and has had substantial, systematic and continuous contact
with the U.S. and this District. Many of the transactions underlying the fraud alleged herein,
including the illegal payments in Nigeria in connection with Panalpina’s oil and gas business,
involved this District. Many of Panalpina’s oil and gas customers prior to and during the
Relevant Period were also based in this District. Panalpina shares not only traded on the Swiss
Exchange but its shares also traded on the OTT Bulletin Board (OTCBB) in the U.S. Panalpina
maintained a website accessible to U.S. investors that contained many of the press releases and
annual reports alleged herein to be false and misleading. Panalpina issued press releases, annual
reports, and other statements which were disseminated into the U.S., and it also promoted its
stock to U.S. investors like Plaintiffs through roadshows, investor conferences, and meetings

with investors and analysts in the U.S. For example, Defendant Ribar attended meetings with



Plaintiffs’ representatives in New York City on April 2-3, 2008. Emails from Panalpina
representatives, including Defendant Ribar and Panalpina’s Chairman, Rudolf W. Hug, have also
been transmitted to Plaintiffs in the U.S. Panalpina also provided documents, including annual
reports, at investor events to Plaintiffs. In addition, Panalpina provided a site tour of its New
Jersey warehouse facility in conjunction with an investor event.

24. Defendant Fischer has had substantial, continuous and systematic contact with the
U.S. Fischer purposefully directed his activities toward the U.S. by making false and misleading
statements alleged herein, which caused Panalpina’s stock to trade at artificially inflated prices
and caused harm to Plaintiffs when the true facts regarding the Company were disclosed.
Fischer, as the Chairman and interim-CEO of Panalpina until his “retirement” during the
Relevant Period, was able to, and did, control the content of the Company’s press releases and
other public statements during the Relevant Period and had the power to influence and control,
and did influence and control, the decision making of the Company. Further, Fischer was a co-
conspirator in the scheme to defraud that reached into the U.S. and consequently harmed
Plaintiffs, investors in Panalpina’s stock. Moreover, Fischer had continuous and systematic
contacts with this District through Panalpina’s conduct of business in this District. Fischer also
instigated Panalpina’s purchase of J.P. Harle Group, based in Houston, Texas, which gave
Panalpina a leading market position in the oil and gas business.

25. Defendant Sidler also has had substantial, continuous and systematic contact with
the U.S. Sidler purposefully directed his activities toward the U.S. by making false and
misleading statements alleged herein, which caused Panalpina’s stock to trade at artificially
inflated prices and caused harm to Plaintiffs when the true facts regarding the Company were
disclosed. Sidler, as the CEO of Panalpina until his departure from the Company during the
Relevant Period, was able to, and did, control the content of the Company’s press releases and
other public statements during the Relevant Period and had the power to influence and control,
and did influence and control, the decision making of the Company. Further, Sidler was a co-
conspirator in the scheme to defraud that reached into the U.S. and consequently harmed

Plaintiffs, investors in Panalpina stock. Sidler also had continuous and systematic contacts with



this District through Panalpina’s conduct of business in this District. After Sidler departed from
Panalpina, Sidler became President and CEO of the Europe, Middle East and African Region for
EGL Eagle Global Logistics, a freight forwarder and logistics provider based in Houston, Texas.

26. Defendant Ribar also has had substantial, continuous and systematic contact with
the U.S. Ribar purposefully directed her activities toward the U.S. by making false and
misleading statements alleged herein, which caused Panalpina’s stock to trade at artificially
inflated prices and caused harm to Plaintiffs when the true facts regarding the Company were
disclosed. Ribar, as the CFO and CEO of Panalpina during the Relevant Period, was able to, and
did, control the content of the Company’s press releases and other public statements during the
Relevant Period and had the power to influence and control, and did influence and control, the
decision making of the Company. Ribar also participated in meetings with Plaintiffs in the U.S.,
participated in telephone calls with Plaintiffs in the U.S. and sent emails to Plaintiffs in the U.S.,
in which she continued to conceal true facts concerning Panalpina’s Nigerian business and its
effects on the Company. Ribar was a co-conspirator in the scheme to defraud that reached into
the U.S. and consequently harmed Plaintiffs, investors in Panalpina stock. Ribar also
participated in an executive program at a U.S. university in 1999 and is a member of the Board
of Directors of Logitech International S.A., the parent company of Logitech Inc. (USA).

27. Defendant Foundation also has had substantial, continuous and systematic contact
with the District and the U.S. The Foundation sold over CHF 1 billion in Panalpina’s IPO, and
made false and misleading statements alleged herein, which caused Panalpina’s stock to trade at
artificially inflated prices and caused harm to Plaintiffs when the true facts regarding the
Company were disclosed. Additionally, the Foundation, as the owner of 100% of Panalpina prior
to its IPO, and the owner of 42% of Panalpina during the Relevant Period, was able to, and did,
control the content of the Company’s press releases and other public statements during the
Relevant Period and had the power to influence and control, and did influence and control, the
decision making of the Company. During the Relevant Period, three members of the Foundation
sat on Panalpina’s seven member Board. Fischer, the Vice Chairman of the Foundation, was the

Chairman and CEO of Panalpina. Moreover, the Chairman of the Foundation, Wilfried Rutz,



and the General Manager of the Foundation, Roger Schmid, were members of Panalpina’s Board
during the Relevant Period. After Fischer’s departure, Panalpina’s Board for a time consisted of
only six members, three of which were also members of the Foundation’s Board of Trustees,
including Hug (Panalpina’s new Chairman), Rutz and Schmid. Further, the Foundation was a co-
conspirator in the scheme to defraud that reached into the U.S. The scheme enabled the
Foundation to sell its Panalpina shares at artificially inflated prices.

FACTUAL ALLEGATIONS

A. Background

28. Panalpina provides services in intercontinental air and ocean freight forwarding
and associated supply chain management solutions. Prior to 2005, Panalpina had four reporting
regions: (1) Europe/Africa/Middle East/CIS [Kazakhstan, Russia]; (2) Asia/Pacific; (3) North
America; and (4) Central and South America. In 2005, the four reporting regions were
reorganized into six regional centers. Unlike its competitor Kuehne + Nagel, Panalpina did not
disclose EBITDA by business segment. As noted in an August 8, 2008 ING analyst report, “[t]he
fact that Panalpina reports data by geography rather than by business mode (air, sea supply chain
management) makes robust earnings forecast very difficult . . . . Investors have to ask whether
sea containers from China into Hamburg are booked in Asia/Pacific or in Europe/Africa/Middle
East/CIS, or elsewhere.”

29. Part of Panalpina’s business is “offer[ing] a wide variety of supply chain services
for the oil and gas sector that far transcend the mere shipment of goods.” According to the
Company, “Panalpina boasts a 40-year track record in the oil and gas business, which has long
been a cornerstone of its service portfolio.” Panalpina has a substantial presence in strategically
important oil and gas hubs, including cities in the Southern District of Texas.

30. Panalpina’s involvement with the oil and gas sector began in the 1960s, with
Nigeria playing a key role. From 2000 to 2004, its oil and gas division boosted Panalpina’s net
profits by 53%. Panalpina provides integrated services to customers who are active in oil and
gas exploitation or geophysics, and provide maintenance and supply services to rigs and

exploration sites. Panalpina is also called upon by the owners of heavy transport vessels, as well
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as the operators of offshore facilities, drilling companies, and major service providers such as
Halliburton, Schlumberger and Baker Hughes. One of Panalpina’s service offerings is customs
clearance. Timeliness is especially important in the oil and gas sector, because delay could easily
end up costing a fair amount if production comes to a halt or if the extremely expensive vessels
are unable to operate. As noted by Monique Gubler, Managing Director at Panalpina Angola,
“There is a lot of money at stake in the oil industry and every minute of lost production gobbles
up money.”

31. Panalpina conducted extensive business in Nigeria for over forty years before
being forced to terminate its operations during the Relevant Period. Ribar’s stated explanation
for withdrawing from Nigeria was that “foreign companies operate in an ongoing uncertain and
hard to assess legal environment in Nigeria. This makes it difficult for Panalpina to offer both a
comprehensive service portfolio and at the same time meet the high ethical standards as outlined
in Panalpina’s Code of Business Conduct.” As alleged below, Panalpina was able to expand and
profit in Nigeria through undisclosed illicit payments to government officials. By engaging in
this illegal conduct, the Company was able to maintain a stronghold in the Nigerian business and
achieve large margins where other shipping/forwarding companies could not. As a result of its
illegal conduct in Nigeria, Panalpina was able to become and maintain its position as the market
leader in oil and gas logistics, a niche specialty with high barriers of entry and consequently
better-than-average margins.

32.  According to a former Houston-based Panalpina employee who worked for the
Company in Moscow, oil and gas provided the “overwhelming majority of company revenue out
of North America.” Panalpina was, by far, the largest freight forwarder in Houston, with over
300 employees. Within that operation, Texaco had its own department, as did Chevron, Conoco
and other big clients. There were also dozens of people assigned to work for the air charter
network that derived work from oil and gas. According to this former employee, oil and gas was
an enormous profit center; for example, a client would pay $16 to $30 per kilo for a shipment

that cost Panalpina only $3 per kilo from the U.S. to Nigeria. Thus, the profits were
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“extraordinary.” Similarly, a former senior account manager with Panalpina for four years until
April 2007 reiterated that Houston was Panalpina’s bread and butter for the U.S. market.

B. Fraudulent Scheme And Course Of Conduct

33. Before and at all times during the Relevant Period, Defendants engaged in a
scheme and course of conduct to defraud Plaintiffs. During the Relevant Period, Defendants
publicly promoted the success and profitability of Panalpina, representing that Panalpina was the
market leader in the provision of services for the oil and gas industry. Defendants, however,
omitted facts necessary to make their statements not false and misleading. Among other things,
Defendants concealed that a significant part of Panalpina’s success was attributable to its oil and
gas business in Nigeria. For certain years, while Panalpina was still a privately held company,
30% to 50% or more of Panalpina’s total profits were generated in Nigeria. After the IPO,
Nigeria continued to play a significant role in Panalpina’s business. Panalpina generated 10% to
15% of its sales from the oil and gas sector and 2% to 3% in Nigeria alone. The profit margins
from Panalpina’s Nigerian business vastly exceeded the Company’s average, enabling the
Company to boost its earnings, EBITDA and other financial results. The inflated profit margins
from Panalpina’s Nigerian business enabled the Company to mask the true profitability of its
non-Nigerian operations. Further, Panalpina’s business in Nigeria was important because it
enabled the Company to attract new oil and gas customers.

34. During the Relevant Period, Defendants concealed that the Company had engaged
in illegal conduct in Nigeria by making payments to Nigerian customs officials in violation of
the FCPA. According to a DOJ press release, a “major international freight forwarding and
customs clearance company” was involved in at least 378 corrupt payments totaling
approximately $2.1 million to Nigerian customs service officials in connection with services for
three subsidiaries of Vetco International Ltd. (*\etco Gray”), an oil and gas company. According
to the DOJ, the corrupt payments were coordinated largely through Vetco Gray’s offices in
Houston. Vetco Gray agreed to pay a $26 million fine, the highest ever in a FCPA prosecution,
to the DOJ. The “major international freight forwarding and customs clearance company” was

later identified by the International Herald Tribune, and is believed to be, Panalpina.
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35. In connection with Vetco Gray, Panalpina privately commenced an internal review
in January 2007 relating to illegal payments made in Nigeria. Defendants, however, concealed
the internal review from investors. It was not until July 24, 2007 that Panalpina disclosed that it
had initiated internal investigations regarding the improper payments in Nigeria. Further, it was
not until March 13, 2008 that Panalpina acknowledged that there were “certain indications that,
in the past, violations of the FCPA may have occurred.”

36. The misconduct in Nigeria commenced long before Panalpina’s IPO and
continued thereafter, reached the top levels of the Company, and was widely known within
Panalpina. According to a former Houston-based Panalpina employee who worked in Moscow,
Nigeria formed the basis for Panalpina’s oil and gas division. *It was a foundation for that
business and has been for decades.” This former employee stated that “Gerhard Fischer was the
brainchild of all of this [the Nigerian payments]. The modus operandi they developed in Nigeria
came from the top in Switzerland” and was implemented by, among others, Bill Reddick in
Houston, a senior vice president of Panalpina USA. According to this former employee,
Panalpina paid off Nigerian officials so that they would not have to pay the normal customs
imports. No customs valuation invoices were available because the goods were not declared.
When certain oil companies asked for proof of payments, receipts were falsified or were not
there. A paper trail could be produced, but would be difficult to comprehend and would cover up
the extra charges. According to this former employee, “Panalpina had the competitive advantage
for years in Nigeria because of the extensive system of payoffs.” Nigeria “ensured their
prominence in the market place.” As such, no other forwarder was able to make inroads in
Nigeria. This former employee also said that the operational manager and sales director for
Panalpina’s oil and gas operations in England, who had previously worked in Houston and was
aware of the corrupt payments in Nigeria, resigned from the Company in August 2007 after s/he
was asked to sign an ethics statement certifying that s/he had no knowledge or participation in
any fraudulent activity.

37. According to the CEO of a Nigerian-based freight forwarding and logistics

company founded in 1992, corruption at Panalpina had been going on for decades. Panalpina
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came into Nigeria as a logistics company, but discovered that it could make more money as a
customs license agent. Such agents were responsible for collection of duty. It was well known
to Nigerians in the industry that Panalpina would pay off customs services, circumvent the
customs duty and get fraudulent documentation. Given the level of poverty in Nigeria, a
Nigerian customs officer in charge of determining duties makes peanuts, and will readily accept
a payoff. Given the payments from Panalpina, Nigerian customs officers would fight among
themselves over who would be assigned to the Panalpina warehouses.  Panalpina’s
representatives would go around with envelopes every Friday at the ports, amounting to
payments of thousands and thousands of dollars a week. Nigerians working at Panalpina were
not in positions of authority — they carried out directives. Panalpina’s managing directors of the
Nigerian operations were Swiss, who knew about the corruption. One of the managers of
Panalpina told the CEO of the Nigeria-based freight forwarding company about Panalpina’s
practices. The Panalpina manager retired and set up a freight forwarding company in Nigeria but
found it hard to conduct business and compete against multinationals like Panalpina.

38. Additionally, according to an International Herald Tribune article, prosecutors in
the Vetco Gray case said that Panalpina paid more than $2 million in bribes from September
2002 to April 2005 for customer Vetco Gray alone and that Panalpina hid bribes by listing them
on invoices as payments for “local processing” or “administrative/transport.” Further, based on
the plea agreement dated February 6, 2007, between Vetco Gray and prosecutors, “Agent A” — or
Panalpina — “provided services in Nigeria that were neither listed on its published tariff rate sheet
for Nigeria nor openly advertised, including an express air courier service, ‘interventions’ and
‘evacuations’ in instances where “(a) goods and equipment were improperly or illegally
imported into Nigeria, (b) documentation for imported goods was not in order, (c) there were
delays in clearing goods and equipment through the lawful customs process due to the failure to
post bonds with sufficient funds to cover duties and tariffs, or (d) infractions of Nigerian customs
laws.” The plea agreement stated that “Agent A made corrupt payments to NCS [Nigerian
Customs Services] officials to induce these officials to disregard their official duties and

responsibilities and to provide preferential treatment and otherwise obtain improper advantages
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regarding the customs clearance process.” Among the numerous details in the February 6, 2007
\Vetco Gray plea agreement were that “Agent A’s express courier service flights only landed in
Nigeria during the night and that all goods were wrapped in black plastic to avoid close scrutiny
by customs officers”; that Agent A performed at least 19 “interventions” when its customer was
caught violating Nigerian customs rules or their goods were seized by NCS officers; and that
Agent A sent falsified invoices to Vetco Gray in Houston.

39. On April 8, 2009, Panalpina officials acknowledged in a conversation with
Plaintiffs’ representatives that Fischer likely knew about the illegal payments, stating: “Mr.
Fischer was very big in Nigeria, there for 10 years. He was one of only 3-4 people on the
Nigerian President’s advisory board. He knew what was going on. Mr. Fischer ran the company
with a tight fist, thwarting all efforts to get into this issue . . . .” During that conversation,
Panalpina Chairman Rudolf W. Hug stated: “Mr. Fischer was part of a culture where bribes to
foreign officials could be deducted; that was before 2003 . . . . The company came into a
cultural change late.”

40. Panalpina officials have also acknowledged that CEO Ribar was aware of or
recklessly disregarded the Nigerian risk, having conducted a risk analysis when the Vetco Gray
bribe issue came up while she served as CFO in 2006. Ultimately, the risk associated with such
bribes was significant enough to cause her to notify Panalpina’s Board in January 2007.

41. In response to Plaintiffs’ question regarding who knew about the alleged corrupt
payments, Panalpina’s official also said that “Fischer knew. Sidler does not speak, he refuses to
talk — he can invoke [the Swiss version of 5th amendment.]” Panalpina further stated: *“We
considered going after Fischer, but it was not in the best interests of the Company. Sidler is the
same.”

42.  CEO Ribar has also acknowledged in a conversation with Plaintiffs on April 2,
2008, that Nigeria was different from places like China and India because “the scale of
corruption is different [in Nigeria]. There are lists circulated with prices . . .. The amounts were
very large. Facilitation payments don’t have an invoice either. But you make it clear this is

facilitation . . . .” When Plaintiffs asked Ribar when a facilitation payment becomes a bribe,
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Ribar replied, “Nobody will tell you what is the right amount.” Additionally, in an April 15,
2008 meeting between representatives for Plaintiffs and Juerg Vogt, an investor relations
representative for Panalpina, Vogt acknowledged that it was “[v]ery hard to do outsourced
services in Nigeria under the legal framework. It’s very different than other countries. We have
found out that by sticking to FCPA rules, extremely difficult.”

43. In Panalpina’s discussion with Plaintiffs’ representatives, Panalpina has also
indicated that it was unable to enforce its Code of Conduct, stating, with respect to the corrupt
payments in Nigeria, that: “There was a code of ethics, a quality manual given to the GMs. But
no mechanism to enforce it. Local [management] was responsible for compliance. The head of
the Houston operation has left.” The fact that Panalpina failed to comply with legal requirements
or maintain adequate internal controls, thus enabling the illegal conduct to occur in Nigeria, has
also been observed by its employees. For example, according to a former Panalpina account
manager in the Midwest Region of the United States, Panalpina did not check for information
that the U.S. government required with respect to shipments, such as reviewing the “Denied
Party” list or verifying documentation. According to this former employee, “All [Panalpina]
needed was more training,” but they did not want to spend the money.

44, In their scheme to defraud, Defendants have failed to disclose these and other
highly material facts about Panalpina. Even after Defendants essentially acknowledged that
improper conduct relating to Nigeria occurred, they continued to fail to provide transparency
regarding Nigeria’s impact on the Company, including Panalpina’s incursion of high legal fees
and monitoring costs and the loss of high profit margins. Moreover, the Nigerian issue has
caused Panalpina to lose customers. According to an attorney in Lagos, Nigeria, who represents
U.S. clients involved in FCPA probes, “All US oil and gas companies have stopped using them.”
According to this attorney, U.S. companies are saying “they won’t approach Panalpina with a 10-
foot pole.”  Also, according to an investor relations representative for Transocean, an offshore
oil and gas driller, Transocean stopped doing business with Panalpina in September or October of

2007. Another customer, Nabors, has moved its business from Panalpina.
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45.  As a result of Defendants’ fraudulent scheme and course of conduct, Plaintiffs,
which acquired over 2 million shares of Panalpina’s stock during the Relevant Period, suffered
significant losses as Panalpina’s stock price plummeted from the high of CHF 250 on July 24,
2007 — just before Panalpina disclosed that it had initiated internal investigations into business
practices in Nigeria — to CHF 54.05 on October 30, 2008, a stunning drop of over 78%.

46.  As summed up by an ING March 12, 2009 analyst report, Panalpina’s share price
suffered “massively during the past one and a half years (the shares lost over 80% in value since
mid 2007)” due in part to “the confusing management (and the related public communication)
around Panalpina’s former Nigerian Oil and Gas business.”

C. Defendants’ False And Misleading
Statements And Material Omissions

47.  On September 22, 2005, the Foundation sold 57.36% of Panalpina’s shares to the
public in a successful IPO on the Swiss Exchange for proceeds of over CHF 1 billion. The
remaining shares, or 42.64%, are held by the Foundation. The IPO was oversubscribed by a
factor of 14, indicating strong investor demand for the shares of the stock.

48. In connection with its IPO, Panalpina issued a prospectus dated September 6,
2005 (“Prospectus™). The “Risk Factors” section of the Prospectus made no reference to
Panalpina’s Nigerian operation and only referred to its oil and gas business being 10% of Group
revenue. Further, the Prospectus stated that: “The [Panalpina] Group believes that it is in
substantial compliance with applicable laws, rules and regulations.” The Prospectus also
represented that:

Panalpina has long been concentrating on the oil and gas industry
and management believes that the Group is the world’s market
leader in supply chain solutions for this sector. The
transportation needs of the oil and gas industry require highly
complex solutions and specialist skills and, therefore, provide
better differentiation potential for freight forwarders. Based on its
leading market share and customer relationships, its reputation in
the sector and its specialist experience and capabilities (e.g.
specialist engineers), Panalpina believes that it is in a uniquely
strong position globally to provide freight-forwarding services for
the oil and gas industry.

* * *
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In the oil and gas sector (especially in relation to upstream, i.e.
exploration-related activities), Panalpina has become a global
market leader by providing high quality, safe, and environmentally
responsible services. The Group has an established track record as
a service provider to this industry, built up over the past 40
years. . . .

49, The above statements in Panalpina’s IPO Prospectus were false and omitted
material facts. Contrary to Defendants’ representations that Panalpina was in substantial
compliance with the law, Panalpina had violated the FCPA and other laws by making illegal
payments to customs agents who provided freight forwarding and other services in Nigeria.
Further, the Prospectus failed to disclose that Nigeria was integral to the Company’s oil and gas
business and that Panalpina was able to become the market leader in supply chain solutions for
the oil and gas sector by engaging in illegal conduct in Nigeria.

50. On November 8, 2005, Panalpina issued a press release in which it reported its
results for the first nine months of 2005. According to Panalpina, the Company’s net revenue
grew 13.7% to CHF 4,967 million, and the growth spread across all regions. Panalpina further
reported that it achieved some major business wins in the upstream supply chain for the oil and
gas industry in West Africa, CIS and Central Asia. The press release further stated:

“We are pleased with these convincing nine months results and
the continued strong organic growth of our core activities,”
commented Panalpina’s President and CEO Bruno Sidler.
“Thanks to our asset-light business model, we are more flexible
than most of our competitors when it comes to meeting the
globalization-related fast changing logistics demands of our
international customers. In view of the peak season, which just
started, and seeing continued results from our ongoing cost control
initiatives, we are confident to meet our targets for the business
year 2005.”

51. The foregoing statements on November 8, 2005 were materially false and
misleading because, in announcing Panalpina’s superior financial results, Defendants omitted to
disclose that Panalpina was able to report extraordinary financial results in part by engaging in
illegal conduct in Nigeria, through which the Company was able to achieve greater margins and

earnings. Further, Panalpina’s Nigerian business enabled the Company to attract new oil and gas

18



customers. In addition, Panalpina’s Nigerian business masked the true profitability of the
Company’s other operations.

52. On January 4, 2006, Panalpina announced that a manager at Panalpina Airfreight
Management LTD, Basel, had hidden losses by manipulating the books and records for over 14
months, and that the manipulated figures were discovered in mid-December 2005. According to
the Company, the incident would have a negative impact on the operating results for 2005 of
around CHF 22 million and for 2004 of around CHF 11 million. As a result of this incident,
Panalpina CEO Bruno Sidler resigned, and Chairman Gerhard Fischer took over the CEO
position on an interim basis. According to the press release, “internal controlling and
organizational measures have been strengthened to ensure that this remains an isolated
incident.”

53. The foregoing statement on January 4, 2006 was materially false and misleading
because, contrary to representation, Panalpina’s internal controls were not strengthened
sufficiently because the Company was continuing to allow violations of the FCPA to occur in
Nigeria. As set forth above, in late 2006, Ribar conducted a risk analysis of Nigeria and found
the Nigerian risks significant enough to bring to the attention of the Panalpina Board.

54. On March 17, 2006, Panalpina issued a press release in which it reported that it
had achieved strong results in 2005 by increasing gross revenue by 11.3% and its net forwarding
revenue by 13.8% to CHF 6,962 million. Panalpina further reported that:

As in the previous years, Panalpina achieved double digit growth
in net forwarding revenue, improving figures by 13.8% to CHF 6
962 million. This positive development was underpinned by
dedicated sales initiatives resulting in numerous business wins
throughout all key industries. A major contribution stems from
the oil and gas sector, where Panalpina strengthened its role as
global leader in supply chain solutions for this industry.

* * *

The Group’s contribution margin (gross profit) grew by 6.1%