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PART |
FORWARD-LOOKING STATEMENTS
Special Note Regarding Forward-Looking Statements

This report contains “forward-looking statementgithin the meaning of the federal securities laWattinvolve risks and uncertainti
Forwardiooking statements include statements we make coimgeour plans, objectives, goals, strategiesl(iing our growth strategies and
benefits and advantages to us compared to othéheitrucking industry), future events, future newes or performance and financing needs
impact that recent and proposed regulatory ruleslaws will have on the trucking industry generalyd Swift specifically; the benefits of «
business model, operations and strategies in &ifjlshanging trends in the trucking industry; thendfiis of our driver training schools and dri
development programs; our opportunities in the enaureeontrolled market; that we will add intermodal ainers as volumes grow; the bene
of our CTPAT status; the impacts of increasing regulatibgreenhouse gas emissions; the successful inteigrat Central's internal controls ¢
procedures; that we expect to pursue acquisitiomsgompliance with environmental, transportatiod ather laws and regulations; adjustmen
income tax assessments as the result of ongoinfuaum@ audits; the outcome of pending litigatiom actions we intend to take in respect the
trends concerning supply, demand, pricing and dostke trucking industry; our expectation of ineseng driver wage and hiring expenses;
expectation that depreciation costs for equipmehtinerease in the future; our expectations conageg the mix and composition of our opera
expenses that could result from changes in theafndompany-driven miles, owneperator driven miles, and intermodal miles; treimdhe age ¢
our tractor and trailer fleet; the benefits of fuel surcharge program and our ability to recowereasing fuel costs through surcharges; the ir
of the lag effect relating to our fuel surchargtt®e sources and sufficiency of our liquidity andaficial resources to pay debt, make ce
expenditures and operate our business; the conseggief a failure to maintain compliance with oabticovenants; the impact of new accour
standards; the value of equipment under operatingels relating to our residual value guaranteasintentions concerning the potential us:
derivative financial instruments to hedge fuel erincreases; our expectations regarding the useeoNYSE'’s “controlled company&xemptiol
concerning certain corporate governance requiresnent intention to reinvest foreign earnings algsthe United States; our intentions concer
the payment of dividends; the timing and amounfutfire amortization of intangible assets; the tignand amounts of recognizing unrecogn
equity compensation costs; and the timing and amoffuture acquisitions of trucking equipment asttier capital expenditures and the use
availability of cash, cash flow from operationsgades and debt to finance such acquisitions. Saténseénts appear under the headings entitkesk"
Factors,” “Management’s Discussion and Analysigioancial Condition and Results of Operations” &Bdsiness.”"When used in this report, 1
words “estimates,” “expects,” “anticipates,” “profse,” “forecasts,” “plans,” “intends,” “believes,foresees,” “seeks,” “likely,” “may,” “will,”
“should,” “goal,” “target,”and variations of these words or similar expressi@n the negative versions of any such wordsjraemnded to identif
forward-looking statements. In addition, we, throwir senior management, from time to time makedodlooking public statements concern
our expected future operations and performanceotiret developments. These forwdodking statements are subject to risks and unio¢iga tha
may change at any time, and therefore, our acésallts may differ materially from those that we @sted. Accordingly, you should not place ur
reliance on our forward-looking statements. Wewdemany of our forwardboking statements from our operating budgets anechsts, which a
based upon many detailed assumptions. While wevsethat our assumptions are reasonable, we cattibit is very difficult to predict the imps
of known factors, and of course, it is impossildeds to anticipate all factors that could affegt actual results. All forwartboking statements ¢
based upon information available to us on the dathis report. We undertake no obligation to pelglupdate or revise forwardoking statemen
to reflect events or circumstances after the datéenor to reflect the occurrence of unanticipatezhts, except as required by law.

" o« LIS ” o ” o ” o " ou n o

Important factors that could cause actual resol@iffer materially from our expectations (“cautaoy statements”) are disclosed undRisk
Factors” and elsewhere in this report. All forwdmdking statements in this report and subsequeittenrand oral forwardeoking statemen
attributable to us, or persons acting on our behadf expressly qualified in their entirety by taaitionary statements.
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Iltem 1. Business

Overview

We are a multfaceted transportation services company and opeéhatdargest fleet of truckload equipment in NoAmerica. As o
December 31, 2013 , we operated a tractor fleetppfoximately 18,000 units comprised of 12,800ttmacdriven by company drivers aBg0(
owner-operator tractors , a fleet of 57,300 traileand 8,700 intermodal containers fromm&jor terminals positioned near major freight ce
and traffic lanes in the United States and Mexigaring 2013 , our tractors covered 2.1 billion mifer shippers throughout North Ameri@1:
was our most profitable year with record operatiegenue of $4.1 billion and operating income of &85million . We use sophisticat
technologies and systems that contribute to asseluptivity, operating efficiency, customer satefan, and safety. We believe the depth of
fleet capacity, the breadth of our terminal netwarlsr commitment to customer service, and our esxtensuite of services provide us and
customers with significant advantages.

Truckload carriers typically transport a full texil(or container) of freight for a single custorfrem origin to destination without intermedi
sorting and handling. Truckload carriers provide ld@rgest part of the transportation supply chamnfiost retail and manufactured goods in N
America. Many of our customers are large corponatiovith extensive operations, geographically disted locations, and diverse shipping ne
We receive revenue from a broad customer baseirbhtdes clients from the retail, discount reta@i@nsumer products, food and bever
manufacturing, and transportation and logisticugtdes. We offer the opportunity for "one-stsipepping” for their truckload transportation ne
through our broad spectrum of services and equipmen

In our trucking operations, we principally operateshort-to-mediuntiaul traffic lanes around our terminals or dedidatestomer location
We concentrate on this length of haul because thjerty of domestic truckload freight (as measubgdrevenue) moves in these lanes anc
extensive terminal network affords us marketingyipipent control, supply chain, customer service]j dniver retention advantages in Ic
markets. Our relatively short average length oflteso helps reduce competition from railroads &ndking companies that lack a regic
presence.

Since 2006, our asset-light Intermodal segmentgnawn rapidly and as of December 31, 2013 represeapproximately 9%f our tota
revenue. The transportation service offerings aflotermodal segment utilize arrangements with maajor North American rail carriers to prov
intermodal freight solutions for our customers thghout the continental United States, Canada andddeWe intend to continue to expand
revenue from these operations to improve our ovexlrn on invested capital.

Acquisition of Central Refrigerated

On August 6, 2013, we entered into a Stock PurcAgseement, or SPA, with the stockholders of Cdriefrigerated Transportation, Inc.,
Central, pursuant to which we acquired all of thistanding capital stock of Central, or the Acdigsi, in a cash transaction valued at $2
million. We paid approximately $189.0 million instato the stockholders of Central and assumed zippately $36.0 million of capital lea
obligations and other debt. Cash considerationprimsarily funded from borrowings under our existiogedit facilities. As of December 31, 20
we have repaid approximately $68.0 million of thbeerowings. Pursuant to the SPA, within 90 daysrahe closing date, the Company prepal
final closing statement setting forth the finalimstte of the purchase price. As a result of thiscpss and calculation, the purchase price
increased by $2.4 million.

Central is a premium service truckload carrier sing in temperature-controlled freight transadion and was the fiftlergest provider ¢
temperature-controlled truckload services in th8.With the addition of Central to our dedicatesperaturecontrolled business, Swift is now -
second largest temperature-controlled truckloadiges in the U.S.

Jerry Moyes, our Chief Executive Officer and coliing stockholder, was the principal owner of CahtiGiven Mr. Moyesinterests in th
temperaturesontrolled truckload industry, our board of direstestablished a Special Committee comprised sofelydependent and disinteres
directors in May of 2011 to evaluate Swift's expansof its temperatureentrolled operations. The Special Committee evatlialternativ
business opportunities, including organic growtd aarious acquisition targets, and negotiated téwesaction contemplated by the SPA, with
assistance of its independent financial advisomrlthe unanimous recommendation of the Specialmitiee, the Acquisition was approved
our board of directors (with Mr. Moyes not partaiimg in the vote).

Given Mr. Moyes' controlling interest in both Swéfihd Central, the Acquisition was accounted fongishe guidance for transactions betw
entities under common control as described in Anting Standard Codification, or ASC, Topic 805Business Combinations", in which
recognized the assets and liabilities of Centrahair carrying amounts at the date of acquisitiddditionally, as a result of the common cor
accounting, the historical results of Central hegen combined with our historical results and maricial statements have been recast to refle
accounts of Central as if it had been consolid&dedll previous periods presented.
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Organizational Structure and Corporate History

Swift Transportation Company’predecessor was founded by Jerry Moyes, alorighistfather and brother, in 1966 with one trucll taketr
public on the NASDAQ stock market in 1990.

In April 2007, Mr. Moyes and his wife contributeaeir ownership of all of the issued and outstandingres of Interstate Equipment Leas
Inc. (now Interstate Equipment Leasing, LLC), oL |Eo Swift Corporation in exchange for additior@ift Corporation shares. In May 2007,
Moyes, The Jerry and Vickie Moyes Family Trust dalecember 11, 1987, and various Moyes childrénists, collectively referred to as
Moyes Affiliates, contributed their shares of Swiftansportation Co., Inc. common stock to Swift @wation in exchange for additional S\
Corporation shares. Swift Corporation then compléte acquisition of Swift Transportation Co., Inbrough a merger on May 10, 2007, the|
acquiring the remaining outstanding shares of Switinsportation Co., Inc. common stock, the foregosequence of transactions be
collectively, the 2007 Transactions. Upon completad the 2007 Transactions, Swift Transportation, @&. became a whollgwned subsidiary
Swift Corporation and at the close of the markeMay 10, 2007, the common stock of Swift Transptaceased trading on NASDAQ.

On May 20, 2010, in contemplation of our initialgtic offering, or IPO, Swift Corporation formed Swiransportation Company, a Delaw
corporation. Swift Transportation Company did nog&ge in any business or other activities excepbimection with its formation and the IPO
held no assets and had no subsidiaries prior to affiering.

Immediately prior to the consummation of the IPQyifS Corporation merged with and into Swift Transfaion Company, with Swi
Transportation Company surviving as a Delaware aatpon. In the merger, all of the outstanding camnstock of Swift Corporation w
converted into shares of Swift Transportation Comyp@lass B common stock on a one-fore basis, and all outstanding stock options offt
Corporation were converted into options to purchatsgres of Class A common stock of Swift TranspiemaCompany. All outstanding Class
shares are held by Mr. Moyes and the Moyes Afélat

As of December 31, 201,3ve have 88,402,991 shares of Class A common stods2,441,938 shares of Class B common stockaowlisg
of which the Moyes Affiliates held 3,069,699 shané€lass A and all the shares of Class B commackst

Available information

Our annual report on Form 10-K, quarterly repomsForm 10-Q, current reports on FornK8and amendments to such reports !
pursuant to Sections 13(a) and 15(d) of the Séesifiixchange Act of 1934, as amended (the “Excha&ug® are available free of charge on
website atwww.swifttrans.com as soon as reasonably practicable after we etgctlly file them with, or furnish them to, the cBeities an
Exchange Commission. The information contained wnweb site is not included as part of, or incogped by reference into, this Annual Repot
Form 10-K.

Industry Background

The U.S. trucking industry is large, fragmented] aighly competitive. We compete with thousandstbier truckload carriers, most of wh
operate fewer than 100 trucks. To a lesser extemtintermodal and freight brokerage and logistiesvices businesses compete with railroads, les:s
than-truckload carriers, thirgarty logistics providers, and other transportatompanies. The principal means of competitionun iodustry ar
service, the ability to provide capacity when anteve needed, and price. In times of strong freigrand, service and capacity bec
increasingly important, and in times of weak freighmand pricing becomes increasingly importantstMiuckload contracts (other than dedic
contracts) do not guarantee truck availabilityaad levels. Pricing is influenced by supply and dech

Since 2000, our industry has encountered four megonomic cycles: (1) the period of industry oeapacity and depressed freight volu
from 2000 through 2001; (2) the economic expan&iom 2002 through 2006; (3) the freight slowdowmelfprice spike, economic recession,
credit crisis from 2007 through 2009; and (4) fra@10-present, a moderate recovery where the industighfrelata began to show positive tre
for both volume and pricing. The slow steady groisth result of the moderate increases in GDP eaupith a tighter supply of available tract
due to several years of below average truck budldsncrease in truckload fleet bankruptcies in®86d 2010, increasing equipment prices di
stringent EPA requirements, less available credid driver availability.

Uncertainty remains regarding the extent and timofighe current economic recovery. We will contint@emonitor the current econor
environment and its potential impact on both thet@mers that we serve as well as our eradkets and closely manage our costs and c
resources so that we can respond appropriately@asstances continue to change.

In addition to economic cycles, the trucking indydaces other challenges that we believe we atk pesitioned to address. First, we beli
that the recent regulatory initiatives such as bkafrservice limitations, electric dmeard recorders, and the Federal Motor Carrier t§
Administration's, or FMCSA, Comprehensive Safetycduntability, or CSA, may have the effect of redgcthe size of the driver pool. Moreoy
new or changing regulatory constraints on driveay fiurther decrease the utilization of an alreddyn&ing driver pool. As this occurs, we beli
our driver development programs, including our dritraining schools and nationwide recruiting, wikcome increasingly advantageous
addition, we believe that the negative impact ahstegulations will be partially mitigated by owresiage length of haul, regional terminal netw
and less mileage-intensive operations, such asniotgal, dedicated, brokerage, and crossder operations. Further, our entire tractortfle
retrofitted
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with electronic on-board recorders, which we baiean help us more efficiently utilize our drivaagailable hours-o$ervice. Second, we belie
that significant increases and rapid fluctuatiam$uiel prices will continue to be a challenge te thdustry. We believe we can effectively add
these issues through fuel surcharges, effectiviepiweurement strategies and network managemeterags and further developing our dedice
intermodal, and brokerage operations. Third, tideistry also faces increased prices for new revegquégment, design changes of new engines
volatility in the used equipment sales market. Whelve that we are weplositioned to effectively address these issuesusecaf our relatively ne
fleet, trade-back protections, buying power, artlanse nationwide maintenance facilities.

Our Mission and Vision

Our mission is to attract and retain customersroyiding best in class transportation solutions fostiering a profitable, disciplined culture
safety, service, and trust. Our vision consistsesfen primary themes:

. we are an efficient and nimble world class sereiggnization that is focused on the customer;

. we are aligned and working together at all leveladhieve our common goals;

. our team enjoys our work and co-workers and thibusiasm resonates both internally and externally;

. we are on the leading edge of service, alwaysvatiog to add value to our customers;

. our information and resources can be easily adaptanalyze and monitor what is most importarg ghanging environment;

. our financial health is improved, generating exazsh flows and growing profitability year-afterayavith a culture that is cost-and
environmentally-conscious; and

J we train, build, and develop our employees thropgtpetual learning opportunities to enhance thdlirsets, allowing us to

maximize potential of our talented people.

We aspire to achieve the themes of our missionvasidn and believe our competitive strengths ardgbals we have defined will enable u
attain our desired level of service to customersrasults for our shareholders.

Our Competitive Strengths
We believe the following competitive strengths pdeva solid platform for pursuing our goals andtstgies:

* North American truckload leader with broad terminaletwork and a modern fleeWe operate North America'largest truckload flet
have 40 major terminals and multiple other locatithmoughout the United States and Mexico, and affistomers “one-stop-shopping”
for a broad spectrum of their truckload transp@tamneeds. Our fleet size offers wide geographicecage while maintaining t
efficiencies associated with significant trafficnddy within our operating regions. Our terminale &trategically located near |
population centers, driver recruiting areas, amabsiorder hubs, often in close proximity to our custosn This broad network offe
benefits such as iheuse maintenance, more frequent equipment ingmsctiocalized driver recruiting, rapid customespense, ar
personalized marketing efforts. Our size allows$aiachieve substantial economies of scale in psiobatems such as tractors, trail
containers, fuel, and tires where pricing is voluseesitive. We believe our scale also offers addlitidoenefits in brand awareness
access to capital. Additionally, our modern comptragtor fleet, with an average age of 1.8 yearotw approximately 13,400 lineh:i
sleeper units, lowers maintenance and repair egpais in driver recruitment and retention, aratéases asset utilization as comp
with an older fleet.

* High quality customer service and extensive suifeservicesOur intense focus on customer satisfaction hasdelis establish a strc
platform for crossselling our other services. Our strong and diveditustomer base, ranging from Fortune 500 coregatti loce
shippers, has a wide variety of shipping needdudiicg general and specialized truckload, importd axports, regional distributic
high-service dedicated operations, intermodal servied,sarge capacity through fleet flexibility and kecage and logistics operatic
We believe customers continue to seek fewer tratemn providers that offer a broader range ofvisess to streamline the
transportation management functions. We believebtkadth of our services helps diversify our cusioivase and provides us wit
competitive advantage, especially for customerh witiltiple needs and international shipments.

e Strong and growing owner-operator busines&/e supplement our company tractor fleet with owmgerators, who own and opel
their own tractors and are responsible for mosteyship and operating expenses. We believe that maperators provide significe
advantages that primarily arise from the entreprgak motivation of business ownership. Our owoperators tend to be mu
experienced, have lower turnover, have fewer aatsdper million miles, and produce higher weeklycking revenue per tractor tt
average company drivers.

e Leader in driver developmentdistorically, driver recruiting and retention hakeen significant challenges for truckload carridrs
address these challenges, we employ nationwideiitiegr efforts through our terminal network, operdive driver training schoo
provide drivers modern tractors, and promote nuoeedsiver satisfaction policies.

5
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Regional operating modelOur short- and mediurhaul regional operating model contributes to higremenue per mile and tal
advantage of shipping trends toward regional distion. We also experience less competition in short- and mediunhaul regione
business from railroads. In addition, our regictesininal network allows our drivers to be home moften, which assists with driv
retention.

Experienced management aligned with corporate sl&©ur management team has a proven track recordooftiyrand cost contre
Management focuses on disciplined execution arghfiial performance by measuring our progress thr@gombination of financi
metrics. We align management’s priorities with stwckholders’ through equity incentive awards andaanual performandease!
bonus plan.

Our Growth Strategy and Most Important Goals

Our most important goals are to increase our Adfligtarnings per share, or Adjusted EPS, improveeturn on net assets and reduce
leverage ratio. To achieve these goals, we hageedi our organization to achieve metrics withircitsle of influence that are targeted to cont
our revenue growth annually over the next seveealrsy, to increase the productivity of our assetb @ return on capital, and to continuu
improve the efficiency of our processes while naiimng control of our costs:

Profitable revenue growthTo increase freight volumes and yield, we intenéutther penetrate our existing customer base sesel ou
services, and pursue new customer opportunitidsumsraging our superior customer service and eitersiite of truckload services.
addition, we are further enhancing our sophistitdteight selection management tools to allocateeguwipment to more profitable lo¢
and complementary lanes. As freight volumes in&gag intend to prioritize the following areas fwowth:

¢ Intermodal.Our growing intermodal presence complements oupned operating model and allows us to better sengomers i
longer haul lanes and reduce our investment irdfixgsets. Since its inception in 2005, we have ragé our intermodal busine
by growing our fleet to approximately 8,700 intednb containers as of December 31, 2013uring 2013, we did not add &
containers to our fleet as our focus was to in@¢hs utilization of our existing container fleefftre adding additional capacity. '
believe we have the capabilities to grow our volmel0%20% without adding additional containers. We withmitor our volum
growth in 2014 and plan to add containers in thedanalf of the year if necessary. We have favierafitermodal agreements w
most major North American rail carriers, which hawelped increase our volumes through more comypetipricing. We als
expanded our intermodal service with a rail providetransport goods into and out of Mexico.

* Dedicated services and private fleet outsourcDedicated contracts often are used by our customitshigh-service and high-
priority freight, sometimes to replace private fiepreviously operated by them. The size and sfaderr fleet and terminal netwc
allow us to provide the equipment availability ahidh service levels required for dedicated congra&iedicated operatio
generally produce higher margins and lower drivendver than our general truckload operations. \&Wéte these opportuniti
will increase in times of scarce capacity in thekload industry.

*  Temperature-controlledwVith the acquisition of Central Refrigerated we aosv able to compete in the over-the-road tempezatu

controlled business to complement our dedicateghéeature-controlled and our over-tread dry van service offerings. Growtt
the temperatureentrolled market has outpaced that of the drymarket over the past ten years, and many of ouecticustome;
have a need for this service. Prior to the acqarsitCentral was the fifth largest provider of teergtureeontrolled service in tt
U.S. We believe this scale and our ability to peatetour existing customer base will provide usifeitopportunities in this growil
market.

e Cross-border Mexico-U.S. freighthe combination of our U.S., crobsrder, customs brokerage, and Mexican operatinables u
to provide efficient door-ta@oor service between the United States and MeXimbelieve our sophisticated load security meas
as well as our Department of Homeland SecurityDHIS, status as a Customs-Trade Partnership Agaarsbrism, or CFPAT,
carrier, allow us to offer more efficient servidt®h most competitors and afford us substantial mdges with major internatior
shippers.

. Freight brokerage and thir-party logistics We believe we have a substantial opportunity tdinae to increase our naasset bas¢
freight brokerage and thirparty logistics services. We believe many custormen®asingly seek transportation companies tHat
both asset-based and nasset based services to gain additional certaidy safe, secure, and timely truckload service ld
available on demand and to reward adsested carriers for investing in fleet assets. Wenihto continue growing our transporta
management and freight brokerage capability todomiarket share with customers, earn marginal revesmu more loads, a
preserve our assets for the most attractive lame$oads.

e Customer satisfactiorin our pursuit to be best in class, we survey awstamers and identify areas where we can acceldre
capture of new freight opportunities, improve oustomers’experience, and profit from enhancing the valueaustomers receiv
Based on the results of the surveys, we focus easanf improvement such as meeting customer comantsrfor on-time picksp
and delivery, improving billing accuracy, definiagd
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documenting expectations of new customers, andreig responsiveness of our personnel. We belibae itnproving overa
customer satisfaction will create opportunitiegtow with our customers and help to cross-sellemiire suite of services.

. Increase asset productivity and return on capitBecause of our size and operating leverage, evetl smprovements in our as:
productivity and yield can have a significant impan our operating results. We believe we havebatsmtial opportunity to improve t
productivity and yield of our existing assets ttgbuhe following measures:

. maintaining discipline regarding the timing andest of company tractor fleet growth based on awdlity of high-quality
freight;

. integrating systems and improving processes teeaelmore efficient utilization of our tractorsailers, and driversavaila
hours of service;

. increasing company tractor utilization through swas such as equipment pools, relays, and teaerslri

. increasing the percentage of our trucking capamityided by ownepperators, who generally produce higher weeklyd
revenue per tractor than average company drivats; a

. eliminating unproductive assets as necessaryehiiegmproving our return on capital.

e Continue to focus on efficiency and cost contrdNe presently have ongoing efforts in the followiaiggas that we expect will yie
benefits in future periods:

. managing the flow of our tractor capacity througin network to balance freight flows and reduce tiead miles;
. improving driver satisfaction to improve performarand reduce attrition costs; and
. reducing waste in shop methods and proceduremarttier administrative processes.

. Pursue selected acquisitiondn addition to expanding our company tractor fld@tough organic growth, and to take advantac
opportunities to add complementary operations, wee€et to pursue selected acquisitions. We operata highly fragmented a
consolidating industry where we believe the sizd seope of our operations afford us significant petitive advantages. Acquisitic
can provide us an opportunity to expand our flei wustomer revenue and drivers already in placeur history, we have comple!
13 acquisitions, including Central in 2013, mostwdfich were immediately integrated into our exigtinusiness. Given our size
relation to most competitors, we expect most fuaaguisitions to be integrated quickly.

We believe that by achieving profitable revenuendhp improved asset utilization and cost contras, will be able to grow our Adjusted E
and our return on net assets while generating deesth flow to repay debt and reduce our leverage.réhese goals are in part depender
continued improvement in industwyide truckload volumes and pricing. Although we esipthe economic environment and capacity consgréi
our industry to support achievement of our goals, have limited ability to affect industry volumesdapricing and cannot assure you that
environment will continue. Nevertheless, we believe competitive strengths and the current supply demand environment in the truckl
industry are aligned to support the achievemepiofgoals through the strategies outlined above.

Our Reportable Segments and Operations

We strive to provide what we believe are timelyicednt, safe, and cost effective transportatiolutsons that help our customers better ma
their transportation needs. Subsequent to the sitiqni of Central, our chief operating decision mak concluded they will evaluate
performance of Central separately from the thrpemtable segments that predated the Central Adopuisi

Our four reportable operating segments consistotKioad, Dedicated, Central Refrigerated and mtetal:

e Truckload. Our Truckload segment consists of omay movements over irregular routes throughoutthiged States, Mexico and Cane
This service utilizes both company and ownperator tractors with dry van, flatbed, as welspscialized trailing equipment. Our grow
cross-border, Mexico truckload business includesice through Trans-Mex, our whollgwned subsidiary, which is one of the lar
trucking companies in Mexico. Our Mexican operagigmimarily haul through commercial border crossifrgpm Laredo, Texas westwi
to California. Through Trans-Mex, we can move freigfficiently across the U.S4exico border, and our integrated systems &
customers to track their goods from origin to deston. Our revenue from Mexican operations wasr@pmately $93 million, $8
million, and $76 million for the years ended DecemBl1, 2013 , 2012 , and 201ZTespectively, in each case prior to interseg
eliminations. As of December 31, 2013 and 2012, tittal U.S. dollar book value of our Mexico opemas longlived assets wi
approximately $56 million and $51 million, respegetyy.

» Dedicated.Through our Dedicated segment, we devote use ofpemgnt and offer tailored solutions under Idlegm contracts. O
Dedicated operations use our terminal network, atpeg systems, and fdmire freight volumes to source backhaul opportesito improv
our asset utilization and reduce deadhead milesuledicated operations, we
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typically provide transportation professionals de-st each customerfacilities and have a centralized team of trartagion engineers
design transportation solutions to support privléet conversions and/or develop optimal solutidos customers’transportatio
requirements.

» Central RefrigeratedOur Central Refrigerated segment consists primafilghipments for customers that require tempeeatantrollec
trailers and represents the core operations ofr@leRefrigerated. These shipments include wag- movements over irregular rou
dedicated truck operations, as well as a small murabintermodal trailer on flat car, or TOFC, g&hdd party logistics loads.

* Intermodal. Our Intermodal segment includes revenue generayedhdving freight over the rail in our containers ather trailing
equipment, combined with revenue for drayage tosjart loads between the railheads and customatiéos and requires lower trac
investment than general truckload service, makingne of our less asskttensive businesses. We offer these products dofram 5¢
active rail ramps located across North America. aderate our own drayage fleet and have contradts third party drayage operat
across North America.

» Other businessesOur other nonreportable segments are compriseduoffreight brokerage and logistics management sesyilEL
insurance and shops. Through our freight brokeeamgklogistics management services, we offer ounspartation management exper
and/or arrange for other trucking companies to Height that does not fit our network, earningaisevenue share with little cap
investment. Our freight brokerage and logistics aggment services enable us to offer capacity td sessonal demands and surge
addition to the services referenced above, ouricsvinclude offering tractor leasing arrangemehtsugh IEL to ownepperators
underwriting insurance through our captive insueacgmpanies, and providing repair services thraughmaintenance and repair shog
owner-operators and other third parties.

The following table sets forth, for the periodsigaded, revenue by reportable segment expressaegasentage of total operating revenue:

Approximate Percentage of
Total Operating Revenue

2013 2012 2011
Truckload 56 % 58 % 62 %
Dedicated 18% 18% 17%
Central Refrigerated 13% 12 % 12 %
Intermodal 9% 8% 5%
Subtotal 96 % 9€ % 96 %
Nonreportable segments 5% 5% 5%
Intersegment eliminations (D)% D)% (1)%
Consolidated operating revenue 10C% 10C% 10C%

Additional information regarding our reportable s®mts is provided in ManagemesitDiscussion and Analysis and the notes tc
consolidated financial statements in this Annugbétein "Notes to Consolidated Financial Statemedtite 29 Segment Information.”

Customers and Marketing

Customer satisfaction is an important priority fier which is demonstrated by the numerous “caofi¢he year“or similar awards we receiv
from customers over the past several years. Suuk\anents have helped us maintain a large antestabtomer base featuring Fortune 500
other leading companies from a number of differimatustries. The principal types of freight we trog include discount and other re
merchandise, perishable and non-perishable foagdrages and beverage containers, paper and pagkagiducts, consumer nalwrable product
manufactured goods, automotive goods, and buildiragerials. Consistent with industry practice, oypidal customer contracts (other tl
dedicated contracts) do not guarantee shipmentmasguby our customers or truck availability by ukisTaffords us and our customers s
flexibility to negotiate rates up or down in resperto changes in freight demand and indusfde truck capacity. We believe our fleet capa
terminal network, customer service, and breadtheofices offer a competitive advantage to majoppsdris, particularly in times of rising frei
volumes when shippers must access capacity quicklyss multiple facilities and regions.

We concentrate our marketing efforts on cresling our extensive suite of services we provideexisting customers, as well as
establishing new customers with shipment needsctirplement our terminal network and existing reust December 31, 201,3wve had a sal
staff of approximately 60 individuals across theitblth States and Mexico, who work closely with senitanagement to establish and ex
accounts.

For the years ended December 31, 2013 , 2012 2@hb, respectively, our top 25 customers generatedoxppately 48%, 49%, and 46%
our total revenue, and our top 200 customers adeduor approximately 83%, 83%, and 80% of ourltetgenue. WaMart, our largest custom
and a customer we have had for over 20 years, atedor approximately 11%, 11%,
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and 10% of our operating revenue for the years eéftEcember 31, 2013 , 2012 , and 2Qté&spectively. No other customer accounted fore
than 10% of our operating revenue during any otltinee years ended December 31, 2013 , 2012 ,@fd.2

Revenue Equipment

We operate a modern company tractor fleet to hiélpch and retain drivers, promote safe operatiand,reduce maintenance and repair ¢
We believe our modern fleet offers at least fouy kelvantages over competitors with older fleetsstFinewer tractors typically have lov
operating costs. Second, newer tractors requirerfegpairs and are available for dispatch moréeftime. Third, newer tractors typically are
attractive to drivers. Fourth, we believe many cetitprs that allowed their fleets to age excesgiveéll face a deferred capital expenditure s
accompanied by difficulty in replacing their tractdoecause new tractor prices have increasedathe veceived for the old tractors will be low,
financing sources have diminished. The followingeéashows the age of our owned and leased traatatdrailers as of December 31, 2013 :

Model Year Tractors(1) Trailers

2014 3,45¢ 4,551
2013 2,951 4,56¢
2012 2,591 3,76(
2011 95¢ 3,21z
2010 412 14z
2009 1,177 4,79¢
2008 582 2,03¢
2007 11z 304
2006 122 5,38(
2005 152 1,56:
2004 75 1,37¢
2003 and prior 17¢ 25,63:
Total 12,76¢ 57,31(

(1) Excludes 5,195 ownexperator tractor

We typically purchase tractors and trailers manufacl to our specifications. We follow a compretemsnaintenance program designe
reduce downtime and enhance the resale value oéquipment. In addition to our major maintenanaglifees in Phoenix, Arizona, Memph
Tennessee, Greer, South Carolina and West Vallgy Otah, we perform routine servicing and maintereaof our equipment at most of
regional terminal facilities, in an effort to avo@bstly onroad repairs and deadhead miles. The contractsrigjogeour equipment purcha:
typically contain specifications of equipment, maipd delivery dates, warranty terms, and tradetoirn conditions, and are typically cancel:
upon 60 to 90 days notice without penalty.

Our current tractor tradier cycle ranges from approximately 48 months tanthths, depending on equipment type and usage. déamen
believes this tractor trade cycle is appropriateedaon current maintenance costs, capital requirtemprices of new and used tractors, and
factors, but we will continue to evaluate the ajppiateness of our tractor trade cycle. We balaheeldwer maintenance costs of a shorter tr.
trade cycle against the lower capital expenditme fanancing costs of a longer tractor trade cycle.

We invest in sophisticated technologies and systhiaisallow us to increase the utilization of ossets and our operating efficiency, impt
customer satisfaction, and communicate criticabrimfation to our drivers. In virtually all of ourucks, we have installed Qualconifonboard
two-way satellite communication systems. This commuitinasystem links drivers to regional terminals aodporate headquarters, allowing u
alter routes rapidly in response to customer reguénts and weather conditions and to eliminatenéweel for driver detours to report problem
delays. This system allows drivers to inform dispats and driver leaders of the status of routmaging and unloading, or the need for emerg
repairs. We believe our customers, our drivers, amd company benefit from this investment throughvige-oriented items such as time
deliveries, continuous tracking of loads, updatiofg customer commitments, rapid @ab communication of routing, fueling, and deli
instructions, and our integrated service offeritiggt support a paperless, electronic environmenh ftender of loads to collection of accou
Virtually all our trucks are equipped with the Quahm MCP-200, which provides additional benefitstsas electronic, on-board recorders, text-
to-voice messaging, and turn-bym directions designed specifically for our intlusand video streaming to enhance communicatwitis out
drivers. Based on our initial testing we have fotimat the link between the electronic, lboard recorders and our planning systems havedaifiou:
additional productivity as we are able to morecéfitly plan and dispatch our drivers to utilizermaof their available driving hours. In additi
other features of the device, such as, text-toevaiessaging and turn-tiyrn directions, have also helped to improve prdiditg, safety and drive
satisfaction. We reducepsts through programs that manage equipment mainte, select fuel purchasing locations in ouronatide network ¢
terminals and approved truck stops, and informfusedficient or undesirable driving behaviors tlee monitored and reported through electt
engine sensors. We believe our technologies aridragsare superior to those employed by most ofmaller competitors.
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Our trailers and containers are equipped withdrdihcking devices, which allow us, via satellite,nbonitor locations of empty and loac
equipment, as well as to receive notification ifrat is moved outside of the electronic geofenceasimg each piece of equipment. This enabl
to more efficiently utilize equipment, by identifl unused units, and enhances our ability to chéwgeunits detained by customers. 1
technology has enabled us to reduce theft as wed bbcate units hijacked with merchandise on thoar

Employees

The strength of our company is our people, workimgether with a common goal. As of December 31,320d/e employed approximate
19,600 employees, of whom approximately 14,700 wiekeers (including driver trainees), 1,600 werehtgicians and other equipment mainten:
personnel, and the balance were support persosuh, as corporate managers and sales and adntinéstarsonnel. As of December 31, 2013
our 846 Trans-Mex drivers in Mexico were our ontg@oyees represented by a union.

Terminal staff

Our larger terminals are staffed with terminal lkexeq fleet leaders, driver leaders, planners, watebrdinators and customer sen
representatives. Our terminal leaders work witlvatrieaders, customer service representativesotrat operations personnel to coordinate
needs of both our customers and our drivers. Teniéaders also are responsible for soliciting mestomers and serving existing custome
their areas. Each fleet leader supervises appraeiynéive driver leaders at our larger terminalsick driver leader is responsible for the get
operation of approximately 40 trucks and their érs; focusing on driver retention, productivity prerck, routing, fuel consumption and efficier
safety, and scheduled maintenance. Customer seepcesentatives are assigned specific customerssiore specialized, higjuality service ar
frequent customer contact.

Company drivers

All of our drivers must meet specific guidelinesatiang primarily to safety records, driving experée, and personal evaluations, includil
physical examination and mandatory drug and alctésting. Upon being hired, drivers are to be #diim our policies and operations, sa
techniques, and fuel-efficient operation of theipment. All new drivers must pass a safety testl@ane a current Commercial Driveiicense, ¢
CDL. In addition, we have ongoing driver efficierayd safety programs to ensure that our drivergpbowmith our safety procedures.

Senior management is actively involved in the depelent and retention of drivers. Recognizing thetinooing need for qualified drivers,
have established five driver training academieossithe U.S. Our academies are strategically ldcamteareas where external drivieaining
organizations are lacking. In other areas of th®.Uve have contracted with drivigaining schools, which are managed by outside rozgéion:
such as local community colleges. Candidates ®istthools must be at least 21 years old with aimiimi of a high school education or equival
pass a basic skills test, and pass the Departnfeftansportation, or DOT, physical examination, g¥hiincludes drug and alcohol screen
Students are required to complete three weekssfuictor-led study/training and then spend a mimmaf 240 behind-thevheel hours, drivin
with an experienced trainer.

In order to attract and retain qualified driversl gamomote safe operations, we purchase high quadittors equipped with optional comi
and safety features, such as air ride suspensiotpraditioning, high quality interiors, power st&gy, engine brakes, and raised-roof douliEepe
cabs. We base our drivers at terminals and moa#oh drivers location on our computer system. We use thiginédion to schedule the routi
for our drivers so they can return home regulaflye majority of company drivers are compensate@das industry standard dispatched m
loading/unloading, and number of stops or delivenmus bonuses. The driver's base pay per mileases with the drives’length of experience,
augmented by the ranking system described beloweBremployed by us are eligible to participate@mpanysponsored health, life, and de
insurance plans and are eligible to participatetin 401(k) plan and employee stock purchase pfaeath case, subject to customary enroll
terms.

We believe our driver-training programs, driver @ansation, regionalized operations, trailer tragkiand latenodel equipment provic
important incentives to attract and retain qualifdrivers. We have made a concerted effort to redhie level of driver turnover and increase
driver satisfaction. We have recently implementedtiger ranking program that ranks drivers intoefivategories based on criteria for safety,
operation, customer service, and number of milégedr The higher rankings provide drivers with aidial benefits and/or privileges, suct
special recognition, the ability to sedélect freight, and the opportunity for increaseg. pVe monitor the effectiveness of our driver peogs b
measuring driver turnover and actively addressisgés that may cause driver turnover to increase.

Owner-Operators

In addition to the company drivers we employ, weeerinto contracts with owner-operators. Owpgerators operate their own trac
(although some employ drivers they hire) and prewttkeir services to us under contractual arrangesn&hey are responsible for most owner
and operating expenses and are compensated bymerifyr on a rate per mile basis. By operating lyaénd productively, owneoperators ce
improve their own profitability and ours. We bekethat our owneoperator fleet provides significant advantages praharily arise from th
motivation of business ownership. Owner-operatens! to be more experienced, produce more milesrpek-per-week, and have fewer accidents-
per-million miles than average company drivers,
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thus providing better profitability and financiaturns. As of December 31, 2013 , owngeerators comprised approximately 29% of our tibéeit,
as measured by tractor count.

We offer tractor financing to independent owogerators through our financing subsidiaries. Qnarfcing subsidiaries generally le
premium equipment from the original equipment mantifrers and sublease the equipment to owner-aperdthe ownepperators are qualifit
based on their driving and safety records. In oyedence, we have lower turnover among owserators who obtain their financing through
financing subsidiaries than with our other ownperators and our company drivers. In the everdeddult, our financing subsidiaries have
option to re-take possession of the tractor anteashb it to a replacement owner-operator.

Owner-operators may also procure maintenance ssnat our irhouse shops and fuel at our terminals. We provigse services to ¢
owner-operators conveniently at competitive andhetive prices.

Safety and Insurance

We take pride in our safety-oriented culture andniain an active safety and lopsevention program at each of our terminals. Wee
terminal and regional safety management personhelfacus on loss prevention for their designatetlifees. We also equip our tractors with mi
safety features, such as roll-over stability deviand critical-event recorders, to help preventeduce the severity of, accidents.

We selfinsure for a significant portion of our claims egpee and related expenses. We currently carry six types of insurance, whi
generally have the following self-insured retent@onounts, maximum benefits per claim, and otheitditions:

. automobile liability, general liability, and excdgbility - $200.0 million of coverage per occunee beginning November 1, 2010
and $150.0 million through October 31, 2010, sutfiea $10.0 million per-occurrence, self-insureténtion;

. cargo damage and loss - $2.0 million limit per kroc trailer with a $10.0 million limit per occumee; provided that there is a
$250,000 limit for tobacco loads and a $250,00udgble;

. property and catastrophic physical damage - $15@l®n limit for property and $100.0 million limitor vehicle damage,
excluding over the road exposures, subject to @ $illion deductible;

U workers’ compensation/employers liability - statytcoverage limits; employers liability of $1.0lliain bodily injury by accident
and disease, subject to a $5.0 million self-insueteintion for each accident or disease;

. employment practices liability - primary policytivia $10.0 million limit subject to a $2.5 milli@elf-insured retention; we also
have an excess liability policy that provides cawger for the next $17.5 million of liability for atal coverage limit of $27.5
million; and

. health care - $500,000 specific deductible wittaggregating individual deductible of $150,000 begig January 1, 2013, of each

employee health care claim and maintain commeirtsalrance for the balance.

We insure certain casualty risks through our wholyned captive insurance subsidiary, Mohave Trarapon Insurance Company,
Mohave. In addition to insuring a proportionaterghaf our corporate casualty risk, Mohave provitkssurance coverage to third party insuri
companies associated with our affiliated compan@sheroperators. Mohave provides reinsurance associatéd avshare of our automok
liability risk. In February 2010, we initiated op¢ions of a second captive insurance subsidiargl, Rk Risk Retention Group, Inc., or Red R
Red Rock insures a share of our automobile ligtilgk.

While under dispatch and our operating authority, @vner-operators are covered by our liability @@age and selfisurance retention limi
However, each is responsible for physical damadest@r her own equipment, occupational accidemerage, liability exposure while the trucl
used for non-company purposes, and, in the cafleedfoperators, any applicable workers’ compensatequirements for their employees.

We regulate the speed of our company tractorsnbi@dmum of 62 miles per hour and for safety reasdane adopted a speed limit of 68 r
per hour for ownepperator tractors through their contractual territh ws. These adopted speed limits are below thigsliestablished by statute
many states. We believe our adopted speed limit€fmpany drivers reduce the frequency and sevefigccidents, enhance fuel efficiency,
reduce maintenance expense, when compared to iogewdthout our imposed speed limits. Substantiallyof our company tractors are equip
with electronically-controlled engines that aretsdimit the speed of the vehicle.

Fuel

We actively manage our fuel purchasing network rineffort to maintain adequate fuel supplies anducedour fuel costs. In 2013we
purchased 13.6% of our fuel in bulk at 39 Swift aledicated customer locations across the UnitegStnd Mexico and substantially all of the
of our fuel through a network of retail truck stopith which we have negotiated volume purchasimgcalints. The volumes we purchas
terminals and through the fuel network vary basegmcurement costs and other factors. We seeddiace our fuel costs by routing our driver
truck stops when fuel prices at such stops arepehrehan the bulk rate paid for fuel at our terrtsin®Ve store fuel in underground storage tan
three of our bulk fueling terminals and in abareund storage tanks at our other bulk fueling teats. We believe that we are in substa
compliance with applicable environmental laws aggltations relating to the storage and dispensiriged.
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Shortages of fuel, increases in fuel prices, olonatg of petroleum products could have a matesidverse effect on our operations
profitability. In response to increases in fueltspsve utilize a fuel surcharge program to passhenmajority of the increases in fuel costs to
customers. We believe that our most effective ptaia against fuel cost increases is to maintafuekefficient fleet and to continue our fi
surcharge program. However, there can be no assuthat fuel surcharges will adequately cover pakfuture increases in fuel prices. '
generally have not used derivative instruments hedge against higher fuel costs in the past, batirtue to evaluate this possibility. We h
contracted with some of our fuel suppliers to hkinyited quantities of fuel at a fixed price or withbanded pricing for a specific period, usually
exceeding 12 months, to mitigate the impact ohgdiuel costs on miles not covered by fuel surcasrg
Seasonality

In the transportation industry, results of operaigenerally show a seasonal pattern. As custoraers up for the holiday season at yead
the late third and fourth quarters have historycéléen our strongest volume quarters. As customesigce shipments after the winter holi
season, the first quarter has historically beesweet volume quarter for us than the other threetgta In 2013 , 2012 and 204% we have seen
recent years, the macro consumer buying pattermbioed with shipperssupply chain management, which historically contiéiol to the fourt
quarter “peak” season, continued to evolve. Assaltgour fourth quarter 2013 , 2012 and 20@lLimes were more evenly disbursed throughot
quarter rather than peaking early in the quartethe Eastern and Midwestern United States, arallésser extent in the Western United St
during the winter season, our equipment utilizatigmically declines and our operating expenses igdligeincrease, with fuel efficiency declini
because of engine idling and harsh weather conditzan cause higher accident frequency, incredséds; and more equipment repairs.
revenue also may be affected by bad weather andalyslas a result of curtailed operations or vacashutdowns, because our revenue is dir
related to available working days of shippers. Ftome to time, we also suffer short-term impactsrfrweatherelated events such as tornad
hurricanes, blizzards, ice storms, floods, firesttejuakes, and explosions that could harm outtsesfioperations or make our results of opera
more volatile.

Regulation

Our operations are regulated and licensed by vaigawernment agencies in the United States, Megiocd,Canada. Our company drivers
owner-operators must comply with the safety amiefis regulations of the DOT, including those retato drug- and alcohol-testing and hours-of-
service. Weight and equipment dimensions also abgest to government regulations. We also may becsabject to new or more restrici
regulations relating to fuel, emissions, hours@fvie, driver eligibility requirements, dmard reporting of operations, ergonomics, andr
matters affecting safety or operating methods. O#gencies, such as the Environmental Protectioendg or EPA, and DHS, also regulate
equipment, operations, and drivers.

The DOT, through FMCSA, imposes safety and fitmeggilations on the Company and our drivers. In bdasr 2011, FMCSA released
final rule on hours-o&ervice, which retained the current 11 hour dailyidg time limit, reduced the maximum number ofum® a truck driver ce
work within a week from 82 hours to 70 hours angamded the 3#our restart provision to require any restart gkt include two consecuti
nighttime periods from 1:00 a.m. to 5:00 a.m. Audhially, the final rule limits the number of conséige driving hours a truck driver can work
eight hours before requiring the driver to takeDax8nute break. These rules went into affect JulgQn 3.

In 2010, FMCSA introduced a new enforcement andpi@mce model that will rank both fleets and indival drivers on seven categorie:
safety-related data and will eventually replacedieent Safety Status measurement system, or BafdBe seven categories of safetjated dat:
known as Behavioral Analysis and Safety Improven@ategories, or BASICs, include Unsafe Driving,igiad Driving (hours-okervice), Drive
Fitness, Controlled Substances/Alcohol, Vehicle inance, CargBelated, and Crash Indicator. In 2012, FMCSA medifseveral BASIC
categories by moving certain violations previoushassified within the Carg&elated category to the Vehicle Maintenance categor
simultaneously renamed the Cargetated category to Hazardous Materials Compliaa¢egory, which identifies hazardous material ezlatafet
and compliance problems. There is currently no gsed rulemaking with respect to BASICs. Delaysaglyehave taken place in the implemente
and effective dates. Despite these delays, ceRABICs information has been published and madelablaito carriers and the public. Basec
these publically disclosed results, our CSA rankiegore us in the acceptable level in the safdfted categories, although these scores are
continuous evaluation and may be subject to chagdeMCSA.

Although certain BASICs information has been madkglable to carriers and the public, the currerfeStat safety rating measurement sy:
remains in effect until final rules for BASICs amdopted. We currently have a satisfactory Safd3@if rating, which is the best available ra
under the current safety rating scale. FMCSA adsoadnsidering revisions to the existing rating systand the safety labels assigned to n
carriers evaluated by the DOT. Under the reviséidgaystem being considered by FMCSA, our safating would be evaluated more regule
and our safety rating would reflect a more in-deggbessment of safety-based violations.

On July 6, 2012, Congress passed into law the Mp¥head for Progress in the 21st Century bill. ddeld in the new highway bill is
provision that mandates electronic logging deviced:zLDs, in commercial motor vehicles, or CMVs.eTprovision tasks the DOT with issu
regulations to require the use of ELDs for the pggof recording hours-akrvice in CMVs. During 2012, FMCSA published a Sflemente
Notice of Proposed rulemaking announcing its ptaprbceed with the Electronic -Board Recorders and Hours-8érvice Supporting Docume
rulemaking. As noted under the heading “Revenuedbgent”
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above, we have already installed Qualcomm unitsuintractors, which include electronic, board recorders, in conjunction with our effort
improve efficiency and communications with drivarsd owner-operators.

In the aftermath of the September 11, 2001 tetratiscks, federal, state, and municipal autharitieplemented and continue to implen
various security measures on large trucks, incydineckpoints and travel restrictions. The Transpion Security Administration, or TSA, t
adopted regulations that require a determinatiortheyTSA that each driver who applies for or rendigsor her license for carrying hazard
materials is not a security threat.

We are subject to various environmental laws agdlegions dealing with the hauling and handlindnatardous materials, fuel storage ta
emissions from our vehicles and facilities, enguliarg, discharge and retention of storm water, aticer environmental matters that invc
inherent environmental risks. We have institutedgpems to monitor and mitigate environmental riasksl maintain compliance with applica
environmental laws. As part of our safety and rnisknagement program, we periodically perform inteemaironmental reviews. We are a Che
Partner in the EPA SmartWay Transport Partnership, a voluntary gnogpromoting energy efficiency and air quality. \Believe that ot
operations are in substantial compliance with curtaws and regulations and do not know of anytexsenvironmental condition that wol
reasonably be expected to have a material advEess en our business or operating results.

We maintain bulk fuel storage and fuel islands ahynof our terminals. We also have vehicle mainteearepair, and washing operatior
some of our facilities. Our operations involve theks of fuel spillage or seepage, discharge ofammants, environmental damage, and haza
waste disposal, among others. Some of our opestioa at facilities where soil and groundwater aonibation have occurred, and we or
predecessors have been responsible for remedeiivigpnmental contamination at some locations.

We would be responsible for the cleanup of anyasde caused by our operations or business, ahd jpast we have been responsible fo
costs of clean up of cargo and diesel fuel spiflased by traffic accidents or other events. Wespart a small amount of environment
hazardous materials. We generally transport onaltlous material rated as low-to-meditisk, and less than 1% of our total shipments do
any hazardous materials. If we are found to bedtation of applicable laws or regulations, we abbk subject to liabilities, including substar
fines or penalties or civil and criminal liabilityWe have paid penalties for spills and violatiamghie past.

On November 14, 2011, the NHTSA and the EPA fimalizegulations that regulate fuel efficiency angegthouse gas emissions beginnir
2014. The state of California has adopted its oggulations, including requiring new performanceursgments for diesel trucks, with targets t
met between 2011 and 2023, implementing its owitetreegulations, which require all 53-foot or l@rghoxtype trailers (dry vans and refrigera
vans) that operate at least some of the time iifd@aila (no matter where they are registered) tetrspecific aerodynamic and tire efficie
requirements when operating in California and réqgioperators of refrigerated trailers to complghmemission standards and to register ce
trailers with the California Air Resources Boardddkionally, beginning January 1, 2010, 2011 mogsdr and newer 53-foot or longer btyype
trailers subject to the California regulations weeguired to be either SmartWay certified or eqgagpvith low+olling, resistance tires a
retrofitted with SmartWay-approved, aerodynamictedogies. Beginning December 31, 2012, pre-201tlehgear 53-foot or longer baype
trailers (with the exception of certain 2003 to 206frigerated van trailers) must meet the sameiregpents as 2011 model year and newer tri
or have prepared and submitted a compliance plasedon fleet size, that allows them to phase éir tompliance over time. Compliar
requirements for 2003 to 2008 refrigerated vareraiwill be phased in between 2017 and 2019. Bé@erd state lawmakers also have prop
potential limits on carbon emissions under a varidtclimateechange proposals, including certain states and cipatities which continue to restr
the locations and amount of time where diesel-pedractors, such as ours, may idle, in orderdace exhaust emissions.

In addition, increasing efforts to control emissiaf greenhouse gases are likely to have an ingracis. The EPA has announced a fin
relating to greenhouse gas emissions that maytrespfomulgation of greenhouse gas air qualithwdtads. Federal and state lawmakers are
considering a variety of climathange proposals. New greenhouse gas regulatiahd iozrease the cost of new tractors, impair potigity, anc
increase our operating expenses.

Iltem 1A. Risk Factors

You should carefully consider the following risks,well as the otha@nformation contained in this report when evalugtiour business. If any
the following risks actually occur, our businesssults of operations, or financial condition coblel materially and adversely affected.

Risks Related to Our Business and Industry

Our business is subject to general economic andibess factors affecting théruckload industry that are largely beyond our cant, any of
which could have a material adverse effect on oyreoating results.

The truckload industry is highly cyclical, and darsiness is dependent on a number of factors thgthave a negative impact on our resul
operations, many of which are beyond our controt bélieve that some of the most significant of ¢hfsctors are economic changes that €
supply and demand in transportation markets, sach a
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. recessionary economic cycles, such as the perdod 2007 to 2009;

. changes in customers’ inventory levels, includihgrking product/package sizes, and in the avditglaf funding for their
working capital;

. excess tractor capacity in comparison with shigpiamand; and

J downturns in customers’ business cycles.

The risks associated with these factors are haightevhen the U.S. economy is weakened. Some ogpriheipal risks during such time
which we experienced during the recent recessienasifollows:

. we may experience low overall freight levels, whichy impair our asset utilization;

. certain of our customers may face credit issuescash flow problems, as discussed below;

. freight patterns may change as supply chains atesigned, resulting in an imbalance between ouaagpand our customers’
freight demand;

. customers may bid out freight or select competitbed offer lower rates from among existing choigean attempt to lower the
costs and we might be forced to lower our ratdsse freight; and

. we may be forced to incur more deadhead milebtaim loads.

Economic conditions that decrease shipping demandcoease the supply of tractors and trailers esgrt downward pressure on rates
equipment utilization, thereby decreasing assedymrtivity. Another period of declining freight ratand volumes, a prolonged recession, or ge
economic instability could result in further de€min our results of operations, which declines traynaterial.

We also are subject to cost increases outside antrat that could materially reduce our profitatyilif we are unable to increase our r:
sufficiently. Such cost increases include, but ao¢ limited to, increases in fuel prices, driverges, interest rates, taxes, tolls, license
registration fees, insurance, revenue equipmedthaalthcare for our employees.

In addition, events outside our control, such agest or other work stoppages at our facilitiesabcustomer, port, border, or other shipj
locations, or actual or threatened armed conflictserrorist attacks, efforts to combat terrorismilitary action against a foreign state or gr
located in a foreign state, or heightened secueitjuirements could lead to reduced economic denraddced availability of credit, or tempor
closing of shipping locations or U.S. borders. Seehnts or enhanced security measures in connegiibrsuch events could impair our opera
efficiency and productivity and result in highereogting costs.

We operate in the highly competitive and fragmentedckload industry, and ouibusiness and results of operations may suffer if are unable
to adequately address downward pricing and othempetitive pressures.

Our operating segments compete with many truckt@aders and, to a lesser extent, with less-thacktoad carriers, or LTL, railroads, and
third-party logistics, brokerage, freight forwardjrand other transportation companies. Additioname of our customers may utilize their own
private fleets rather than outsourcing loads tdSasne of our competitors may have greater accesguipment, a wider range of services, greater
capital resources, less indebtedness, or other efitmp advantages. Numerous competitive factotdccnpair our ability to maintain or improve
our profitability. These factors include the follmg:

J many of our competitors periodically reduce tHigight rates to gain business, especially durimgs of reduced growth in the
economy, which may limit our ability to maintain iacrease freight rates or to maintain or expandboisiness or may require us to
reduce our freight rates;

. some of our customers also operate their own fritracking fleets and they may decide to transpumte of their own freight;

. some shippers have reduced or may reduce the nuwhbarriers they use by selecting core carrierapggmsoved service provide
and in some instances we may not be selected;

. many customers periodically solicit bids from mpiki carriers for their shipping needs and this ssanay depress freight rate:
result in a loss of business to competitors;

. the continuing trend toward consolidation in thecking industry may result in more large carriefthvgreater financial resourc
and other competitive advantages, and we may hiffietty competing with them;

. higher fuel prices and, in turn, higher fuel surges to our customers may cause some of our custotmeconsider freigt
transportation alternatives, including rail trangaton;

. competition from freight logistics and brokeragenpanies may negatively impact our customer redatigps and freight rates; and

. economies of scale that may be passed on to sntatgers by procurement aggregation providers mgyove such carriers’

ability to compete with us.
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We have several major customers, the loss of onmore of which could have a material adverse effeatour business.

For the year ended December 31, 20®8r top 25 customers, based on revenue, accotmteghproximately 48% of our revenue; our toj
customers, approximately 34% of our revenue; opr 3ocustomers, approximately 25% of our revenuel aumr largest customer, WMlart,
approximately 11% of our revenue. A substantiatiporof our freight is from customers in the retaild discount retail sales industries. As ¢
our volumes are largely dependent on consumer spg@ahd retail sales and our results may be maseegiible to trends in unemployment
retail sales than carriers that do not have thigentration.

Economic conditions and capital markets may adWeraiect our customers and their ability to remamivent. Our customersinancia
difficulties can negatively impact our results @eoations and financial condition if they were ®@ay or default on their payments to us. Genel
other than our Dedicated segment, we do not hantamiual relationships that guarantee any minimofumes with our customers, and we ca
assure you that our customer relationships willtiooie as presently in effect. Our Dedicated segnegenerally subject to longer term writ
contracts than our Truckload segment business; henyeertain of these contracts contain cancelatlauses and there is no assurance any «
customers, including our Dedicated customers, @glitinue to utilize our services, renew our exgtaontracts, or continue at the same vol
levels. A reduction in or termination of our seescby one or more of our major customers, inclugimgDedicated segment customers, could
a material adverse effect on our business and tipgrsults.

Fluctuations in the price or availability of fuelthe volume and terms ofliesel fuel purchase commitments, and surchargelecion may
increase our costs of operation, which could matdly and adversely affect our profitability.

Fuel is one of our largest operating expenses.eDiel prices fluctuate greatly due to factors do&y our control, such as political eve
terrorist activities, armed conflicts, depreciatimithe dollar against other currencies, and hanis and other natural or marade disasters, st
as the oil spill in the Gulf of Mexico in 2010, éaof which may lead to an increase in the costuef.fFuel prices also are affected by the ri
demand in developing countries, including Chinaj aauld be adversely impacted by the use of criidanad oil reserves for other purposes
diminished drilling activity. Such events may leat only to increases in fuel prices, but alsouel shortages and disruptions in the fuel su
chain. Because our operations are dependent upsalduel, significant diesel fuel cost increastmrtages, or supply disruptions could mater
and adversely affect our results of operationsfanahcial condition.

Fuel is also subject to regional pricing differem@nd often costs more on the West Coast and ilNtintheast, where we have signific
operations. Increases in fuel costs, to the extehbffset by rate per mile increases or fuel sarges, have an adverse effect on our operatior
profitability. We obtain some protection againstifaost increases by maintaining a fefficient fleet and a compensatory fuel surchangg@m
We have fuel surcharge programs in place with #st majority of our customers, which have helpedftset the majority of the negative impac
rising fuel prices associated with loaded or bilteiies. However, we also incur fuel costs that care recovered even with respect to custo
with which we maintain fuel surcharge programshsas those associated with deadhead miles, ointieenithen our engines are idling. Because
fuel surcharge recovery lags behind changes in fueks, our fuel surcharge recovery may not capthe increased costs we pay for 1
especially when prices are rising, leading to flations in our levels of reimbursement; and ouelewf reimbursement have fluctuated in the
Further, during periods of low freight volumes,giers can use their negotiating leverage to imfEsserobust fuel surcharge policies. There c:
no assurance that such fuel surcharges can beaimadtindefinitely or will be sufficiently effectiv

We have not used derivatives to mitigate volatilityour fuel costs, but periodically evaluate th@issible use. We have contracted with <
of our fuel suppliers to buy fuel at a fixed primewithin banded pricing for a specific period, aby not exceeding twelve months, to mitigate
impact of rising fuel costs. However, these purehasmmitments only cover a small portion of oud tensumption and, accordingly, our result
operations could be negatively impacted by fuadefiuctuations.

Increased prices for new revenue equipment, desifpanges of new enginewvolatility in the used equipment sales market, athe failure ol
manufacturers to meet their sale or trade-back galtions to us could adversely affect ofinancial condition, results of operations, ai
profitability.

We have experienced higher prices for new tractees the past few years. The resale value of thetdrs and the residual values ui
arrangements we have with manufacturers have nogased to the same extent. In addition, the eagised in tractors manufactured in 2010
after are subject to more stringent emissions obnégulations issued by the EPA. Compliance witbhsregulations has increased the cost ¢
tractors, and resale prices or residual values madyncrease to the same extent. Accordingly, ouiigment costs, including depreciation expt
per tractor, are expected to increase in futuregsr

Many engine manufacturers are using selectiveytatakduction, or SCR, equipment to comply witke 8BPAs 2010 diesel engine emissi
standards. SCR equipment requires a separatebaseal liquid known as diesel exhaust fluid, whicktored in a separate tank on the truck. |
new tractors we purchase are equipped with SCRhtdofly and require us to use diesel exhaust fiwig,will be exposed to additional cc
associated with the price and availability of diesghaust fluid, the weight of the diesel exhadstdf tank and SCR system, and additic
maintenance costs associated with the SCR systdditidnally, we may need to train our drivers te tise new SCR equipment. Problems rel:
to the new 2010 engines or increased costs assdaidth the new 2010 engines resulting from regulatequirements or otherwise could adver
impact our business.
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A depressed market for used equipment could requsir® trade our revenue equipment at depressedsval to record losses on disposi
impairments of the carrying values of our revengeigment that is not protected by residual valuaragements. Used equipment prices are st
to substantial fluctuations based on freight demanogdply of used trucks, and availability of finamg; the presence of buyers for export to cour
such as Russia and Brazil, and commaodity pricesdoap metal. We took impairment charges relatetig¢osalue of certain tractors and trailer
2010. If there is another deterioration of resalegs, it could have a material adverse effect on lmusiness and operating results. Trad
depressed values and decreases in proceeds undemeqt disposals and impairments of the carryialyes of our revenue equipment cc
adversely affect our results of operations andni@ie condition.

We lease or finance certain revenue equipment uledses that are structured with balloon paymentseaend of the lease or finance t
equal to the value we have contracted to receiva the respective equipment manufacturers uponasatade back to the manufacturers. Tc¢
extent we do not purchase new equipment that trigtiee trade back obligation, or the manufactuoérhe equipment do not pay the contra
value at the end of the lease term, we could besagto losses for the amount by which the ballpayments owed to the respective leas
finance companies exceed the proceeds we areafnerate in open market sales of the equipmeiddition, if we purchase equipment sut
to a buyback agreement and the manufacturer refuses ta tlsmagreement or we are unable to replace equipat@ reasonable price, we ma'
forced to sell such equipment at a loss.

We operate in a highly regulated industry, and clges in existing regulationr violations of existing or future regulations cdd have ¢
material adverse effect on our operations and ptability.

We operate in the United States throughout theofliguous states pursuant to operating authoréytgd by the DOT, in Mexico pursuan
operating authority granted by Secretaria de Conicranes y Transportes, and in various Canadianipee$ pursuant to operating authc
granted by the Ministries of Transportation and Gamications in such provinces. Our company drivard ownemperators also must com
with the safety and fithess regulations of DOT Juding those relating to drug and alcohol testing &ours-ofservice. Such matters as wei
aerodynamics and equipment dimensions also aredutgy government regulations. We also may becoahgest to new or more restricti
regulations relating to fuel emissions, driversut®of-service, ergonomics, droeard reporting of operations, collective bargainisecurity at port
and other matters affecting safety or operatinghowst. The Regulation subsection in Item 1 of Pat this Form 10K describes several propo:
and pending regulations that may have a materisdrad effect on our operations and profitability.

Compliance Safety Accountability (“CSA”) rulemakingould adversely affect our profitability and opdians, our ability tomaintain or grow
our fleet, and our customer relationships.

Under CSA, drivers and fleets are evaluated ankecivased on certain safeglated standards. The current methodology forraeténg ¢
carrier's DOT safety rating has been expanded, and asilh, r@tain current and potential drivers may oger be eligible to drive for us, and
safety rating could be adversely impacted. We ieemnd retain a substantial number of fitiste drivers, and these drivers may have a h
likelihood of creating adverse safety events ur@®A. A reduction in eligible drivers or a poor fleanking may result in difficulty attracting a
retaining qualified drivers, and could cause owtemers to direct their business away from us ancatriers with higher fleet rankings, wh
would adversely affect our results of operations.

Increases in driver compensation or other difficids attracting and retainincqualified drivers could adversely affect our pradbility and ability
to maintain or grow our fleet.

Like many truckload carriers, from time to time Wwave experienced difficulty in attracting and retiag sufficient numbers of qualifi
drivers, including owneoperators and such shortages may recur in theefuReEcent driver shortages have resulted in inecehsing expense
including recruiting and advertising. Because @ iffitense competition for drivers, we may faceiditty maintaining or increasing our numbe
drivers. The compensation we offer our drivers andtracted rates paid to our owrggerators are subject to market conditions and s
recently increased and may in future periods iregedriver compensation and owrgrerator contracted rates, which will be more ik the
extent that economic conditions improve. In addititke most in our industry, we suffer from a higlinover rate of drivers, especially in the -
90 days of employment. Our high turnover rate nexguus to continually recruit a substantial nundfedrivers in order to operate existing reve
equipment. If we are unable to continue to atteaud retain a sufficient number of drivers, we cobll required to adjust our compense
packages, or operate with fewer trucks and fadedify meeting shipper demands, all of which coattversely affect our profitability and ability
maintain our size or grow.

Changes in rules or legislation by the National LabRelations Board (“NLRB”) or Congress and/or organizing efforts by labor umig coulc
result in litigation, divert management attentiomd have a material adverse effect on our operatiegults.

Although our only collective bargaining agreemexists at our Mexican subsidiary, Traktex, we always face the risk that our emplo
could attempt to organize a union. To the extentowner-operators were ever ckassified as employees, the magnitude of thiswisldld increas:
The NLRB, Congress or one or more states could smpales or legislation significantly affecting damsinesses and our relationship with
employees. Any attempt to organize by our employeegd result in increased legal and other assetiabsts. In addition, if we entered int
collective bargaining agreement, the terms coulghtieely affect our costs, efficiency, and ability generate acceptable returns on the affi
operations.
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We self-insure a significant portion of our claimsxposure, which coulgignificantly increase the volatility of, and deaee the amount of, ot
earnings.

We selfinsure a significant portion of our claims exposanel related expenses related to cargo loss, eewlmgdical expense, bodily inju
workers’ compensation, and property damage andtaiaimsurance with insurance companies aboveimitsl of selfinsurance. Our substan
self-insured retention of $10.0 million for bodiigjury and property damage per occurrence and upbtd million per occurrence for workers’
compensation claims can make our insurance ana€lakpense higher or more volatile. Additionallythwespect to our thirgrarty insurance, v
face the risk of carriers or underwriters leaving trucking sector, which may materially increageinsurance costs or make insurance in exce
our self-insured retention more difficult to firaks well as increase our collateral requirements.

We accrue the costs of the uninsured portion ofljpgnclaims based on estimates derived from ouluatian of the nature and severity
individual claims and an estimate of future claidevelopment based upon historical claims developinends. The actual cost to settle our self-
insured claim liabilities can differ from our regerestimates because of legal costs, claims that been incurred but not reported and a numt
uncertainties, including the inherent difficulty éstimating the severity of the claim and the ptig¢judgment or settlement amount to dispos
the claim. Due to our high selisured amounts, we have significant exposureuctdhations in the number and severity of claims @edrisk o
being required to accrue or pay additional amoifntair estimates are revised or the claims ultilyapgove to be more severe than origin
assessed. Although we endeavor to limit our exmoatising with respect to such claims, we also hee exposure if carrier subcontractors u
our brokerage operations are inadequately insunedrfy accident.

Since November 1, 2010, our liability coverage had a maximum aggregate limit of $200.0 million,llthe limit was $150.0 million prit
to this date. If any claim were to exceed our aggte coverage limit, we would bear the excess esqeim addition to our other seéifsurec
amounts. Although we believe our aggregate inswréingts are sufficient to cover reasonably expgaiaims, it is possible that one or more clz
could exceed those limits. Our insurance and clamEense could increase, or we could find it nergst raise our selfisured retention
decrease our aggregate coverage limits when oigigmlare renewed or replaced. Our operating iesultl financial condition may be adver:
affected if these expenses increase, we experiandaim in excess of our coverage limits, we exga a claim for which we do not hi
coverage, or we have to increase our reserves.

Insuring risk through our captive insurance compa@s couldadversely impact our operations.

We insure a significant portion of our risk througir captive insurance companies, Mohave and Re#t.Ro addition to insuring portions
our own risk, Mohave provides reinsurance covetaghird party insurance companies associated authaffiliated companies' owneperators
Red Rock insures a share of our automobile ligbiisk. The insurance and reinsurance markets ages to market pressures. Our caf
insurance companiesibilities or needs to access the reinsurance nsarkay involve the retention of additional risk, alicould expose us
volatility in claims expenses. Additionally, an iease in the number or severity of claims for whighinsure could adversely impact our resul
operations.

To comply with certain state insurance regulat@guirements, cash and cash equivalents must be@p&edd Rock and Mohave as caj
investments and insurance premiums to be restragambllateral for anticipated losses. Such reastticash is used for payment of insured clairr
the future, we may continue to insure our autonedibility risk through our captive insurance subaites, which will cause the required amc
of our restricted cash, as recorded on our balaheet, or other collateral, such as letters ofigredrise. Significant future increases in thecam
of collateral required by thirgarty insurance carriers and regulators would redue liquidity and could adversely affect our lesof operation
and capital resources.

Our captive insurance companies are subject to gahtial government regulation.

State authorities regulate our captive insuranampamies in the states in which they do businesgsétregulations generally prov
protection to policy holders rather than stockhdd@&he nature and extent of these regulations&lgiinvolve items such as: approval of prem
rates for insurance, standards of solvency andmmimi amounts of statutory capital surplus that nigstmaintained, limitations on types i
amounts of investments, regulation of dividend pegta and other transactions between affiliatesulagign of reinsurance, regulation
underwriting and marketing practices, approval ofigy forms, methods of accounting, and filing ofnaal and other reports with respec
financial condition and other matters. These retgarla may increase our costs of regulatory comp8arimit our ability to change premiur
restrict our ability to access cash held in outivagnsurance companies, and otherwise impedelility to take actions we deem advisable.
We are subject to certain risks arising from doibgisiness in Mexico.

We have a growing operation in Mexico, through admolly-owned subsidiary, Tranglex. As a result, we are subject to risks of d
business internationally, including fluctuations fioreign currencies, changes in the economic strem§ Mexico, difficulties in enforcin
contractual obligations and intellectual properghts, burdens of complying with a wide varietyinfernational and U.S. export and import le
and social, political, and economic instability.dddition, if we are unable to maintain oulTRAT status, we may have significant border de
which could cause our Mexican operations to be d&fisient than those of competitor truckload oarsi also operating in Mexico that obtair
continue to maintain GPAT status. We also face additional risks assediatith our foreign operations, including restsietitrade policies ai
imposition of duties, taxes, or government royaltimposed by the Mexican government, to the extemtpreempted by the terms of Nc
American Free
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Trade Agreement. Factors that substantially affeet operations of our business in Mexico may haweaterial adverse effect on our ove
operating results.
Our use of owner-operators to provide a portion @dr trucking capacity exposes ue different risks than we face with our tractorgiden by
company drivers.

We, through our financing subsidiaries, offer fiogug to certain of our ownesperators purchasing tractors from us. If we arabie tc
provide such financing in the future, due to ligtyidonstraints or other restrictions, we may eigrase a decrease in the number of owo@rator
available to us. Further, if owneperators operating the tractors we finance detader or otherwise terminate the financing arramg® and w
are unable to find a replacement owoeerator, we may incur losses on amounts owed tithsrespect to the tractor in addition to anysks w:
may incur as a result of idling the tractor.

During times of increased economic activity, weefdeightened competition for owneperators from other carriers. If we cannot cordita
attract sufficient owner-operators, or it becomesnemically difficult for ownemperators to survive, we may not achieve our gbalaeasing th
percentage of our capacity contracted out to oveperators.

Pursuant to the owner-operator fuel reimbursemeogram, we share all increases in fuel costs alaoeertain level to help our owner-
operators offset additional increases in fuel idesignificant increase or rapid fluctuation uref prices could significantly increase our puret
transportation costs due to reimbursement ratesrumgr fuel reimbursement program becoming highan the benefits received by us undet
fuel surcharge programs with our customers.

Our lease contracts with owneperators are governed by the federal leasing atigak, which impose specific requirements on b the
owneroperators. In the past, we have been the subjdetv@uits, alleging the violation of leasing obligas or failure to follow the contractt
terms. It is possible that we could be subjectesirtolar lawsuits in the future, which could resalfiability.

If owner-operators are deemed by regulators or judicial pess to beemployees, our business and results of operationsld be adverse
affected.

Tax and other regulatory authorities have in thst gaught to assert that owr@perators in the trucking industry are employediserathal
independent contractors. Proposed federal legislatiould make it easier for tax and other authesitio reclassify independent contractor
employees. Proposed legislation introduced in ApBilO would, among other things, increase the dé@mping requirements for companies
engage independent contractors and heighten thadtigsnof employers who misclassify individuals ard found to have violated overtime an
wage requirements. Some states have put initialivegace to increase their revenues from itemé$ sascunemployment, workersbmpensatiol
and income taxes, and a reclassification of ovaparators as employees would help states achiégvelfective. Further, class actions and ¢
lawsuits have been filed against us and othersiinnalustry seeking to reclassify owngperators as employees for a variety of purposesjding
workers’ compensation and health care coverage. Taxing dhner gegulatory authorities and courts apply a etgriof standards in the
determination of independent contractor statusulf ownereperators are determined to be our employees, wédwncur additional exposu
under federal and state tax, workezsmpensation, unemployment benefits, labor, empémtmand tort laws, including possibly for priorioels
as well as potential liability for employee berefiind tax withholdings.

We are dependent on certain personnel that are ey knportance to the management of our business apérations.

Our success depends on the continuing servicesuofaunder, and Chief Executive Officer, Mr. Moyadle currently do not have
employment agreement with Mr. Moyes. We believet thia. Moyes possesses valuable knowledge aboutrtieking industry and that t
knowledge and relationships with our key custonaeid vendors would be very difficult to replicate.

In addition, many of our other executive officerge f key importance to the management of our lssirand operations, including
President, Richard Stocking, and our Chief Findroféicer, Virginia Henkels. We currently do not\eemployment agreements with any of
management. Our future success depends on oudbilietain our executive officers and other capabanagers. Any unplanned turnover or
failure to develop an adequate succession planubteadership positions could deplete our instihel knowledge base and erode our compe
advantage. Although we believe we could replace gengonnel given adequate prior notice, the undggedeparture of key executive offic
could cause substantial disruption to our busim@ssoperations. In addition, even if we are ableaiatinue to retain and recruit talented perso
we may not be able to do so without incurring sabigal costs.

We engage in transactions with other businessestogted by Mr. Moyes, ourChief Executive Officer, and the interests of Mr. d§es coul
conflict with the interests of our other stockholde

We engage in multiple transactions with relatedigsr These transactions include providing andivewg freight services and facility leas
with entities owned by Mr. Moyes and certain mersbef his family and the provision of air transptida services from an entity owned by |
Moyes and certain members of his family. Becauséaiceentities controlled by Mr. Moyes and certamembers of his family operate in
transportation industry, Mr. Moyeswnership may create conflicts of interest or regjjuidgments that are disadvantageous to our sbéods ir
the event we compete for the same freight or otheiness opportunities. As a result, Mr. Moyes rhaye interests that conflict with ¢
stockholders. We have adopted a policy relatingptior approval of related party transactions and amended and restated certificate
incorporation contains provisions that specificalyate to prior approval for transactions with Nfoyes, the Moyes Affiliates, and any Mo
affiliated entities. However, we cannot assure @i the policy or these provisions will be sucbglss eliminating conflicts of interests.
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Our amended and restated certificate of incorpamagilso provides that in the event that any of afticers or directors is also an officer
director or employee of an entity owned by or &féd with Mr. Moyes or any of the Moyes Affiliatesid acquires knowledge of a poter
transaction or other corporate opportunity not lawvg the truck transportation industry or involgirrefrigerated transportation or less-than-
truckload transportation, then, subject to ceréaiceptions, we shall not be entitled to such tretitsa or corporate opportunity and you should |
no expectancy that such transaction or corporgtertynity will be available to us.

Mr. Moyes has borrowed against and pledged a partaf his Class B common stocwhich may cause his interests to conflict with theerest:
of our other stockholders and may adversely affée trading price of our Class A Common Stock.

Pursuant to our second amended and restated sestréding policy, our board of directors haveitad the right of employees or directc
including Mr. Moyes and the Moyes Affiliates, toedge more than 20% of their family holdings to seamargin loans through June 30, 2!
Effective July 1, 2014, the limitation on margiregging is reduced to 15% of their family holdingsl &ffective July 1, 2015, the limitation
margin pledging is reduced to 10% of holdings. uty 2011 and December 2011, Cactus Holding CompariyLC, an entity controlled by M
Moyes, pledged on margin 12,023,343 shares of @assmmon stock as collateral for personal loaarmgements entered into by Cactus Hol
Company Il, LLC and relating to Mr. Moyes. In cowtien with the December 2011 loan and margin pleafg€lass B shares as collateral, Ca
Holding Company Il, LLC converted 6,553,253 of #%023,343 pledged shares of Class B common stbeolshares of Class A common stocl
a one-forene basis. Throughout 2012, the Moyes Affiliatesvasted an additional 1,068,224 shares of ClaserBnwon stock to Class A commr
stock and sold 4,831,878 of these pledged Clashakes to a countgrarty pursuant to a Sale and Repurchase Agreemiémtawfull recours
obligation to repurchase the securities at the ganice on the fourth anniversary of sale. Thesegmapledges could cause Mr. Moyesterest ti
conflict with the interests of our other stockhakiand could result in the future sale of suchehaBuch sales could adversely affect the tr:
price or otherwise disrupt the market for our Clagssommon stock.

In addition to the shares that are allowed to leelggd on margin pursuant to our second amendedeatated securities trading policy,
October 29, 2013, an affiliate of Mr. Moyes (“M G@p II") entered into a variable prepaid forwardntract (the “VPF Contract'\vith Citibank
N.A. (“Citibank”) that was intended to facilitate settlent of the mandatory common exchange securitie@LO2VMIETS”) issued in 2010 by
unaffiliated trust concurrently with the CompanyP0, which was required to be settled with shafeth® Companys Class A common stock,
cash, on December 31, 2013. This transaction {#tRF“Transaction”gffectively replaced the 2010 METS with the VPF €@aat and allowed tt
parties to the 2010 METS transaction to satisfyr thieligations under the 2010 METS (as contempldigtheir terms) without reducing the num
of shares owned by these parties. The VPF Transagiil also allow Mr. Moyes and certain of hisiéfites, through their ownership of M Cap
I, to participate in future price appreciationtbé Companys Common Stock, and retain the voting power ofsti&res collateralized to secure
VPF Contract as described below.

Under the VPF Contract, M Capital 1l is obligateddeliver to Citibank a variable amount of stockcash during two twenty trading ¢
periods beginning on January 4, 2016, and JulyOdg2respectively. In connection with the VPF Baation, 25,994,016 shares of Clas
Common Stock are collateralized by Citibank to sedd Capital II's obligations under the VPF Contract. As theseeshare not pledged to sec
a loan on margin, they are not subject to the ct26% limitation discussed above. Although M Galplil may settle its obligations to Citibank
cash, any or all of the collateralized shares ctnglctonverted into Class A common stock and dedivem such dates to settle such obligat
Such transfers of our common stock, or the peraegtiat they may occur, may have an adverse effettie trading price of our Class A comr
stock and may create conflicts of interests for Moyes.

Mr. Moyes, our Chief Executive Officer, has subst#d ownership interests irand guarantees related to several other businesses$ real estat
investments, which may expose Mr. Moyes to sigaificlawsuits or liabilities.

In addition to being our Chief Executive Officerdaprincipal stockholder, Mr. Moyes is the princigéhkeholder of, and serves as chairmi
the board of directors of SME Industries, Inc.,taek erection and fabrication company, Southwestier Properties, L.L.C. a real es
management company, and is involved in other basimmdeavors in a variety of industries and hasensadbstantial real estate investme
Although Mr. Moyes devotes the substantial majodfyhis time to his role as Chief Executive OffiadrSwift, the breadth of Mr. Moyesthel
interests may place competing demands on his timdeattention.

In addition, in one instance of litigation arisifigm another business owned by Mr. Moyes, Swift wased as a defendant even though !
was not a party to the transactions that were tbgest of the litigation. It is possible that liition relating to other businesses owned by Mr. &4
in the future may result in Swift being named aetendant and, even if such claims are without tyiirat we will be required to incur the expe
of defending such matters. In many instances, Moy@&$ has given personal guarantees to lendersetoahious businesses and real e
investments in which he has an ownership intemredtiacertain cases, the underlying loans are fauieand are in the process of being restruc
and/or settled. If Mr. Moyes is otherwise unableéttle or raise the necessary amount of proceesitisfy his obligations to such lenders, he
be subject to significant lawsuits.
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We depend on third parties, particularly in our iatmodal and brokerag®usinesses, and service instability from these fulevs could increas
our operating costs and reduce our ability to offertermodal and brokerageservices, which could adversely affect our revenuvesults o
operations, and customer relationships.

Our intermodal business utilizes railroads and stimre-party drayage carriers to transport freight for oustomers. In most markets,
service is limited to a few railroads or even ayirailroad. Any reduction in service by the raélds with which we have or in the future may t
relationships could reduce or eliminate our abildyprovide intermodal services in certain trafioes and is likely to increase the cost of thk rai
based services we provide and reduce the relighiliheliness, and overall attractiveness of oilrlvased services. Furthermore, railroads inci
shipping rates as market conditions permit. Prwgeiases could result in higher costs to our custerand negatively impact the demand for
intermodal services. In addition, we may not bedblnegotiate additional contracts with railrotmexpand our capacity, add additional route
obtain multiple providers, which could limit ouribity to provide this service.

Our brokerage business is dependent upon the esruicthird-party capacity providers, including ethruckload carriers. These thipaty
providers seek other freight opportunities and meuire increased compensation in times of imprdveight demand or tight trucking capac
Our inability to secure the services of these thiadties, or increases in the prices we must pagtore such services, could have an adverse
on our operations and profitability.

We are dependent on computer and communicationgesys; and a systems failure or data breacbuld cause a significant disruption to o
business.

Our business depends on the efficient and unimgrduoperation of our computer and communicatiarsiliare systems and infrastruct
We currently maintain our computer system at ounePiix, Arizona headquarters, along with computari@gent at each of our terminals. (
operations and those of our technology and commatioits service providers are vulnerable to inteioumpby fire, earthquake, natural disast
power loss, telecommunications failure, terroritacks, Internet failures, computer viruses, dateathes (including cyberttacks or cyb
intrusions over the Internet, malware and the ligajl other events generally beyond our controlhdlgh we attempt to reduce the risl
disruption to our business operations should astbsaoccur through redundant computer systems abdorks and backup systems from
alternative location in Phoenix, this alternatigedtion is subject to some of the same interruptimm may affect our Phoenix headquarters. |
event of a significant system failure, our businemsld experience significant disruption, which lcbnpact our results of operations.

We may not be able to execute or integrate futuogaisitions successfully, which could cause our mess and future prospects to suffer.

Historically, a key component of our growth stratdtas been to pursue acquisitions of complemertiaginesses. Recently, we acqu
Central. The acquisition of Central and our relatetggration of Central into our organization maggatively impact our business, finan
condition, and results of operations because:

. the business may not achieve anticipated revemueings, or cash flows;

. we may assume the liabilities that were not dssibto us or otherwise exceed our estimates;

. we may be unable to integrate Central successéuty realize the anticipated economic, operaticmad, other benefits in
timely manner, which could result in substantiagdtsand delays or other operational, technicdinancial problems;

. the Central acquisition could disrupt our ongdinginess, distract our management, and divertemaurces;

. we have limited experience in the refrigeratedkeand may experience difficulties operating iis tharket; and

. there is a potential for loss of customers, empeyand drivers of Central.

Although we currently do not have any additionajjsition plans, we expect to consider acquisitifiros time to time in the future. If v
succeed in consummating future acquisitions, owin®ss, financial condition, and results of operetj may be negatively affected for rea:
similar to those described above. In addition, ves/ imcur indebtedness or issue additional sharesek in connection with any acquisitions.

Our acquisition of Central Refrigerated may be cested by our stockholders.

A Swift stockholder served a books and records aeim@emand”)upon the Company pursuant to 8 Delaware Code 3e220. Th
purpose of the Demand is to investigate whethenairthere were any breaches of fiduciary duties mmgmanagement by Swift'Board ¢
Directors or officers in connection with our acdtiis of Central Refrigerated and whether the paoe other terms of the transaction were fe
the Company and its stockholders, or resulted énuthjust enrichment of Jerry Moyes (the majoritynewof Central Refrigerated). Although
lawsuit or other legal proceedings have been ieitiathe Demand may be used in support of a stéd&htawsuit to contest the fairness of Sveift’
acquisition of Central Refrigerated to the Comp@&igss A stockholders. Such a lawsuit could resukignificant expense and have an ad\
impact on our stock price.

Seasonality and the impact of weather and otherastophic events affect oloperations and profitability.

Our tractor productivity decreases during the wirgeason because inclement weather impedes operatitd some shippers reduce
shipments after the winter holiday season. At Hraestime, operating expenses increase and fuelesffly declines
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because of engine idling and harsh weather crehtgiger accident frequency, increased claims, agldein equipment repair expenditures. We
may suffer from weatherlated or other events such as tornadoes, huescdntizzards, ice storms, floods, fires, earthgsaknd explosions. The
events may disrupt fuel supplies, increase fueiscalisrupt freight shipments or routes, affeciargl economies, damage or destroy our asse
adversely affect the business or financial conditibour customers, any of which could harm ouultsor make our results more volatile.

Our total assets include goodwill and other indetierlived intangibles. If wadetermine that these items have become impairethafuture, ne
income could be materially and adversely affected.

As of December 31, 2013 , we had recorded gooa#i#253.3 million and certain indefinitered intangible assets of $181.0 million prima
as a result of the 2007 Transactions. Goodwillespnts the excess of cost over the fair markeewalimet assets acquired in business combina
In accordance with Financial Accounting StandardarB Accounting Standards Codification, ASC Tod€ 3Intangibles - Goodwill and Other,”
or ASC Topic 350, we test goodwill and indefiniieed intangible assets for potential impairmenhw@ally and between annual tests if an e
occurs or circumstances change that would mordylitkein not reduce the fair value of a reportingt beelow its carrying amount. Any exces:
carrying value over the estimated fair value isrghd to our results of operations. Our evaluatior2013, 2012 and 2011 produced no indicatic
impairment of our goodwill or indefinitbved intangible assets. We may never realize thie vfalue of our intangible assets. Any fut
determination requiring the writeff of a significant portion of intangible assetewid have an adverse effect on our financial céoiand resuls
of operations.

Our stock price could decline due to the large nuentof outstanding shares of our common stock eligitior future sale.

Sales of substantial amounts of our common stodkeérpublic market, or the perception that thesesszould occur, could cause the ma
price of our Class A common stock to decline. Thesles also could make it more difficult for usstl equity or equity related securities in
future at a time and price that we deem appropriate

As of December 31, 201,3wve have approximately 88.4 million outstandingrsis of Class A common stock, assuming no exeofisption:
outstanding as of the date of this report and apmrately 52.4 million outstanding shares of Classd&nmon stock, which are convertible intc
equal number of shares of Class A common stockofAhe Class A shares are freely tradable, exibegitany shares owned by “affiliatesis(tha
term is defined in Rule 144 under the Securitie§),Aanly may be sold in compliance with the limiteits described in Rule 144 under the Secu
Act.

All of our outstanding Class B common stock is eatly held by Mr. Moyes and the Moyes Affiliates an aggregate basis. If such holi
cause a large number of securities to be soldamtiblic market, the sales could reduce the tragifge of our Class A common stock or imp
our ability to raise future capital. Mr. Moyes haarrowed against and pledged a portion of his CBasemmon stock, which may also cause
interest to conflict with the interests of our atséockholders and may adversely affect the tragiige of our Class A Common Stock.

Under the VPF Contract, M Capital 1l is obligateddeliver to Citibank a variable amount of stockcash during two twenty trading ¢
periods beginning on January 4, 2016, and JulyOd62respectively. In connection with the VPF Baation, 25,994,016 shares of Clas
Common Stock are collateralized by Citibank to sedd Capital II's obligations under the VPF Contract. Although Mot 1l may settle it
obligations to Citibank in cash, any or all of #t@lateralized shares could be converted into Chasemmon stock and delivered on such dat
settle such obligations. Such sales of our comnmeksor the perception that they may occur, maxehan adverse effect on the trading price o
Class A common stock and may create conflicts tef@sts for Mr. Moyes.

In addition, we have an aggregate of nearly 12ionilshares and 2 million shares of Class A comntocksreserved for issuances under
2007 Omnibus Incentive Plan and our 2012 EmployeekSPurchase Plan, respectively. Issuances ofsGdasommon stock to our directc
executive officers, and employees pursuant to Xieecése of stock options under our employee benafitangements or purchases by our exec
officers and employees through our employee stockhase plan will dilute your interest in us.

We currently do not intend to pay dividends on dDlass A common stock or Class B common stock.

We currently do not anticipate paying cash dividead our Class A common stock or Class B commarksie anticipate that we will rete
all of our future earnings, if any, for use in thevelopment and expansion of our business, the/megrat of debt and for general corporate purp
Any determination to pay dividends and other disttions in cash, stock, or property by Swift in thure will be at the discretion of our boarc
directors and will be dependent on thexsting conditions, including our financial condit and results of operations, contractual regrict
including restrictive covenants contained in oumigesecured credit facility and the indenture gaireg our senior second priority secured nc
capital requirements, and other factors.

Risks Related to Our Capital Structure

We have significant ongoing capital requirementsathcould harm our financialcondition, results of operations, and cash flowsae are unabl
to generate sufficient cash from operations, or alst financing on favorable terms.
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The truckload industry is capital intensive. Higtally, we have depended on cash from operationsotvings from banks and finar
companies, issuance of notes, and leases to expansize of our terminal network and revenue eqeipnfleet and to upgrade our reve
equipment.

During the recent recession there was instabititthe credit markets. If the credit markets wealoem,business, financial results, and resul
operations could be materially and adversely affdcespecially if consumer confidence declines dmhestic spending decreases. If the ¢
markets erode, we may not be able to access ortentwsources of credit and our lenders may not hiaeeapital to fund those sources. We
need to incur additional indebtedness or issue delkqguity securities in the future to refinancésemg debt, fund working capital requireme
make investments, or for general corporate purpddestractions in the credit market, as well aepthconomic trends in the credit market,
impair our ability to secure financing for futuretiaities on satisfactory terms, or at all.

In addition, the indentures for our senior secoridripy secured notes provide that we may only madditional indebtedness if, after giv
effect to the new incurrence, we meet a minimuredixharge coverage ratio of 2.00:1.00 or the iratbigtss qualifies under certain specific
enumerated carvedts and debt incurrence baskets, including a pravithat permits us to incur capital lease obiagyes of up to $350 million
any one time outstanding. As of December 31, 20%® had a fixed charge coverage ratio in exces4.@d:1.00. However, there can be
assurance that we can maintain a fixed charge ageeratio over 2.00:1.00, in which case our abtlityincur additional indebtedness under
existing credit arrangements to satisfy our ongaiagital requirements would be limited as notedvabo

If we are unable to generate sufficient cash frgarations, obtain sufficient financing on favoratdems in the future, or maintain complia
with financial and other covenants in our financimgreements in the future, we may face liquiditpstmints or be forced to enter into
favorable financing arrangements or operate ouemeg equipment for longer periods of time, any dficih could reduce our profitabilit
Additionally, such events could impact our ability provide services to our customers and may nalerand adversely affect our busine
financial results, current operations, resultspérations, and potential investments.

Our substantial leverage could adversely affect alnility to raise additionatapital to fund our operations, limit our abilityct react to changes
the economy or our industry, and prevent us frometiag our obligations under our senior secured ciethcility and our senior secured second-
lien notes.

As of December 31, 2013ur total indebtedness outstanding was $1.®hillDur high degree of leverage could have impbransequence
including:

. increasing our vulnerability to adverse economiduitry, or competitive developments;

. requiring a substantial portion of cash flow frorpecations to be dedicated to the payment of praicgnd interest on ol
indebtedness, therefore reducing our ability to asecash flow to fund our operations, capital exjiires, and future busine
opportunities;

. exposing us to the risk of increased interest ragesuse certain of our borrowings, including beings under our senior secul
credit facility, are at variable rates of interest;
. making it more difficult for us to satisfy our obiitions with respect to our indebtedness, and aityré to comply with th

obligations of any of our debt instruments, inchglrestrictive covenants and borrowing conditiamsich could result in an eve
of default under the agreements governing suchbied@ess, including our senior secured creditifacidnd the indenture
governing our senior secured notes;

. restricting us from making strategic acquisitiensausing us to make non-strategic divestitures;

. limiting our ability to obtain additional financinfpr working capital, capital expenditures, prodaetvelopment, debt servi
requirements, acquisitions, and general corponatt¢her purposes; and

. limiting our flexibility in planning for, or reaatig to, changes in our business, market conditions) the economy, and placing

at a competitive disadvantage compared with ourpsgitors who are less highly leveraged and whagefoee, may be able to ta
advantage of opportunities that our leverage presves from exploiting.

Our Chief Executive Officer and the Moyes Affiliatecontrol a large portion obur stock and have substantial control over us, winicould limi
other stockholders’ ability to influence the outcarof key transactions, including changes of control

Our Chief Executive Officer, Mr. Moyes, and the MayAffiliates beneficially own approximately 39%air outstanding common stock. |
Moyes and the Moyes Affiliates beneficially own 2#®f our Class B common stock and approximatelyd%ur Class A common stock. On
matters with respect to which our stockholders havight to vote, including the election of direrstothe holders of our Class A common stocl
entitled to one vote per share, and the holdeuofClass B common stock are entitled to two vgisshare. All outstanding shares of Cla
common stock are owned by Mr. Moyes and the Moyiitigkes and are convertible to Class A commorckton a one-foene basis at the electi
of the holders thereof or automatically upon trangé someone other than Mr. Moyes and the Moyd#iakés. This voting structure gives I
Moyes and the Moyes Affiliates approximately 56%lu voting power of all of our outstanding stoElarthermore, due to our dual class struc
Mr. Moyes and the Moyes Affiliates are able to coh&ll matters submitted to our stockholders fopr@val even though they own less than 50
the total outstanding shares of our common stohbis Significant concentration of share ownershiy ma
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adversely affect the trading price for our Classgfnmon stock because investors may perceive disgayes in owning stock in companies \
controlling stockholders. Also, these stockholdms exert significant influence over our managenagt affairs and matters requiring stockhc
approval, including the election of directors ahd approval of significant corporate transacticgsh as mergers, consolidations, or the st
substantially all of our assets. Consequently, thiscentration of ownership may have the effectielfying or preventing a change of con
including a merger, consolidation, or other bussnesmbination involving us, or discouraging a ptisracquirer from making a tender offer
otherwise attempting to obtain control, even ifesthtockholders perceived that change of contrbktbeneficial.

Because Mr. Moyes and the Moyes Affiliates contromajority of the voting power of our common stoeke qualify as a controllec
company”as defined by the New York Stock Exchange, or NY&mJ as such, we may elect not to comply with gertarporate governan
requirements of such stock exchange. We do nogetlyrintend to utilize these exemptions, but magase to do so in the future.

Our debt agreements contain restrictions that linoitir flexibility in operating our business.

The indentures governing our senior secured cfadifty and the indenture governing our seniorasetpriority secured notes contain various
covenants that limit our ability to engage in sfieditypes of transactions, which limit our and subsidiaries’ ability to, among other things:

. incur additional indebtedness or issue certaifepred shares;

. pay dividends on, repurchase, or make distributiomespect of our capital stock or make otherigsd payments;
. make certain investments;

. sell certain assets;

. create liens;

. enter into sale and leaseback transactions;

. make capital expenditures;

U prepay or defease specified debt;

. consolidate, merge, sell, or otherwise disposdlar substantially all of our assets; and

J enter into certain transactions with our affiliates

In addition, our senior secured credit facility uggs compliance with certain financial tests aatibs, including leverage and interest cove
ratios, and maximum capital expenditures.

A breach of any of these covenants could result shefault under one or more of these agreementhyding as a result of cross def:
provisions. Upon the occurrence of an event ofdefander our senior secured credit facility (irdihg with respect to our maintenance of finar
ratios thereunder), the lenders could elect toadechll amounts outstanding thereunder to be immbelgi due and payable and terminate
commitments to extend further credit. Such actiopnshose lenders would cause cross defaults ungeotber indebtedness. If we were unab
repay those amounts, the lenders under our seemured credit facility could proceed against thdateral granted to them to secure
indebtedness. If the lenders under our senior sdcaredit facility were to accelerate the repaynwnborrowings, we might not have suffici
assets to repay all amounts borrowed thereundeethss our senior second priority secured notesddition, our 2013 receivables sale agree
(“2013 RSA") includes certain restrictive covenants and crosaulteprovisions with respect to our senior securestlit facility and the indentur
governing our senior second priority secured ndtafure to comply with these covenants and promisimay jeopardize our ability to continu
sell receivables under the facility and could niegdy impact our liquidity.

Item 1B. Unresolved Staff Comments

None.

Item 2. Properties

Our headquarters is owned by the Company and s#tuah approximately 118 acres in the southwestarh gf Phoenix, Arizona. O
headquarters consists of a three story administratiuilding with 126,000 square feet of office sgamepair and maintenance buildings \
106,000 square feet; a 20,000 square-foot drivegater and restaurant; an 8,000 sqdacg¢-recruiting and training center; a 6,000 squa
warehouse; a 300 space three-level parking facéityvo-bay truck wash; and an eight-lane fueliagjlity.

We have terminals throughout the continental Unfi¢ates and Mexico. A terminal may include custosewice, marketing, fuel, and reg
facilities. We also operate driver training schaol$?hoenix, Arizona and several other cities. Véielve that substantially all of our property
equipment is in good condition, subject to normahwand tear, and that our facilities have sufficE&apacity to meet our current needs. From
to time, we may invest in additional facilities meeet the needs of our business as we pursue addigwowth. The following table provid
information regarding our 40 major terminals in theited States and Mexico, as well as our driviogdemies and certain other locations:
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Location

Owned or Leased

Description of Activities at Location

Western region
Arizona - Phoenix

California - Fontana
California - Fontana*
California - Lathrop

California - Mira Loma (Jurupa
Valley)

California - Otay Mesa
California - Willows
Colorado - Denver

Idaho - Lewiston

Nevada - Sparks

New Mexico - Albuquerque
Oklahoma - Oklahoma City
Oregon - Troutdale
Oregon - Troutdale

Texas - El Paso

Texas - Houston

Texas - Lancaster

Texas - Laredo

Texas - Corsicana

Utah - Salt Lake City

Utah - West Valley City*
Washington - Sumner
Washington - Pasco*
Eastern region

Florida - Ocala

Georgia - Decatur
Georgia - Conley*

lllinois - Manteno

lllinois - Rochelle*

Indiana - Gary

Kansas - Edwardsville
Michigan - New Boston
Minnesota - Inver Grove Heights
New Jersey - Avenel

New York - Syracuse
Ohio - Columbus
Pennsylvania - Jonestown
South Carolina - Greer
South Carolina - Greer
Tennessee - Memphis
Tennessee - Memphis
Tennessee - Millington

Owned

Owned
Owned
Owned
Owned

Owned
Owned
Owned
Owned/Leased
Owned
Owned
Owned
Owned
Owned
Owned
Leased
Owned
Owned
Owned
Owned
Owned
Owned
Leased

Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Leased

Customer Service, Marketing, Administration, Fupair, Driver Training

School
Customer Service, Marketing, Fuel

Customer Service, Marketing, Fuel, Repair, Drivaaifiing School

Customer Service, Marketing, Fuel, Repair

Fuel, Repair

Customer Service, Repair

Customer Service, Fuel, Repair

Customer Service, Marketing, Fuel, Repair

Customer Service, Marketing, Fuel, Repair, Drivaaifiing School

Customer Service, Fuel, Repair

Customer Service, Fuel, Repair

Customer Service, Marketing, Fuel, Repair
Under Construction

Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Repair, Fuel

Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Driver Training School

Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Repair

Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Fuel, Repair

Customer Service, Marketing, Repair
Customer Service, Fuel, Repair

Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Repair

Customer Service, Marketing, Fuel, Repair
Customer Service, Marketing, Fuel, Repair
Customer Service, Fuel, Repair

Customer Service, Marketing, Fuel, Repair
Repair

Repair

Customer Service, Marketing, Fuel, Repair
Driver Training School
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Location Owned or Leased Description of Activities at Location

Virginia - Richmond Owned Customer Service, Marketing, Fuel, Repair, Driveaifiing School
Wisconsin - Town of Menasha Owned Customer Service, Marketing, Fuel, Repair

Mexico

Tamaulipas - Nuevo Laredo Owned Customer Service, Marketing, Fuel, Repair

Sonora - Nogales Owned Customer Service, Repair

Nuevo Leon - Monterrey Owned Customer Service, Administration

State of Mexico- Mexico City Leased Customer Service, Administration

* Acquired as part of the acquisition of Central

In addition to the facilities listed above, we oparcels of vacant land as well as several operating facilities in various locations around
United States, and we maintain various drop yardsughout the United States and Mexico. As of Ddmem31, 2013 our aggregate monthly re
for all leased properties was approximately $37#ugland with varying terms expiring through Decem®@t7. Substantially all of our own
properties are securing our senior secured cradiiitfy and our senior second priority secured sote

Item 3. Legal Proceedings

We are party to certain lawsuits in the ordinaryrse of business. We do not believe that theseeprbngs, individually or in the aggregate,
will have a material adverse effect on our finahpi@sition, results of operations or cash flows.

Information about our legal proceedings is includetiote 16of the notes to the consolidated financial statémeéncluded in Part Il, Item
in this Annual Report on Form 10-K for the year ethddecember 31, 2013 and is incorporated by rederberein.

Item 4. Mine Safety Disclosures

Not applicable
PART II

Item 5. Market for the Registrant's Common Equity, Relat&lockholder Matters and Issuer Purchases of Equigcurities

Our Class A common stock trades on the New YorklISExchange or “NYSE” under the symbol “SWFThe following table sets forth t
high and low sale prices per share of our ClassrArmon stock as reported on the NYSE for the peiliindisated.

High Low

Year Ended December 31, 2013

First quarter $ 1561 $ 9.11

Second quarter $ 17.8¢ $ 12.7¢

Third quarter $ 20.7¢ $ 15.6¢

Fourth quarter $ 23.7¢ % 18.9¢
Year Ended December 31, 2012

First quarter $ 12.8. % 8.4t

Second quarter $ 12.0¢ $ 8.8(

Third quarter $ 9.7¢ $ 7.47

Fourth quarter $ 9.9¢ $ 7.8¢€

On December 31, 2013there were eight holders of record of our ClassoAmon stock and three holders of record of oas€B commc
stock. Because many of our shares of Class A constank are held by brokers or other institutionsbehalf of stockholders, we are unabl
estimate the total number of stockholders represklny the record holders.

There is currently no established trading markebfo Class B common stock. As of February 19, 20dof our Class B common stock v
owned by Mr. Moyes and the Moyes Affiliates, of ai26.0 million shares were collateralized in aaffiliated trust.

Dividend Policy

We anticipate that we will retain all of our futuearnings, if any, for use in the development axghasion of our business, the repayme
debt and for general corporate purposes. Any détetion to pay dividends and other distributiongash, stock, or property by Swift in the fu
will be at the discretion of our board of directarsd will be dependent on themisting conditions, including our financial condit and results
operations, contractual restrictions, includingtiieBve covenants contained in our senior secunedlit facility and the indenture governing
senior second priority secured notes, capital requénts, and other factors. For further discusalmsut restrictions on our ability to pay divider
see Management'’s
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Discussion and Analysis of Financial Condition &ekults of Operations-Liquidity and Capital ResesrMaterial Debt Agreementsi this Forn
10-K.

Stockholders Return Performance Graph

Our Class A common stock began trading on the N¥SBecember 16, 2010. The following graph comptresumulative yearly total rett
of stockholders from the closing date of our IPO @ecember 16, 2010 to December 31, 2013ur Class A common stock relative to
cumulative total returns of the S&P 500 index andradex of other companies within the trucking istty (Dow Jones U.S. Trucking Total St
Market Index) over the same period. The graph assumes thatathe of the investment in our Class A commonlstad in each of the inde»
(including reinvestment of dividends) was $100 oec@mber 16, 2010, and tracks it through Decemhe?@13. The stock price performar
included in this graph is not necessarily indicatdf future stock price performance.

$220
200
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Blal
£140
$120
E100
$30
g60 - T T T T T
12/16/10 12/31/10 12/31/11 12/31/12 12/31/13
—E&— Swift Transportation Company —F3— S&P 500
+ Dow Jones US Trucking TSM
12/16/201 12/31/201 12/31/201. 12/31/201; 12/31/201:
Swift Transportation Company $ 100.0C $ 112.7C $ 7427 $ 79.91 $ 200.0¢
S&P 500 $ 100.0C $ 106.6¢ $ 108.9¢ $ 126.3° $ 167.3(
Dow Jones US Trucking TSM $ 100.0C $ 109.2¢ $ 102.0(C $ 107.2¢ $ 134.8¢

Purchases of Equity Securities by the Issuer and Aiated Purchasers

We did not repurchase any of our equity securdigsng the reporting period, and there are curyemtl share repurchase programs autho
by our board of directors.
Item 6. Selected Financial Data

The table below sets forth our selected finanaml ather data for the periods indicated. The foltmiselected financial and other data
derived from our audited consolidated financialtesteents, included elsewhere in this report andughel in the opinion of management,
adjustments that management considers necessatefpresentation of the information outlined iegé financial statements. You should rea
selected financial and other data together withcthresolidated financial statements and relatedsribiereto incorporated into Item 8, and with |
7, Management’s Discussion and Analysis of Findr@tmdition and Results of Operations.
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Year Ended December 31,

(Dollars in thousands, except per share data) 2013 2012 2011 2010 2009
(Recast) (Recast) (Recast) (Recast)

Consolidated statement of operations data: (1)
Operating revenue $ 4,118,190 $ 3,976,088 $ 3,778,96. $ 3,300,54:. $ 2,918,411
Operating income 356,95¢ 351,81t 322,03t 254,28: 137,08!
Interest and derivative interest expense (2) 103,38t 127,15( 165,03¢ 323,98! 258,94°
Income (loss) before income taxes 256,40: 201,70: 161,23¢ (159,73() (106,39
Net income (loss) (3) 155,42: 140,08 102,74 (116,389 (411,709
Diluted earnings (loss) per share (3) $ 10¢ % 10 % 074 % 1.8) $ (6.85)
Consolidated balance sheet data: (1)
Cash and cash equivalents (excluding restrictelt)cas $ 59,17¢ % 53,59¢ % 80,45 % 49,13C % 116,18°
Net property and equipment 1,447,80 1,397,53! 1,404,03. 1,408,56. 1,421,70:
Total assets 2,809,00: 2,791,98 2,814,34 2,696,75. 2,643,33
Debt:

Securitization of accounts receivable (4) 264,00( 204,00( 180,00( 171,50( —

Revolving line of credit 17,00( 2,531 9,037 — 1,90(

Long-term debt and obligations under capital leases

(including current) $ 1,321,820 $ 1,430,59: $ 1,673,031 $ 1,819,24. $ 2,493,94:

Other financial data: (1)
Cash dividends per share (5) $ — 3 —  $ — 3 —  $ 0.27
Adjusted EBITDA (unaudited) (6) $ 61523t $ 598,93: §$ 567,637 $ 518,02: $ 418,78(
Adjusted Operating Ratio (unaudited) (7) 88.8% 88.2% 88.8% 89.2% 93.6%
Adjusted EPS (unaudited) (8) $ 1.2: % 111 $ 084 % 0.1C % 0.7

(1) On August 6, 2013, Swift Transportation Companyn(f8) acquired all the outstanding capital stodkQentral Refrigerated Transportati
Inc. ("Central") in a cash transaction valued a2%illion (the "Acquisition"). Jerry Moyes, the {&h Executive Officer and controllir
stockholder of Swift, was the majority shareholde€entral. Given Mr. Moyes's majority ownershipaoth Swift and Central, the Acquisiti
is accounted for as a combination of entities umdenmon control, which is similar to the poolingioferest method. Under common cor
accounting, the historical results of Central haeen combined with Swift's. The above consoliddtgidnce sheet, statement of opera
and other financial data as of and for the yeadedmecember 31, 2013, 2012, 2011, 2010 and 20l@etsethe combination of the entities
if the Acquisition was effective January 1, 2009.

(2) Interest expense for the years ended December(®B and 2010 was primarily based on our previousosesecured term loan with
original aggregate principal amount of $1.72 biili&1.49 billion on December 21, 2010), our presiganior secured secopderity floating
rate notes with an original aggregate principal amaf $240 million ($203.6 million outstanding @ecember 21, 2010), and our previ
12.50% senior secured secgmibrity fixed rate notes with an original aggregatincipal amount of $595 million ($505.6 milli@utstandin
on December 21, 2010), each from the 2007 TramsectDerivative interest expense for 2009 and 2049 primarily based on our previc
interest rate swaps related to the debt describetie previous sentence from the 2007 Transactiwhi&gh swaps originally totaled $1.
billion of notional amount ($832 million remainiran December 21, 2010). Our previous senior seccnedit facility, the remaining intere
rate swaps, and substantially all of our previcesice secured secomiority fixed and floating rate notes were paid iof conjunction witl
the IPO and refinancing transactions in Decembé&f2bterest and derivative interest expense ise@auring 2010 over 2009 as a rest
the second amendment to our previous senior secuegkt facility, which resulted in an increaseiniterest applicable to the previous se
secured term loan of 6.0% (consisting of the im@etation of a 2.25% LIBOR floor and a 2.75% inceemsapplicable margin). Further, (
remaining interest rate swaps no longer qualifiadhiedge accounting after the second amendmer@df, 2and thereafter the entire mark-to-
market adjustment was recorded in our consolidatatément of operations as opposed to being reddndequity as a component of ot
comprehensive income (loss) (“OCI”) under the pdash flow hedge accounting treatment.
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(3) From May 11, 2007 until October 10, 2009, we hatteld to be taxed under the Internal Revenue Csde subchapter S corporation
subchapter S corporation passes through esseralhtiyxable earnings and losses to its stockheldad does not pay federal income tax
the corporate level. Historical income taxes durihig time consist mainly of state income taxescémtain states that do not recogi
subchapter S corporations, and an income tax poovisr benefit was recorded for certain of our $dibsies, including our Mexice
subsidiaries and our sole domestic captive inswammpany at the time, which were not eligible éotieated as qualified subchapte
corporations. In October 2009, we elected to bedaxs a subchapter C corporation. For comparativpoges, our provision benefit
income taxes assuming we had been taxed as a @bl corporation in 2009 when our subchapter iparation election was in effe
would have reduced our net loss $19.8 million. pheforma effective tax rate for 2009 of 18.6% eliff from the expected federal tax bel
of 35% primarily as a result of income recognized tax purposes on the partial cancellation of staekholder loan agreement with |
Moyes and the Moyes Affiliates, which reduced tive thenefit rate by 32.6%.

(4) Effective January 1, 2010, we adopted ASU R@0916 under which we were required to account for 2008, 2011 and 2013 RE<
respectively, as a secured borrowing on our balaheet as opposed to a sale, with our 2008 RSAramodees characterized as inte
expense. From March 27, 2008 through December 3029,2our 2008 RSA was accounted for as a true isabecordance with GAAI
Therefore, as of December 31, 2009, such accoaotiviable and associated obligation are not refteirt our consolidated balance sheets
January 1, 2010, accounts receivable and associuiéghtion are recorded on our balance sheet. teng debt excludes securitizat
amounts outstanding for each period.

(5) During the period we were taxed as a subchapterj®ration, excluding the dividends paid by Cenaimb subchapter S corporation, we
dividends to our stockholders in amounts equahéoactual amount of interest due and payable uhéestockholder loan agreement with
Moyes and the Moyes Affiliates. Also, in 2010 weda&1.3 million of distributions in the form of t@ayments, on behalf of the stockhold
to certain state tax jurisdictions as required weith filing of the S corporation income tax retufasour final subchapter S corporation period.

(6) We use the term “Adjusted EBITDAKroughout this report. Adjusted EBITDA, as we defithis term, is not presented in accordance
GAAP. We use Adjusted EBITDA as a supplement to®AAP results in evaluating certain aspects oflmginess, as described below.

We define Adjusted EBITDA as net income (loss) diislepreciation and amortization, (ii) interestdaderivative interest expense, incluc
other fees and charges associated with indebtednessf interest income, (iii) income taxes, (ngn-cash impairments, (v) naash equit
compensation expense, (vi) other special non-dasfsi and (vii) excludable transaction costs.

Our board of directors and executive managememt tegused on Adjusted EBITDA as a key measure ofmrformance and our dk
covenants, specifically our leverage ratio. AdjdsEBITDA assists us in comparing our performanceroxarious reporting periods ol
consistent basis because it removes from our dpgragsults the impact of items that, in our opimialo not reflect our core operat
performance. Additionally, our method of computidjusted EBITDA is consistent with that used in dl@bt covenants and also is routit
reviewed by management for that purpose. For angliation of our Adjusted EBITDA to our net inconfloss), the most directly rela
GAAP measure, please see the table below.

Our Chief Executive Officer, Chief Financial Officand Chief Operating Officer, collectively our ehioperating decisiomakers, and ol
board of directors use Adjusted EBITDA thresholdsnionitoring our compliance with certain covenaotsitained in the agreeme
governing our debt.

Some or all of these executives have responsilfditynonitoring our financial results generally¢cluding the items included as adjustmen
calculating Adjusted EBITDA (subject ultimately teview by our board of directors in the contexttieé boards review of our quarter
financial statements). While many of the adjustraéfur example, transaction costs and our prevéemsor secured credit facility fees) invc
mathematical application of items reflected in fimancial statements, others (such as determiningtier a norcash item is special) invol
a degree of judgment and discretion. While we belidat all of these adjustments are appropriate, adthough the quarterly calculations
subject to review by our board of directors in ttomtext of the board’ review of our quarterly financial statementss ttiscretion may
viewed as an additional limitation on the use ofusted EBITDA as an analytical tool.

We believe our presentation of Adjusted EBITDA &eful because it provides investors and secusiiedysts the same information that
use internally for purposes of assessing our c@eyating performance and compliance with the cowenaontained in the agreeme
governing our debt.

Adjusted EBITDA is not a substitute for net incoith@ss), income (loss) from continuing operationastt flows from operating activitie
operating margin, or any other measure prescriye@GAAP. There are limitations to using n@AAP measures such as Adjusted EBIT
Although we believe that Adjusted EBITDA can makeewaluation of our operating performance more isteist because it removes ite
that, in our opinion, do not reflect our core opieig performance, other companies in our industay rdefine Adjusted EBITDA different
than we do. As a result, it may be difficult to use
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Adjusted EBITDA or similarly named noBAAP measures that other companies may use to aentipa performance of those companie
our performance.

Because of these limitations, Adjusted EBITDA sklonbt be considered a measure of the income gewdebgtour business or discretion
cash available to us to invest in the growth of business. Our management compensates for thegatitims by relying primarily on ol
GAAP results and using Adjusted EBITDA on a supmeral basis.

A reconciliation of GAAP net income (loss) to Adjed EBITDA for each of the periods indicated id@®ws:

Year Ended December 31, (a)

(Dollars in thousands) 2013 2012 2011 2010 2009
(Recast) (Recast) (Recast) (Recast)

Net income (loss) $ 155,42 $ 140,08 $ 102,74 $ (116,389 $ (411,709
Adjusted for:

Depreciation and amortization 226,00t 218,83 218,09¢ 215,13¢ 238,04t
Amortization of intangibles 16,81« 16,92¢ 18,25¢ 20,47: 23,19:
Interest expense 99,53¢ 122,04 149,98: 253,58t 203,31:
Derivative interest expense 3,852 5,101 15,057 70,39¢ 55,63¢
Interest income (2,479 (2,15¢) (1,997) (1,460) (2,000)
Income tax (benefit) expense 100,98. 61,61« 58,49: (43,34) 305,31
EBITDA $ 600,13t $ 562,45¢ $ 560,63t $ 398,40t $ 411,78t
Non-cash impairments (b) — 3,38 — 1,27¢ 51k
Non-cash equity compensation (c) 4,64¢ 4,89( 7,001 22,88: —
Loss on debt extinguishment (d) 5,54( 22,21¢ — 95,46 —
Excludable transaction costs () 4,91: — — — 6,47
Non-cash impairments of non-operating assets (f) — 5,97¢ — — —
Adjusted EBITDA $ 615,23t $ 598,93 §$ 567,63 $ 518,02 $ 418,78(

(a) As a result of the Acquisition described in notgdfiove, the above Adjusted EBITDA reconciliatiefiects the combination of the entit
as if the Acquisition was effective on January 402

(b) Non-cash impairments include the followil
. for the year ended December 31, 2012, we incu$Bd million in pretax impairment charges comprised of a $2.3 |

impairment charge for a deposit related to cerfai technology equipment and a related asset esstipplier cec
operations and a $1.1 million impairment of reaparty;

. for the year ended December 31, 2010, revenue @guipwith a carrying amount of $3.6 million was tiem down to its
value of $2.3 million, resulting in an impairmeiacge of $1.3 million; and
. for the year ended December 31, 2009, aperating real estate properties held and used avithrrying amount of

million were written down to their fair value of $lmillion, resulting in an impairment charge ofSnillion.

(c) Represents non-cash equity compensation expensa pretax basis. In accordance with the terms of ouraeniedit agreement, tt
expense is added back in the calculation of Adfu&EIBITDA for covenant compliance purposes. In dddito the recurring nonast
equity compensation, in the third quarter of 20@8ntral incurred a $0.9 million one-time noash equity compensation charge for ce
options that accelerated upon the closing of theu#sition. For the year ended December 31, 2010inaerred a $22.6 million ongme
non-cash equity compensation charge representing sestack options that vested upon our IPO and $0dIBom of ongoing equit
compensation expense following our IPO, each oreaax basis.

(d) In association with the Acquisition of Central, Angust 6, 2013, certain debt outstanding under i@entas paidn full and extinguishe:
resulting in a loss on debt extinguishment of $@illion, representing the writeff of the remaining unamortized deferred financfags
Additionally, on March 7, 2013, the Company enteirgd a Second Amended and Restated Credit Agree(f2dil3 Agreement”). Tt
2013 Agreement replaced the then-existing first term loan B-1
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and B2 tranches under the Amended and Restated CredieAwent ("2012 Agreement") entered into on MarcB(0d,2 with outstandir
principal balances of $152.0 million and $508 roillj respectively, with a new first lien term loafilBand B2 tranches with face values
$250.0 million and $410.0 million, respectively.€elteplacement of the 2012 Agreement resulted oss dn debt extinguishment of §
million in the first quarter of 2013, representitige writeoff of the unamortized original issue discount ateferred financing fe:
associated with the 2012 Agreement. On May 21, 202Company completed the call of the remainib§.% million face value 12.50
fixed rate notes dues May 15, 2017, at a priceD6f25% of face value pursuant to the terms ofrnidemture governing the notes, resul
in a loss on debt extinguishment of $1.3 millioapresenting the call premium and writif-of the remaining unamortized defer
financing fees. The Company entered into the 20d&Ament on March 6, 2012, which replaced the thésting, remaining $874 millic
face value first lien term loan, maturing DecemP@t6, resulting in a loss on debt extinguishmer$29.9 million in the first quarter
2012 representing the writef of the unamortized original issue discount aederred financing fees associated with the origieran loan
In conjunction with our IPO and refinancing trartsats on December 21, 2010, our previous senianrgeccredit facility, the remaini
interest rate swaps, and substantially all of gewvipus senior secured secopderity fixed and floating rate notes were paid, oésulting
in a loss on debt extinguishment of $95.5 milliawridg the year ended December 31, 2010, represettim writeoff of unamortize
original issue discount and deferred financing fessociated with the facility and the notes.

(e) Excludable transaction costs include the foiltauy

. for the year ended December 31, 2013, as a refsthie Acquisition, both Swift and Central incurreettain transactional
related expenses, including financial advisoryesarce and other professional fees, related tA¢heisition; and
. for the year ended December 31, 2009, we incurde?l fillion of pretax transaction costs in the third and fourth qgra

2009 related to an amendment to our prior senicursel credit facility and the concurrent seniorused notes amendm
and $2.3 million of pre-tax transaction costs dgtine third quarter of 2009 related to our cancélaad offering.

(f) Swift Power Services, LLC, or SPS, an entity inathive own a minority interest and hold a secureanissory note from, failed to me
its first scheduled principal payment and quartertgrest payment to us on December 31, 2012 daalexline in its financial performar
resulting from, among other things, a legal dispwith the former owners and its primary customérisicaused us to evaluate the sec
promissory note due from SPS for impairment, whiesulted in a $6.0 million pre-tax adjustment thas recorded in Impairments of non-
operating assets in the fourth quarter of 2012.

(7) We use the term “Adjusted Operating Ratibfoughout this report. Adjusted Operating Rati®,we define this term, is not presente
accordance with GAAP. We use Adjusted OperatingoRes a supplement to our GAAP results in evalgatiertain aspects of our busines:
described below.

We define Adjusted Operating Ratio as (a) totalrafieg expenses, less (i) fuel surcharges, (ii) mimadion of intangibles from the 20
Transactions, (iii) non-cash impairment charges, ¢ther special nowash items, and (v) excludable transaction costs, percentage of |
total revenue excluding fuel surcharge revenue ¢Ree xFSR).

Our board of directors and chief operating decisiakers also focus on Adjusted Operating Ratio lesyandicator of our performance fr
period to period. We believe fuel surcharge carvdlatile and eliminating the impact of this soumferevenue (by netting fuel surcha
revenue against fuel expense) affords a more densibasis for comparing our results of operati®kis. also believe excluding impairme:
non-comparable intangibles from the 2007 Transactionsaher special items enhances the comparabfliouoperformance from period
period. For a reconciliation of our Adjusted OpargtRatio to our Operating Ratio, please see thie taelow.

We believe our presentation of Adjusted Operatiagidris useful because it provides investors amdiritées analysts the same informa
that we use internally for purposes of assessingong operating performance.

Adjusted Operating Ratio is not a substitute foerating margin or any other measure derived sdiejn GAAP measures. There
limitations to using noisAAP measures such as Adjusted Operating RatidioAtih we believe that Adjusted Operating Ratio mweake al
evaluation of our operating performance more comsisbecause it removes items that, in our opindm,not reflect our core operat
performance, other companies in our industry mdindeéidjusted Operating Ratio differently than we és a result, it may be difficult to L
Adjusted Operating Ratio or similarly named MBAAP measures that other companies may use to gentpa performance of thc
companies to our performance. A reconciliation wf Adjusted Operating Ratio for each of the periiodcated is as follows:
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Year Ended December 31, (a)

(Dollars in thousands) 2013 2012 2011 2010 2009
(Recast) (Recast) (Recast) (Recast)
Total GAAP operating revenue $ 411819 $ 3,976,08 $ 3,77896 $ 3,300,54 $ 2,918,441
Less:
Fuel surcharge revenue 791,48: 794,51: 750,20: 490,25¢ 317,08:
Revenue xFSR 3,326,71 3,181,57 3,028,76! 2,810,28 3,028,76!
Total GAAP operating expense 3,761,233 3,624,26! 3,456,92 3,046,26 2,781,32!
Adjusted for:
Fuel surcharge revenue (791,48) (794,51:) (750,207 (490,259 (317,08)
Amortization of certain intangibles (b) (15,649 (15,759 (17,099 (29,309 (22,02¢)
Excludable transaction costs (c) — — — — (6,477)
Non-cash impairments (d) — (3,389 — (1,279 (515)
Other special non-cash items (e) — — — (7,382 —
Acceleration of non-cash stock options (f) (887) — — (22,609 —
Adjusted operating expense $ 2953220 $ 281061 $ 268963 $ 250543 $ 2,435,22
Operating Ratio 91.2% 91.2% 91.5% 92.2% 95.2%
Adjusted Operating Ratio 88.£% 88.2% 88.£% 89.2% 93.€%

®)

(a) As a result of the Acquisition described in notgdfhove, the above Adjusted Operating Ratio rediaticn reflects the combination of t
entities as if the Acquisition was effective Jaryuhr2009.

(b) Amortization of certain intangibles reflects thenrmash amortization expense relating to certain gitde assets identified in the 2(
Transactions through which Swift Corporation acediBSwift Transportation Co.

(c) Excludable transaction costs for the years @érdecember 31, 2009 represent $4.2 million of tasetransaction costs related to
amendment to our prior senior credit facility ahe toncurrent senior secured notes amendmentsZaBdiiilion of pretax transactio
costs related to our canceled bond offering.

(d) Non-cash impairments include items discusseatte (6)(b) above.

(e) In the first quarter of 2010, we incurred $rMllion of incremental depreciation expense reflegtmanagemers’ revised estimat
regarding salvage value and useful lives for apprately 7,000 dry van trailers, which managemewtidil during the quarter to scrap.

(f) In the third quarter of 2013, Central incurrads0.9 million one-time nonash equity compensation charge for certain stgtioms tha
accelerated upon the closing of the Acquisitiontia fourth quarter of 2010, we incurred a $22.@ioni one-time noncash equit
compensation charge for certain stock optionswasted upon our IPO.

We use the term “Adjusted EP®itroughout this report. Adjusted EPS, as we ddfiigeterm, is not presented in accordance with GAWE
use Adjusted EPS as a supplement to our GAAP seisuéivaluating certain aspects of our businesdessribed below.

We define Adjusted EPS as (1) income (loss) befoceme taxes plus (i) amortization of the intanggblfrom our 2007 goingrivate
transaction, (ii) non-cash impairments, (iii) otlspecial non-cash items, (iv) excludable transaatimsts, (v) the mark-torarket adjustment «
our interest rate swaps that is recognized in taement of operations in a given period, and the) amortization of previous losses reco
in accumulated OCI related to interest rate swapsesminated upon our IPO and refinancing transastin December 2010; (2) reducec
income taxes; (3) divided by weighted average édwthares outstanding. For all periods through 2@&2used a normalized tax rate of @
in our adjusted EPS calculation due to the amditizeof deferred tax assets related to ourlp@-interest rate swap amortization and ¢
items that we knew would cause fluctuations in G&AP effective tax rate. Beginning in 2013, thesaris no longer resulted in la
variations in our GAAP effective tax rate, and vegian using our GAAP expected effective tax rat88%5% for our adjusted EPS calculat
In calculating diluted shares outstanding for theppses of Adjusted EPS, the dilutive effect ofstariding stock options has only b
included for the period following our IPO when arket price was available to assess the dilutivectibf such options.

Our board of directors and chief operating decisiakers focus on Adjusted EPS as a key measurer gfesformance, for business plann
and for incentive compensation purposes. Adjuste8 Bssists us in comparing our performance ovésusreporting periods on a consis
basis because it removes from our operating rethdtampact of items that, in our opinion, do neflect our core operating performance. F
reconciliation of our Adjusted EPS to our net ineofioss), the most directly related GAAP measuleage see the table below.
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Our chief operating decisiomakers, and our compensation committee, now usastelj EPS thresholds in setting performance goalstfi
employees, including senior management.

As a result, the annual bonuses for certain memifesar management will be based at least in parAdjusted EPS. At the same time, st
or all of these executives have responsibility fownitoring our financial results generally, inclngithe items included as adjustment
calculating Adjusted EPS (subject ultimately toiegw by our board of directors in the context of twards review of our quarterly financ
statements). While many of the adjustments (formgple, transaction costs and our previous senioursdccredit facility fees) invol
mathematical application of items reflected in boancial statements, others (such as determinimgtiher a norcash item is special) invol
a degree of judgment and discretion. While we belitat all of these adjustments are appropriate,adthough the quarterly calculations
subject to review by our board of directors in tomtext of the board’ review of our quarterly financial statementss tliscretion may
viewed as an additional limitation on the use ofusted EPS as an analytical tool.

We believe our presentation of Adjusted EPS isuldefcause it provides investors and securitie$ystsathe same information that we
internally for purposes of assessing our core dijpgr@erformance.

Adjusted EPS is not a substitute for income (Iges) share or any other measure prescribed by GAABre are limitations to using non-
GAAP measures such as Adjusted EPS. Although wieveethat Adjusted EPS can make an evaluation pfoperating performance me
consistent because it removes items that, in omiap do not reflect our core operations, othenpanies in our industry may define Adjus
EPS differently than we do. As a result, it maydiféicult to use Adjusted EPS or similarly namedchA”8AAP measures that other compa
may use to compare the performance of those compamiour performance.

Because of these limitations, Adjusted EPS shooldbe considered a measure of the income genebgtedir business. Our managen
compensates for these limitations by relying pritpam our GAAP results and using Adjusted EPS @upplemental basis.

A reconciliation of GAAP diluted earnings (loss) share to Adjusted EPS for each of the periodeated is as follows:

Year Ended December 31, (a)

2013 2012 2011 2010 2009
(Recast) (Recast) (Recast) (Recast)

Diluted earnings (loss) per share $ 1.0¢ $ 1.0 $ 0.7 $ 189 ¢ (6.85)
Adjusted for:

Income tax (benefit) expense 0.71 0.44 0.4z (0.6¢) 5.0¢
Income (loss) before income taxes 1.8C 1.4 1.1t (2.52) 1.77)
Non-cash impairments (b) — 0.0z — 0.0z 0.01
Non-cash impairments of non-operating assets (c) — 0.04 — — —
Acceleration of non-cash stock options (d) 0.01 — — 0.3¢€ —
Loss on debt extinguishment (e) 0.0 0.1€ — 1.51 —
Other special non-cash items (f) — — — 0.12 —
Excludable transaction costs (g) 0.0¢ — — — 0.11
Mark-to-market adjustment of interest rate swaps (h 0.01 — — 0.3¢ 0.1:
Amortization of unrealized losses on interest sataps (i) — 0.04 0.11 — —
Amortization of certain intangibles (j) 0.11 0.11 0.1z 0.3C 0.37
Adjusted income (loss) before income taxes 2.0C 1.82 1.3¢ 0.17 (1.1¢)
Provision for income tax (benefit) expense at stajurate 0.77 0.71 0.54 0.07 (0.4%)
Adjusted EPS (k) $ 122 $ 1.11 % 08 $ 0.1C $ (0.71)

(a) As a result of the Acquisition described in notg (he above Adjusted EPS reconciliation reflebts ¢ombination of the entities as if
Acquisition was effective January 1, 2009.

(b) Non-cash impairments include the items noted in (&fgve

(c) Non-cash impairments of non-operating assetsidie the item noted in (6)(f) above.
(d) Acceleration of noncash stock options inclutiesitems noted in (7)(f) above.

(e) Loss on debt extinguishment include the items notd@)(d) above

(f) Other special non-cash items include the itewigd in (7)(e) above.

(9) Excludable transaction costs include the iteimsussed in (6)(e) above.

(h) Mark-tomarket adjustment of interest rate swaps refldusportion of the change in fair value of thesalfficial instruments that w
recorded in earnings in each period indicated awtudes the portion recorded in accumulated OCkudsh flow hedge accounting.
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(i) Amortization of unrealized losses on intereserswaps reflects the neash amortization expense of $5.1 million and $hillion for the
years ended December 31, 2012 and 2011, respgctineluded in derivative interest expense in tbhaesolidated statements of operat
and is comprised of previous losses recorded imraatated OCI related to the interest rate swapstesminated upon our IPO a
concurrent refinancing transactions in Decembel02&Lch losses were incurred in prior periods wihetige accounting applied to
swaps and were expensed in relation to the hedgekst payments through the original maturityhef swaps in August 2012.

(i) Amortization of certain intangibles includesthems noted in (7)(b) above.
(k) The numbers reflected in the above table al@itzed on a per share basis and may not footatmunding.

Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following discussion and analysis of our finahcondition and results of operations should &adrtogether with Selected Financi
Data,” the description of the business appearing in Iteof this report, and the consolidated financiatesteents and the related notes inclt
elsewhere in the report. This discussion contaimavdrd-looking statements as a result of many factimcluding those set forth undeRisk
Factors,” “Forward-Looking Statementshd elsewhere in this report. These statementsaa®d on current expectations and assumptiongutt
subject to risks and uncertainties. Actual restdigld differ materially from those discussed in thevard-looking statements.

In addition to disclosing financial results thae atetermined in accordance with United States gdélgemccepted accounting principles
GAAP, we also disclose certain n@AAP financial information, such as Adjusted EBITDAdjusted Operating Ratio, and Adjusted EPS, w
should not be considered alternatives to or sup&iexpense and profitability measures deriveddcordance with GAAP. Se&élected Financi
Data” for more information on our use of Adjusted EBITDAdjusted Operating Ratio, and Adjusted EPS, ad a®la description of tl
computation and reconciliation of our net incomasg) to Adjusted EBITDA and Adjusted EPS and oue@fing Ratio to our Adjusted Operat
Ratio.

Acquisition

On August 6, 2013, we entered into a Stock PurcAggeement, SPA, with the stockholders of Centrafrigerated Transportation, Inc.,
Central, pursuant to which we acquired all of théstanding capital stock of Central, the Acquisitiln a cash transaction valued at $225.0 mil
In accordance with the SPA, within 90 days after thosing date, we prepared a final closing statemsetting forth our final estimate of -
purchase price. As a result of this process artlitzlon, the purchase price increased by $2.4amillerry Moyes, our Chief Executive Officer .
controlling stockholder, was the majority stockrelaf Central prior to the Acquisition. Given Mr.dyles' controlling interest in both Swift ¢
Central, the Acquisition was accounted for using gluidance for transactions between entities undemmon control as described in Accoun
Standard Codification, or ASC, Topic 805BUsiness Combinations”, in which we recognizedabsets and liabilities of Central at their carr
amounts at the date of acquisition. Additionally,aaresult of the common control accounting, tistohical results of Central have been comkb
with our historical results and our financial staemts have been recast to reflect the accountsenfr& as if it had been consolidated fou
previous periods presented. The tables that foltovthe years ended December 31, 2013, 2012 antl r&flect the combination of the entities ¢
the Acquisition was effective January 1, 2011.

Overview

In 2013, we achieved record operating revenue @edating income of $4.1 billion and $357.0 milliprespectively. As described above,
acquired Central in August of 2013 which helpeacisieve these results, but even without the ad@prisive would have set new records. Our f
is to drive profitable revenue growth, improve @sset utilization and strive for continuous imprmesit in our processes and cost control
focusing in these areas, we believe we will malkegmss on our financial goals of Adjusted EPS ghowhprovement in our return on net as¢
and reduction of our leverage ratio. Our Adjust&BEncreased 10.8% to $1.23 per diluted sharenéoyear ended December 31, 2013 from §
per diluted share in 2012, including Central intbperiods. The growth in Adjusted EPS was drivenvasious improvements in our operal
segments as described below and a reduction iresttexpense driven by further improvements inaaypital structure. Despite the $225.0 mil
used to acquire Central, we have reduced our lgeeawtio to 2.52 as of December 31, 2013.

The initiatives we have implemented are having sitye impact, and as the market strengthens, timitsatives should enable us to contil
to build our results.

The table below reflects our total operating reerRevenue XFSR, net income, diluted earnings granwn share, Operating Ratio, Adjus
Operating Ratio, Adjusted EBITDA, and Adjusted BEBSthe periods indicated.
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Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Total operating revenue $ 4,118,190 $ 3,976,080 $ 3,778,96:
Revenue xFSR $ 3,326,71. % 3,18157 % 3,028,761
Net income $ 155,42 $ 140,08 % 102,74
Diluted earnings per common share $ 1.0¢ $ 1.0 $ 0.7¢
Operating Ratio 91.2% 91.2% 91.5%
Adjusted Operating Ratio 88.8% 88.2% 88.8%
Adjusted EBITDA $ 615,23t $ 598,93 % 567,63
Adjusted EPS $ 12: % 111 $ 0.84

Revenue

We primarily generate revenue by transporting frefgr our customers. Generally, we are paid agisrdhined rate per mile for our servi
We enhance our revenue by charging for fuel sugdsrstopff pay, loading and unloading activities, tractord trailer detention, and otl
ancillary services. The main factors that affeat mvenue are the rate per mile we receive fromcostomers and the number of loaded mile
drive.

Fuel surcharges are designed to compensate usdiocdsts above a certain cost per gallon baseer@iy) we receive fuel surcharges on
miles for which we are compensated by customersveiter, we continue to have exposure to increasietjdosts related to deadhead miles,
inefficiency due to engine idle time, and othertéas as well as the extent to which the surchaajé py the customer is insufficient. The
factors that affect fuel surcharge revenue areptiee of diesel fuel and the number of loaded mikdthough our surcharge programs vary
customer, we endeavor to negotiate an additiomrahyp@er mile charge for evefive cent increase in the United States Departroéiiinergy, o
DOE, national average diesel fuel index over aredjbaseline price. In some instances, customeseho incorporate the additional charg
splitting the impact between the basic rate pee mild the surcharge fee. In addition, we have mowszh of our West Coast customer activity
surcharge program that is indexed to the D&O®est Coast average diesel fuel index as diesepfices in the western United States genera#
higher than the national average index. Our fuettsarges are billed on a lagging basis, meanindgypieally bill customers in the current we
based on a previous weslapplicable index. Therefore, in times of incregduel prices, we do not recover as much as wewarently paying fc
fuel. In periods of declining prices, the opposstérue.

Our other businesses revenue is generated by ouasset based freight brokerage and logistics managieservice, tractor leasing reve
from our financing subsidiaries, premium revenuaegated by our captive insurance companies, aner odvenue generated by our repair
maintenance shops. The main factors that affeerditisinesses revenue are demand for brokeragegistics services and the number of owner-
operators leasing equipment from our financing &lidses.

Expenses

The most significant expenses in our business watty miles traveled and include fuel, drivestated expenses (such as wages and ber
and services purchased from owwogerators and other transportation providers, saghhe railroads, drayage providers, and othekitng
companies (which are recorded on the “Purchasedpoatation”line of our consolidated statements of operatioBgpenses that have both fi;
and variable components include maintenance aaceiipense and our total cost of insurance and slaiimese expenses generally vary with
miles we travel, but also have a controllable congm based on safety improvements, fleet age j@ffiy, and other factors. Our main fixed c
are depreciation of long-term assets, such asotctrailers, containers, and terminals, intemgiense, and the compensation of dawer
personnel.

Because a significant portion of our expenses gherefully or partially variable based on the nuenlof miles traveled, changes in wee
trucking revenue per tractor caused by increaseleoreases in deadhead miles percentage, rateilpeand loaded miles have varying effect:
our profitability. In general, changes in deadhealés percentage have the largest proportionage®edi profitability because we still bear all log
expenses for each deadhead mile but do not earneaepue to offset those expenses. Changes ipeatmile have the next largest proportiol
effect on profitability because incremental impnmants in rate per mile are not offset by any addél expenses. Changes in loaded r
generally have a smaller effect on profitabilitichaese variable expenses increase or decreasehaitiyes in miles. However, items such as d
and owner-operator satisfaction and network efficieare affected by changes in mileage and hawfisint indirect effects on expenses.

In general, our miles per tractor per week, ratenpiée, and deadhead miles percentage are affégtantustry-wide freight volumes, industry-
wide trucking capacity, and the competitive envinemt, which factors are beyond our control, as wesllby our service levels, planning,
discipline of our operations, over which we haygngicant control.
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Items Affecting Comparability

2013 results of operations

Our net income for the year ended December 31, 2@#&3$155.4 million . Items impacting comparabiligtween 201and prior periods incluc
the following:

. $22.5 million reduction in interest expense far yfear ended December 31, 2013 compared to thespomding period in 2012
resulting from the replacement of our previous Adehand Restated Credit Agreement in the firsttquaf 2013 and our
voluntary debt repayments;

. $6.9 million gain on the sale of three propertiessified as held for sale;

. $4.9 million in merger and acquisition expensefiimancial advisory, severance and other professiess related to the
Acquisition;

. $5.5 million loss on debt extinguishment resultiram the repayment of certain outstanding Certedt in full at closing of the

Acquisition, resulting in a loss on debt extinguignt of $0.5 million, and $5.0 million from the tapement of our previous
Amended and Restated Credit Agreement in thediratter of 2013; and

. $0.9 million in one-time non-cash equity compeiwsatharge incurred by Central for certain stockanys that accelerated upon
closing of the Acquisition.

2012 results of operations

Our net income for the year ended December 31, 26#2$140.1 million . Items impacting comparabiligtween 2012nd other periods inclu
the following:

. $27.9 million reduction in interest expense in 2@% compared to 2011 resulting from the amendwofahie senior credit facility in
March 2012 and our voluntary debt prepayments nfadeighout 2012;

. $22.2 million loss on debt extinguishment resultirggn the call of our remaining $15.2 million facalue 12.50% fixed rate notes
due May 15, 2017 and the replacement of the festterm loan;

. $6.0 million pre-tax impairment of a note receivatilat was recorded in Impairments of non-operasggts in the fourth quarter of
2012 related to SPS, an entity in which we own aamitly interest;

i $5.2 million gain relating to a contractual settent with the City of Los Angeles recorded in Opiegsupplies and expenses;
. $4.6 million benefit reflecting the deferred sttte benefit related to an internal corporate restming of our subsidiaries; and
. $3.4 million in pre-tax impairment charges compdisé a $2.3 million impairment charge for a deposiated to certain fuel

technology equipment and a related asset and aillidn impairment of real property.

2011 results of operations

Our net income for the year ended December 31, 2@#1$102.7 million . Items impacting comparabiligtween 201and other periods inclu
the following:

i $103.6 million reduction in interest expense in204 1 period resulting from our IPO and refinandirmmsactions that occurred in
December 2010; and

. $55.3 million reduction in derivative interest exige in the 2011 period resulting from our termdamabf our previous interest rate
swaps in December 2010 in conjunction with our B refinancing transactions.

Results of Operations-Segment Review

Subsequent to the Acquisition, our chief decisicakens separately evaluated the performance of &endm our three reportable segme
that predated the Acquisition. During 201®e operated four reportable segments: Trucklbedlicated, Central Refrigerated and Intermodal.
descriptions of the operations of these reportabgments are described in Notei@®ur consolidated financial statements. The feiig table:
reconcile our operating revenues and operatingniecby reportable segment to our consolidated dpgraévenue and operating income for
years ended December 31, 2013, 2012 and 2011 .
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Year Ended December 31,

2013 2012 2011
(Recast) (Recast)

Operating revenue: (Amounts in thousands)
Truckload $ 2,313,03! $ 2,282,34. $ 2,336,05!
Dedicated 738,92¢ 724,40! 625,26¢
Central Refrigerated 533,99: 484,65 447,17:
Intermodal 350,09: 333,93 237,87!

Subtotal 3,936,05! 3,825,34; 3,646,37:
Nonreportable segments 224,42! 211,11 192,98
Intersegment eliminations (42,28() (60,369 (60,39¢)

Consolidated operating revenue $ 4,118,19' $ 3,976,08 % 3,778,96:
Operating income (loss):
Truckload $ 225,96. $ 246,000 $ 222,95:
Dedicated 83,52( 74,02¢ 69,75:
Central Refrigerated 25,82 29,77( 16,02
Intermodal® 6,03( (6,859 3,14¢
Subtotal 341,33« 342,94 311,87¢
Nonreportable segments 15,62¢ 8,86¢ 10,16(
Consolidated operating income $ 356,95¢ $ 351,81t $ 322,03t

(1) During 2012, our Intermodal segment incurredramease in its insurance and claims expense phjnrelated to one claim associated wi
drayage accident, which increased the Intermodak@mg Ratio by approximately 300 basis pointsiieryear ended December 31, 2012.

The results and discussions that follow are reftecof how our chief operating decision makers rtmmihe performance of our report
segments. We supplement the reporting of our fihncformation determined under generally accemedounting principles, or GAAP, w
certain nonGAAP financial measures. Additionally, we use a bemof primary indicators to monitor our revenua @xpense performance
efficiency. We believe that these adjusted measpr@gide meaningful information to assist investarsl analysts in understanding our finar
results and assessing our prospects for futur@mmesaince. We believe these adjusted financial measane important indicators of our recur
results of operations because they exclude itemtsntfay not be indicative of, or are unrelated ur, core operating results, and provide a b
baseline for analyzing trends in our underlyingibessses.

Our main measure of productivity for our Trucklo&kdicated and Central Refrigerated reportable seggris weekly trucking revenue
tractor, excluding fuel surcharge revenue (weeklgking Revenue xFSR per tractor). Weekly truckReyenue xFSR per tractor is affected by
loaded miles, which only include the miles drivehemn hauling freight, the size of our fleet (becaagailable loads may be spread over few:
more tractors), and the rates received for ourigesyWe strive to increase our revenue per trdmtamproving freight rates with our customers
hauling more loads with our existing equipmentgetfiively moving freight within our network, keepinigactors maintained, and recruiting
retaining drivers and owner-operators.

We also strive to reduce our number of deadheaglsmiithin our Truckload and Central Refrigerateginsents. We measure our performe
in this area by monitoring our deadhead miles paegge, which is calculated by dividing the numbieuampaid miles by the total number of m
driven. By balancing our freight flows and plannic@nsecutive loads with shorter distances betweemltop-off and pickip locations, we are al
to reduce the percentage of deadhead miles drivaliaw for more revenue-generating miles duringdnivers’ hours-ofservice. This also enab
us to reduce costs associated with deadhead miilels,as wages and fuel.

For our reportable segments, average tractorsadlaiffor dispatch measures the average numbemactots we have available during
period for dispatch and includes tractors driverncbgnpany drivers as well as owrggerator units. This measure changes based onbdity &
increase or decrease our fleet size to responkatoges in demand.

We consider our Adjusted Operating Ratio to be rapartant measure of our operating profitability fmch of our reportable segme
Operating Ratio is operating expenses as a pegemfarevenue, or the inverse of operating margit produces a quick indication of opera
efficiency. It is widely used in our industry as assessment of managemsrgffectiveness in controlling all categories oéigting expenses. \
net fuel surcharge revenue against fuel expentieeiicalculation of our Adjusted Operating Rati@réfore excluding fuel surcharge revenue 1
total revenue in the denominator. We exclude fuettsarge revenue because fuel prices and fuel atgelrevenue are often volatile and chang
fuel surcharge revenue largely offset correspondhlmanges in our fuel expense. Eliminating the Wdla{by netting fuel surcharge revenue age
fuel expense) affords a more consistent basisdmparing our results of operations between peridisalso exclude impairments and other
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special or noreash items in the calculation of our Adjusted OfpiegaRatio because we believe this enhances theaiahility of our performans
between periods. Accordingly, we believe Adjustqubfating Ratio is a better indicator of our coreraging profitability than Operating Ratio ¢
provides a better basis for comparing our reste/ben periods and against others in our industry.

Within our Intermodal reportable segment, we mandaor load count and average container count. Thasteics allow us to measure
utilization of our container fleet.

We monitor weekly trucking Revenue xFSR per tragcttradhead miles percentage, average tractorsableailor dispatch, load count &
average container count on a daily basis, and vasuare Adjusted Operating Ratio on a monthly basis.

Truckload

Year Ended December 31,

2013 2012 2011
( Dollars and miles in thousands)

Operating revenue $ 2,313,031 $ 2,282,34, % 2,336,05!
Operating income $ 22596. $ 246,000 $ 222,95
Operating ratio 90.2% 89.2% 90.5%
Adjusted operating ratio 87.1% 86.2% 87.9%
Weekly trucking Revenue xFSR per tractor $ 3251 % 3,165 % 2,96¢
Total loaded miles 1,067,14 1,065,33! 1,125,27
Deadhead miles percentage 11.6% 11.1% 11.(%
Average tractors available for dispatch:

Company 7,50( 7,50¢ 8,38t

Owner-Operator 3,33¢ 3,361 3,53(
Total 10,83 10,86¢ 11,91t

A reconciliation of our Adjusted Operating Ratio &ach of the periods indicated is as follows:

Year Ended December 31,

2013 2012 2011
( Dollars in thousands)
Operating revenue $ 2,313,030 $ 2,282,34. $ 2,336,05!
Less: fuel surcharge revenue 473,13¢ 483,62: 491,82
Revenue xFSR 1,839,89 1,798,71! 1,844,23:
Operating expense 2,087,07. 2,036,33 2,113,10:
Adjusted for:

Fuel surcharge revenue (473,139 (483,62)) (491,82)
Adjusted operating expense 1,613,93 1,552,71. 1,621,27
Adjusted operating income $ 22596. $ 246,000 $ 222,95:
Adjusted operating ratio 87.1% 86.2% 87.9%
Revenue

For the year ended December 31, 2013, our Truckéegdhent revenue increased by $30.7 million, o¥1.8mpared to the same perio
2012. During 2013, our Truckload Revenue xFSR imsee 2.3%. Despite a slight decrease in our avevpgeational fleet, this increase
Truckload Revenue xFSR was primarily the result @9% increase in our Truckload weekly trucking&trie xFSR per tractor, which was dri
by a 2.1% increase in our Revenue xFSR per loadiedand a 0.8% improvement in our loaded milestpaeck per week (loaded utilization)
2013 as compared to 2012.

During 2012, our Truckload revenue decreased by7$8llion, or 2.3%, compared to 2011. Truckloadeleues xFSR decreased 2.5%
primarily to an 8.8% reduction in the size of owerage operational fleet and a 5.3% decrease getbé&rucking miles. Although we had 1,
fewer average trucks during 2012 when comparedid 2we were able to generate relatively consigirgnue figures by improving the wee
trucking Revenue xFSR per tractor, which is a coatidbn of Revenue xFSR per loaded mile and loaddédsnper truck per week (load
utilization). Our loaded utilization in 2012 impred 64 miles per truck per week during 2012, whempared to 2011. For 2012, growtt
truckload Revenue xFSR per loaded mile was 3.0%wbenpared to 2011.

Operating income

Truckload operating income decreased $20.0 miffanthe year ended December 31, 2013, compared1@.2This decrease in operal
income resulted in our Adjusted Operating Ratiaéasing 140 basis points to 87.7% in 2013, compaitd86.3%in 2012. The increase in 1
Adjusted Operating Ratio was primarily the restfila@0.7% increase in insurance expenses, a 8.6%
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increase in equipment expenses, higher deadheathsepand a $5.2 million favorable contract reemiuwith the Port of Los Angeles in the f

quarter of 2012, partially offset by an 2.1% in@®#& our Revenue XFSR per loaded mile

Truckload operating income increased $23.1 milfrmm December 31, 2011 to December 31, 2012, wigshlted in our Adjusted Operat
Ratio improving 160 basis points to 86.3% in 20d@npared with 87.9% in 2011. The 2012 Adjusted @firey Ratio improvement was driven
increased of Revenue xFSR per loaded mile, fudieficy, fuel surcharge recovery and loaded utiliwg partially offset by driver pay increas

owner-operator rate increases and higher equipouests.
Dedicated

Year Ended December 31,

2013 2012 2011
( Dollars in thousands)

Operating revenue $ 738,92 $ 724,400 $ 625,26¢
Operating income $ 83,52( $ 74,02¢ % 69,75:
Operating ratio 88.7% 89.8% 88.£%
Adjusted operating ratio 86.1% 87.5% 86.4%
Weekly trucking Revenue xFSR per tractor $ 3,33¢ $ 3351 % 3,30t
Average tractors available for dispatch:

Company 2,791 2,69¢ 2,40¢

Owner-Operator 66C 663 57C
Total 3,451 3,361 2,97¢
A reconciliation of our Adjusted Operating Ratia mch of the periods indicated is as follows:

Year Ended December 31,

2013 2012 2011
( Dollars in thousands)
Operating revenue $ 738,92¢ $ 724,40 % 625,26!
Less: fuel surcharge revenue 138,06 134,49 111,89:
Revenue xFSR 600,86t 589,90 513,37t
Operating expense 655,40¢ 650,37¢ 555,51!
Adjusted for:

Fuel surcharge revenue (138,06 (134,499 (111,89)
Adjusted operating expense 517,34t 515,88: 443,62:
Adjusted operating income $ 83,52( $ 74,02¢ % 69,75:
Adjusted operating ratio 86.1% 87.5% 86.4%

Revenue

During 2013, our Dedicated segment operating rexéncreased by $14.5 million , or 2.0%ompared to 2012 and our Dedicated Rev
XFSR increased 1.9%compared with the corresponding period in 201 hcrease in revenue was primarily driven by dghowith our existini
customers and the addition of several new custan@us Dedicated segment experienced a 2.7% inclieaser average operational truck cc
which is attributable to the addition of new cus&wraccounts during 2013.

For 2012, our Dedicated segment operating revenaeased by $99.1 million, or 15.9%, compared Wit 1. Dedicated Revenue xF
increased 14.9% due primarily to the addition ofvrimisiness with several large customers late il 24d throughout 2012. Additionally,
weekly trucking Revenue xFSR per truck increasééolas we continue to focus on the efficient uttlza of our assets.

Operating income

Our Dedicated operating income increased to $83l%min 2013 from $74.0 millionn 2012. The Adjusted Operating Ratio decreas
86.1% in 2013 from 87.5% 2012. The improvement in Adjusted Operating ®#&bir year ended December 31, 2013 resulted fratacision ti
terminate a few underperforming contracts in thtetahalf of 2012, growth in customer contract2013, and improved fuel efficiency. In me
cases, we have been growing dedicated businessustbmers who provide their own trailing equipmehtch reduces our capital investment,
therefore furthers our efforts to improve our raton net assets.

During 2012, our Dedicated operating income ine@da® $74.0 million in 2012 from $69.8 million iMP1. The Adjusted Operating Re
increased to 87.5% in 2012 from 86.4% in 2011. Tingsease was primarily due to an increase in srste and workers compensation clair
2012 patrtially offset by an increase in Dedicatedéhue xFSR per total mile, improved fuel efficipaod improved fuel surcharge recovery.
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Central Refrigerated

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars and miles in thousands)

Operating revenue $ 533,99: $ 484,65 $ 447 17:
Operating income $ 2582. % 29,77C % 16,02!
Operating ratio 95.2% 93.9% 96.4%
Adjusted operating ratio 93.8% 92.2% 95.4%
Weekly trucking Revenue xFSR per tractor $ 3427 % 3331 % 3,24¢
Total loaded miles 194,59 186,70: 179,42(
Deadhead miles percentage 13.1% 12.6% 12.1%
Average tractors available for dispatch:

Company 1,05¢ 974 95¢

Owner-Operator 951 86¢ 801
Total 2,00¢ 1,83¢ 1,76(

A reconciliation of our Adjusted Operating Ratig mch of the periods indicated is as follows:

Year Ended December 31,

2013 2012 2011

(Recast) (Recast)
( Dollars in thousands)
Operating revenue $ 533,99: $ 484,65 $ 447 17:
Less: fuel surcharge revenue 103,85¢ 104,32: 96,08
Revenue xFSR 430,13! 380,33! 351,08¢
Operating expense 508,17: 454.,88° 431,15(
Adjusted for:

Fuel surcharge revenue (103,85)) (104,32) (96,08¢)
Acceleration of non-cash stock optidHs (887) — —
Adjusted operating expense 403,42 350,56! 335,06t
Adjusted operating income $ 26,70¢ % 29,77C % 16,02!
Adjusted operating ratio 93.8% 92.2% 95.2%

(1) In the third quarter of 2013, Central incurred 29%@illion one-time non-cash equity compensatioargk for certain stock options that
accelerated upon the closing of the Acquisition.
Revenue
For year ended December 31, 2013, our Central geefied revenue increased by $49.3 million , 02%Q.compared to the same perio
2012. During 2013, Central Refrigerated RevenueRkiFgreased 13.1%This increase in Revenue xFSR was primarily dugrowth in volum
and pricing with our existing customers and theitaatd of several new customers including a sigrifitnew dedicated customer added durin
second quarter of 2013. This dedicated businessahmach lower average length of haul, higher deadltend much higher Revenue xFSR
loaded mile. This new business combined with theiotevenue growth resulted in our weekly truckiegenue XFSR per tractor improving 2.9%.
During 2012, our Central Refrigerated operatingereie increased by $37.5 million, or 8.4%, comp#éwe2D11. CentraRefrigerated Reven
XFSR increased 8.3%. This increase was comprised205% increase in weekly trucking revenue xFSRtiaetor and a 4.1% growth in loac
trucking miles, compared with 2011.
Operating income
Central Refrigerated operating income decreased ilion from December 31, 2012 to December 31, 2013, wiashlted in our Adjuste
Operating Ratio increasing 160 basis points to%3ir82013, compared with 92.2 2012. The year over year increase in our Adgi€eeratin
Ratio was driven primarily by a 50 basis point ease in our deadhead percentage,increases ingtensts for new dedicated customers as w
a a 35.1% increase in insurance and claims exppadlly offset by an 8.5% increase in RevenuSRper loaded mile.
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In 2012, Central Refrigerated operating incomeedased to $29.8 milliofrom $16.0 million in 2011. This increase in opargtincome an
correspondingly, the 320 basis point improvemendjusted Operating Ratio was primarily to the fesfi the 2.5% increase in weekly truck
Revenue xFSR per tractor in 2012, compared to 2011.

Intermodal
Year Ended December 31,
2013 2012 2011
( Dollars in thousands)

Operating revenue $ 350,09: $ 333,93t $ 237,87!
Operating income (los$) $ 6,03C $ (6,859 $ 3,14¢
Operating rati¢? 98.2% 102.1% 98.7%
Adjusted operating rati® 97.8% 102.6% 98.2%
Average tractors available for dispatch:

Company 284 27¢ 24(

Owner-Operator 41 2 —
Total 32t 271 24C
Load count 151,78: 145,14 106,41¢
Average container count 8,715 7,20¢ 5,527

(1) During 2012, our Intermodal segment incurred ameiase in its insurance and claims expense primagifited to one claim associated wi
drayage accident, which increased the Intermod&r&img Ratio and Adjusted Operating Ratio by apjonately 300 basis points and
basis points, respectively, for year ended Decer&begp012.

A reconciliation of our Adjusted Operating Ratia mch of the periods indicated is as follows:

Year Ended December 31,

2013 2012 2011
( Dollars in thousands)
Operating revenue $ 350,09: $ 333,93t $ 237,87!
Less: fuel surcharge revenue 72,43¢ 70,78¢ 50,21¢
Revenue xFSR 277,65 263,15:. 187,65t
Operating expense 344,06: 340,79 234,72¢
Adjusted for:

Fuel surcharge revenue (72,43¢) (70,78¢) (50,219
Adjusted operating expense 271,62 270,00t 184,51(
Adjusted operating income (loss) $ 6,03C $ (6,859 $ 3,14¢
Adjusted operating ratio 97.8% 102.6% 98.2%
Revenue

For the year ended December 31, 2013, our Interhmmkrating revenue increased 4.8% from $333.9iamilin 2012 to $350.1 milliorn
2013. Our Intermodal Revenue xFSR increased 5.5$273.7 million in 2013 from $263.2 million in 20%Rimarily as a result of a 0.9% incre
in revenue xXFSR per load and a 4.6% increase indheber of loads.

For 2012, our Intermodal operating revenue incréd€e4% from $237.9 million in 2011 to $333.9 nafliin 2012. The increase in Intermc
operating revenue was driven by a 36.4% increaieeimumber of loads and a 2.8% increase in ReveR8R per load.

Operating income (loss)

Our Intermodal operating income (loss) improvedrfra loss of $6.9 million for the year ended Decen#ie 2012 to income ¢§6.0 millior
for the year ended December 31, 2013. Correspolydiagr Intermodal Adjusted Operating Ratio imprdw80 basis points to 97.88tiring 201.:
from 102.6%in 2012. This improvement was primarily due to ale@m associated with a dray truck accident infite quarter of 2012. This clai
increased the Intermodal Adjusted Operating Rajiapproximately 380 basis points for the year enDedember 31, 2012. During the fot
quarter of 2013, we settled a 2008 loss year clainich resulted in an increase of insurance anidhsl@xpense in Intermodal of approximately
million or a 70 basis point increase in Adjustede@ping Ratio. Excluding the impact of the drayageident in 2012 and the settlement of the :
claim in the fourth quarter of 2013, our IntermoAdijusted Operating Ratio improved in 2013 appraiety 160 basis points. This improvemer
our Adjusted Operating Ratio is primarily due ta docus on improving the utilization of our contais, reducing chassis expense, improving
rail economics, as well as improving the efficieméyur drayage operations.
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During 2012, our intermodal segment experiencedp@rating loss of $6.9 million as compared to ofiregaincome of $3.1 million in 201
Correspondingly, our Intermodal Adjusted Operaftagio increased from 98.3% in 2011 to 102.6% in20his deterioration was primarily due
increased insurance and claims expense in 201&deta one claim associated with a drayage accidehich increased the 2012 Adjus
Operating Ratio by approximately 380 basis poimsddition, the Adjusted Operating Ratio was impddy higher purchased transportation c
partially offset by higher Revenue xFSR per load mmproved management of chassis expenses.

Other- nonreportable segments

Year Ended December 31,

2013 2012 2011
( Dollars in thousands)
Operating revenue $ 224,42¢ $ 211,11.  $ 192,98
Operating income $ 15,62t $ 8,86¢ $ 10,16(

Revenue

Our other nonreportable segment revenue is gewegaienarily by our logistics and brokerage servjcasd revenue generated by
subsidiaries offering support services to custonaed ownemperators, including shop repair and maintenancdcss, equipment leasing, ¢
insurance. The main factors that impact our otleweportable segment revenue are the demand faorolerage and logistics services anc
number of owner-operators leasing equipment.

For the year ended December 31, 2013, other noriedph® segment revenue increased by 6.3% compartitetfull year 2012, which w
primarily driven by increased services providedwmer-operators.

For 2012, other nonreportable segment revenuedseteby $18.1 million, or 9.4%, compared with 20&jch was primarily driven t
modest growth in each of the aforementioned areas.
Consolidated Operating Expenses
Salaries, wages, and employee bene

Salaries, wages, and employee benefits consistaphymof compensation for all employees. Salariesges, and employee benefits
primarily affected by the total number of milesvdm by company drivers, the rate per mile we pay ammpany drivers, employee bene
including but not limited to health care and woskeompensation, and to a lesser extent by the nuofband compensation and benefits pai
non-driver employees.

The following is a summary of our salaries, wages employee benefits for the years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Salaries, wages, and employee benefits $ 903,99 $ 879,85t $ 861,42:
% of Revenue XFSR 27.2% 27.7% 28.4%
% of operating revenue 22.0% 22.1% 22.8%

For the year ended 2013, salaries, wages, and gegplenefits increased by $24.1 million , or 2,7@mpared with 2012. The dollar incre
was primarily a result of increases in the drivay pmplemented in the third quarter of 2012, groimtiour nondriver administrative staff to supp
our growing business, increases in workers compiemsaxpense, and an increase in the miles drivedmpany drivers. As a percentagt
Revenue xFSR, salaries, wages, and employee kenkfireased 50 basis points from the year endednfiler 31, 2012 to the year en
December 31, 2013, as a result of an increaseriavarage Truckload Revenue xFSR per loaded mile.

For 2012, salaries, wages, and employee benefiteased by $18.4 million, or 2.1%, compared with20The dollar increase was prima
an increase in the number of ndriving employees to support business growth, antherease in the employee bonus accrual reflectirgbette
than expected operating results for the year, grivffset by a 2.6% decrease in the total milégeth by company drivers during 2012 as comp
to 2011. Additionally, in July 2012, we implementadiriver incentive bonus program that enablesdoivers to earn a bonus if they met cer
performance criteria. As a percentage of Reven&Rxgalaries, wages, and employee benefits decrbgsed basis points compared with 201
a result of a 1.8% increase in our average coraelititrucking Revenue xFSR per loaded mile andrmmoed growth in our intermodal business.

The compensation paid to our drivers and other eyggls has increased and may need to increaserfurthgure periods as the econa
strengthens and other employment alternatives becoare available. Furthermore, because we belfeatetie market for drivers has tightened
expect hiring expenses, including recruiting andeatising, to increase in order to attract suffitieumbers of qualified drivers to operate ourtflee
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Operating supplies and expenses

Operating supplies and expenses consist primafilgrdinary vehicle repairs and maintenance, cost®a@ated with preparing tractors
trailers for sale or tradi, driver expenses, driver recruiting costs, legradl professional services fees, general and asimaitive expenses, a
other costs. Operating supplies and expenses mnanly affected by the age of our compamwned fleet of tractors and trailers, the numbs
miles driven in a period, driver turnover, and tesser extent by efficiency measures in our shop.

The following is a summary of our operating suppbed expenses for the years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Operating supplies and expenses $ 319,02 $ 290,47. $ 281,87.
% of Revenue xFSR 9.€% 9.1% 9.2%
% of operating revenue 7.1% 7.2% 7.5%

For 2013, operating supplies and expenses incraas&28.6 million , or 9.8% compared with 2012. As a percentage of Reveng&R
operating supplies and expenses increased to 9d@¥hpared with 9.1%or the 2012 period. This increase was primarily thsult of increases
legal and professional fees primarily associateth whie Central acquisition, equipment maintenartolls, hiring expenses, and uncollect
revenue which was driven by the bankruptcies of twstomers in the second quarter of 2013. Additipnéan the first quarter of 2012, v
recognized a $5.2 million benefit from the favombbntract resolution with the Port of Los Angelebjch was recorded as a reduction of oper:
supplies and expenses.

Operating supplies and expenses increased by $Bi@nmor 3.1% in 2012, compared with 2011. Asexqentage of Revenue xFSR opere
supplies and expenses decreased to 9.1%, compihedl.8%6 for the 2011 period. The dollar increases\primarily the result of an increase in
maintenance costs due to the preparation of trémkgradein or sale and an increase in chassis rental cha&tsto a 30.4% increase in aver
container fleet. This increase was offset by alesatint we entered into with the City of Los Angeldse City, associated with the Incen
Addendum to Drayage Services Concession Agreemenentered into with the City in December 2008 asdamended, in June 2009, or
Amended Addendum. Pursuant to the Amended AddendurR008 we received a oniere, early commitment incentive based on a minit
number of required drays to be completed over a figar term. We initially recorded the incentiveda$erred revenue, and at the time of
Settlement, we had approximately $9.2 million remray as deferred revenue. Concurrent with the €ignd the Company’execution of tt
Settlement and the corresponding termination ofAtmended Addendum, we refunded the City $4.0 nmillio full satisfaction of our obligatio
under the Amended Addendum and in full and fin#flement of all claims for payment and damages thay be alleged by the City under
Amended Addendum. We recognized the remaining $&lon of deferred revenue in 2012 in our consatedl statements of operations
classified the amount as a reduction of operatimgpbes and expenses.

Fuel expense

Fuel expense consists primarily of diesel fuel egeefor our compangwned tractors and fuel taxes. The primary facéffscting our fue
expense are the cost of diesel fuel, the fuel eognaf our equipment, and the number of miles dribgrcompany drivers.

We believe the most effective protection againgtl ftost increases is to (i) maintain a feéficient fleet by incorporating fuel efficien
measures into our business, such as aerodynamigneept, slower tractor speeds, engine idle limitadi, and a reduction of deadhead miles
actively manage fuel procurement, and (iii) impletnan effective fuel surcharge program. To mitigateecovered fuel exposure, we have wo
to negotiate more robust surcharge programs wisttocgers identified as having inadequate progranes g@herally have not used derivatives
hedge against higher fuel costs in the past, botirage to evaluate this possibility. We have cartegd with some of our fuel suppliers to bt
portion of our fuel at a fixed price or within bawpricing for a specific period, usually not extieg twelve months, to mitigate the impac
rising fuel costs.

The following is a summary of our fuel expensetfar years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Fuel expense $ 640,000 $ 668,700 $ 698,53(
% of operating revenue 15.5% 16.&% 18.5%

To measure the effectiveness of our fuel surcharggram, we subtract fuel surcharge revenue (dtheam the fuel surcharge revenue
reimburse to owneoperators, the railroads, and other third partiekvis included in purchased transportation) frawm fuel expense. The resul
referred to as net fuel expense. Our net fuel esers a percentage of Revenue xFSR is affectetidogdst of diesel fuel net of surche
collection, the percentage of miles driven by comypiaucks, our fuel economy,
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and deadhead miles, for which we do not receivesuicharge revenues. Net fuel expense as a pageenf revenue less fuel surcharge rever
shown below:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)

Total fuel surcharge revenue $ 791,48. $ 79451 % 750,20:
Less: fuel surcharge revenue reimbursed to owneradgrs and other third

parties 337,41 335,29¢ 297,21
Company fuel surcharge revenue $ 454,06  $ 459,21t  $ 452,98t
Total fuel expense $ 640,000 $ 668,700 $ 698,53
Less: Company fuel surcharge revenue 454,06¢ 459,21t 452,98t
Net fuel expense $ 185,93t % 209,49: $ 245,54
% of Revenue XFSR 5.€% 6.€% 8.1%

Our net fuel expense decreased $23.6 million ,102%in 2013, compared with 2012. As a percentage ofeRe® XFSR, net fuel expel
decreased to 5.6% during 2013, compared with Gr6#e 2012 period. As previously disclosed, owel fsurcharges are billed on a lagging b
meaning we typically bill customers in the curramek based on a previous week's applicable indesrefore, in times of increasing fuel pric
we donot recover as much as we are currently payinduil In periods of declining prices, the oppositérue. As a percentage of Revenue x
net fuel expense decreased to 5.6%, compared vd#h 6r 2012 due to an increase in the revenuerg@wteby ownepperators, Intermodal a
other services which require little or no fuel enpe for the Company thus decreasing fuel as a peoteevenue.

For 2012, net fuel expense decreased $36.1 milborl4.7%, compared with 2011. The decrease isrékelt of a reduction in gallo
consumed due to a 2.6% decrease in total milesmlity company tractors and improved fuel efficienky a percentage of Revenue XFSR net
expense decreased to 6.6%, compared with 8.1%0fbt Aue to an increase in the revenue generatexivbgroperators, Intermodal and ot
services which require little or no fuel expensetfee Company thus decreasing fuel as a perceRéwvénue xFSR.

Purchased transportatiol

Purchased transportation consists of the paymeatsiake to owner-operators, railroads, and thady carriers that haul loads we broke
them, including fuel surcharge reimbursement paisiich parties.

The following is a summary of our purchased trantgtion expense for the years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Purchased transportation expense $ 1,255,641 $ 1,195,003 $ 1,055,411
% of operating revenue 30.5% 30.1% 27.%

Because we reimburse owrgperators and other third parties for fuel surceange receive, we subtract fuel surcharge revesioebursed t
third parties from our purchased transportatione@se. The result, referred to as purchased tratasioor, net of fuel surcharge reimbursemeni
evaluated as a percentage of revenue less fudlage revenue, as shown below:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)

Purchased transportation $ 1,255,641 $ 1,195,03 $ 1,055,411
Less: fuel surcharge revenue reimbursed to owneradgrs and other third

parties 337,41 335,29¢ 297,21
Purchased transportation, net of fuel surchargebeisement $ 918,22¢ % 859,73! % 758,19¢
% of Revenue XFSR 27.€% 27.(% 25.(%
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Purchased transportation, net of fuel surchargalreisement, increased $58.5 million , or 6.8%2013 compared with 2012. As a percen
of Revenue xFSR, purchased transportation, neuef $urcharge reimbursement,increased slightly. dbléar increase was due primarily
increased Intermodal volumes and the increasel@srdriven by owner-operators.

For 2012, purchased transportation, net of fuedtgange reimbursement, increased $101.5 milliod,304%, compared with 2011. As a per
of Revenue xFSR, purchase transportation, netedfdurcharge reimbursement increased from 25.027 . The dollar increase is primarily
result of the increase in the miles driven by owmgerators and the growth in our Intermodal volunide increase in the percentage of Rev
XFSR is primarily the result of the 36.1% increastotal miles for our intermodal business.

Insurance and claims

Insurance and claims expense consists of insunargeiums and the accruals we make for estimatecheais and expenses for claims
bodily injury, property damage, cargo damage, aheérocasualty events. The primary factors affectinginsurance and claims are the numb
miles driven by our drivers and owneperators, the frequency and severity of acciddregds in the development factors used in ouraaizt!
accruals, and developments in large, pyiear claims. The frequency of accidents tendsdease with the miles we travel. To the extent enuc
conditions improve and to the extent such improv@mesults in an increase in the miles we travelwould expect to experience an increase i
claims exposure, which could adversely affect aofibility. Furthermore, our substantial, seisured retention of $10.0 million per occurre
for accident claims can make this expense itemtil@la

The following is a summary of our insurance andnetaexpense for the years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Insurance and claims $ 142,17¢ % 121,65 $ 110,63¢
% of Revenue xFSR 4.2% 3.8% 3.7%
% of operating revenue 3.5% 3.1% 2.€%

Insurance and claims expense increased $20.5 mijllay 16.9%n 2013, compared with 2012. As a percentage ofeRe® XFSR, insuran
and claims increased 50 basis points to 4.3%, coedpaith 3.8% for the same period in 2012. Theease is primarily due to the increas
reserves associated with unfavorable developmentsoth our current year claims and on our priorryleas layers based on new informa
received on these claims during the current period.

For 2012, insurance and claims expense increasekllby) million, or 10.0%, compared with 2011. Therease is due to the increas
reserves associated with a claim related to a geagacident in 2012 and unfavorable developmentaioprior year loss layers in the first qua
of 2012 based on new information received on tlodsens during the 2012 period. The majority of thereases are related to adjustments ma
two claims from 2006 and 2007. These unfavorableld@ments were partially offset by improved claiexperience associated with the insuri
products sold by our captive insurance companyutooavnereperators during 2012. Additionally, during 201% experienced favorable actus
adjustments related to the prior year loss laysrtha development of the liability claims from ttiéor years was better than the actuarial mc
had previously projected.

Rental expense and depreciation and amortizatiorpadperty and equipmer

Rental expense consists primarily of paymentsrimtors and trailers financed with operating leaBepreciation and amortization of propt
and equipment consists primarily of depreciationdaned tractors and trailers or amortization afsth financed with capital leases. The prir
factors affecting these expense items includeiteeasd age of our tractor, trailer, and intermartadtainer fleet, the cost of new equipment, ae
relative percentage of owned versus leased equiprBenause the mix of our leased versus ownedonastaries, we believe it is appropriat
combine our rental expense with our depreciaticsh @mortization of property and equipment when caimpgayear-overyear results for analys
purposes.

The following is a summary of our rental expense depreciation and amortization of property and@gent for the years indicated:
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Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Rental expense $ 180,32¢ $ 149,43. $ 122,27!
Depreciation and amortization of property and eongpt 226,00t 218,83¢ 218,09t
Rental expense and depreciation and amortizatigmogferty and equipment  $ 406,33 $ 368,27. $ 340,37
% of Revenue XFSR 12.2% 11.€% 11.2%
% of operating revenue 9.€% 9.2% 9.(%

Rental expense and depreciation and amortizatigeragferty and equipment were primarily driven by fleet of tractors and trailers sho
below:

As of December 31,

2013 2012 2011
(Recast) (Recast)
(Unaudited)
Tractors:
Company
Owned 6,081 5,504 6,83(
Leased - capital leases 1,851 2,65¢ 2,75¢
Leased - operating leases 4,83¢ 4,13¢ 3,25¢
Total company tractors 12,76¢ 12,30: 12,84«
Owner-operator
Financed through the Company 4,47: 3,88¢ 3,801
Other 722 96C 1,054
Total owner-operator tractors 5,19¢ 4,84~ 4,85¢
Total tractors 17,96: 17,14¢ 17,69¢
Trailers 57,31( 55,94’ 53,557
Containers 8,717 8,717 6,21(

For 2013, rental expense and depreciation and aatoh of property and equipment increased $38illiom, or 10.3%, compared wit
2012. As a percentage of Revenue XFSR, these cerhlgixpenses increased from 11.6% in 2012 to 1222013. The increased expense
primarily due to the rising costs of new tractonsl growth in our fleet.

For 2012, rental expense and depreciation and &aton of property and equipment increased by $2iillion, or 8.2%, compared wi
2011. As a percentage of Revenue XFSR, these cethlgirpenses increased from 11.2% in 2011 to 1162012. The increased expense
primarily due to the rising costs of new tractamywth in the number of trailers and intermodaltagmers and a higher percentage of leased i
which drive rent expense higher due to the inclusibfinancing costs. These expenses were partidibet by a reduction in the total numbe
owned tractors, resulting in slightly lower depeditin expense.

Our rental expense and depreciation and amortizatfgoroperty and equipment may increase in fupgdgods because of increased c
associated with newer tractors. Any engine manufadt on or after January 1, 2010 must comply with tew emissions regulations, and
anticipate higher costs associated with these esgwill be reflected in increased depreciation agwtal expense. We expect, as emist
requirements become stricter, that the price ofpenent will continue to rise.

Amortization of intangibles

For all periods ending on or after December 31,72@0nortization of intangibles consists primarifyasnortization of $261.2 million gro
carrying value of definitéived intangible assets recognized under purcheseuating in connection with our going private fie 2007 Transactio
in which Swift Corporation acquired Swift Transgiion.

The following is a summary of our amortization ofangibles for the years indicated:

Year Ended December 31,
2013 2012 2011
(Dollars in thousands)
Amortization of intangibles $ 16,81 $ 16,92 $ 18,25¢




45




Table of Contents

Amortization of intangibles for 2013, 2012, and 204 comprised of $15.6 million, $15.8 million, a&d7.1 million, respectively, related
intangible assets recognized in conjunction with 2007 Transactions and $1.2 million in each yekted to intangible assets existing prior tc
2007 Transactions. Amortization of intangibles éased in each successive year primarily as a resthie 150% declining balance amortiza
method applied to the customer relationship intalegiecognized in conjunction with the 2007 Tratisas.

We estimate that our nazash amortization expense associated with allefritangibles on our balance sheet as of Decenthe203.3 will be
$16.8 million in each of the next four years, ofieth$1.2 million in each period represents amotiizaof the intangible assets existing prior to
2007 Transactions. In the fifth year, we estimatermncash expense will be $16.3 million, of which $0.@ion, represents the final amortizat
of the intangible assets existing prior to the 2T€ansactions.

Impairments

The following is a summary of our impairment expefcr the years indicated:

Year Ended December 31,
2013 2012 2011
(Dollars in thousands)
Impairment expense $ — % 3381 $ —

In the fourth quarter of 2012, a deposit relatetht purchase of certain fuel technology equipnaet a related asset were written off as
supplier ceased operations, resulting in atarempairment of $2.3 million. In the first quarief 2012, real property with a carrying amoungaf7
million was written down to its fair value of $0rillion, resulting in a pre-tax impairment charge$d.1 million. We did not incur any prtex
impairment charges in 2013 or 2011.

Operating taxes and licenses

Operating taxes and licenses expense primarilyesemits the costs of taxes and licenses associdtedwr fleet of equipment and will ve
according to the size of our equipment fleet irufatperiods. The following is a summary of our @pieg taxes and licenses expense for the
indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Operating taxes and licenses expense $ 74,31¢ % 71,84¢ % 71,55}
% of Revenue XFSR 2.2% 2.2% 2.4%
% of operating revenue 1.8% 1.8% 1.5%

For 2013, operating taxes and licenses expenseased $2.5 million. As a percentage of Revenue xBf&ating taxes and licenses exp
remained essentially flat from 2012 to 2013.

For 2012, operating taxes and licenses expenseinedhaelatively flat as compared to 2011, incregs®.3 million. Additionally, as
percentage of Revenue XFSR, operating taxes agnsks expense remained essentially flat from 202012.

Interest

Interest expense consists of cash interest andtiaat@n of related debt issuance costs and fagtsexcludes expenses related to our int
rate swaps.

The following is a summary of our interest expefwsehe years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Interest expense $ 99,53: $ 122,04¢ $ 149,98:

Interest expense decreased for the year ended Dece3th, 2013 as compared to the prior year pefpoiisarily due to our various volunte
prepayments throughout the year and the replaceofientr term loan facilities completed in March2if13. On March 7, 2013, we entered intc
Second Amended and Restated Credit Agreement 20ie3“Agreement”). The 2013 Agreement replaced hikra-existing first lien term loan B-
and B2 tranches under the Amended and Restated CredieAtent (the "2012 Agreement”) with outstanding@pal balances of $152.0 milli
and $508.0 million, respectively, with new firseni term loan B-1 and B-tranches with face values of $250.0 million ad@&O0 million
respectively. In addition, the 2013
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Agreement reduced the interest rates applicabieetdirst lien term loan B-tranche to LIBOR plus 2.75% with no minimum LIBO@&e and th
first lien term loan B2 tranche to LIBOR plus 3.00% with a minimum LIB®&e of 1.00%. During 2013, we made voluntary pyepents of $26.
million on the first lien term loan B-1 tranche a#ii9.0 million on the first lien term loan Biranche. The prepayments were primarily fur
though proceeds from operating cash flows and ambsaifirom our accounts receivable securitizatiorhest prepayments have satisfied
scheduled principal payments on the first lien téwan B-1 tranche through March 2015 and the fiest term loan B2 tranche through maturi
Further, during the year ended December 31, 20&3nade capital lease payments of $91.4 million.

Interest expense decreased for the year ended Dec&h, 2012 as compared to the prior year perigdtd various voluntary prepayment:
debt made throughout the year and a replacememtrderm loan completed in March of 2012. In Japdr12, we made a $60.0 million volunt
payment on our then-existing first lien term lo@m March 6, 2012, we entered into the 2012 Agreértieat replaced the thesxisting $874.
million face value first lien term loan, which aged interest at LIBOR plus 4.50%, including a miaimLIBOR rate of 1.50%, with a $20(
million face value first lien term loan B-tranche, which accrues interest at LIBOR plu§%®vith no minimum LIBOR rate, and a $674.0 mil
face value first lien term loan Btranche, which accrues interest at LIBOR plu$%yincluding a minimum LIBOR rate of 1.25%. Durigg12
we made voluntary prepayments of $52.5 milliontoa first lien term loan B-1 tranche and $97.0 millon the first lien term loan B+ranche. Th
prepayments were primarily funded though proceeds foperating cash flows, advances from our accoueteivable securitization and
incremental term loan.

Derivative interes

Derivative interest expense consists of expendateteto our interest rate swaps, including theine effect of mark-tonarket adjustments
interest rate swaps and current settlements. lil 2011, in connection with our senior secured iréatility, we entered into two new forward-
starting interest rate swap agreements with a taiibnal amount of $350.0 million. These intenege swaps became effective in January -
mature in July 2015, and had been designated aaidfigd as cash flow hedges. As such, the effegbietion of the changes in fair value of tt
designated swaps is recorded in accumulated OClisatitereafter recognized to derivative interegiesse as the interest on the variable
affects earnings, which hedged interest accruadsuén January 2013. Any ineffective portions of tthange in the fair value of the design
interest rate swaps will be recognized directlgaonings as derivative interest expense.

On March 7, 2013, we entered into the 2013 Agre¢meplacing our 2012 Agreement. Due to the incaxpon of a new interest rate flc
provision in the 2013 Agreement, we concluded a&ealfruary 28, 2013, the outstanding interest rai@ps were no longer highly effective
achieving offsetting changes in cash flows relatethe hedged interest payments. As a result, waed@nated the hedges as of February 28,
(“de-designation date”Beginning on March 1, 2013, the effective portidrtlee interest rate swaps prior to the change, @ewounts previous
recorded in accumulated OCI) have been and wilticoa to be amortized as derivative interest expanver the period of the originally design:
hedged interest payments through July 2015. Fatigwhe dedesignation date, changes in fair value of ther@sterate swaps are immedia
recognized in the consolidated statements of dpesats derivative interest expense.

The following is a summary of our derivative intgrexpense for the years indicated:

Year Ended December 31,
2013 2012 2011
(Dollars in thousands)
Derivative interest expense $ 3,852 $ 5101 $ 15,057

Derivative interest expense for the year ended Dbee 31, 2013 represents markatiarket adjustments and settlement payments reta
our interest rate swaps, which wered#isignated as of February 28, 2013. Derivativaésteexpense for 2012 and 2011 is related to omitatec
swaps and represents the previous losses recardatumulated OCI that are amortized to derivatiterest expense over the original term of
swaps, which had a maturity of August 2012.

Impairments of nor-operating assets

On February 14, 2012, the Company loaned $7.5anillo SPS pursuant to a secured promissory notehwhas secured by substantially
of the assets of SPS. On December 31, 2012, SR8 faimake its first scheduled principal paymerd guarterly interest payment to the Comy
due to a decline in its financial performance risglfrom, among other things, a legal dispute viftl former owners and its primary custor
This caused the Company to evaluate the securedigsory note due from SPS for impairment, whiclultesl in a $6.0 million préax adjustmel
that was recorded in Impairments of non-operatsgets in the Company’s consolidated statementpeyhtions in the fourth quarter of 2012.
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Merger and Acquisition Expens

Year Ended December 31,
2013 2012 2011
(Dollars in thousands)
Merger and acquisition expense $ 491: $ —  $ =

As a result of the acquisition of Central, both ffwihd Central incurred certain transactional etlag¢xpenses, including financial advis
severance and other professional fees, relatdtbtadquisition totaling $4.9 million for the yeaded December 31, 2013.

Loss on Debt Extinguishmer

Year Ended December 31,

2013 2012 2011
(Dollars in thousands)
Loss on debt extinguishment $ 554 $ 22,21¢ % =

In association with the acquisition of Central omglist 6, 2013, certain outstanding Central debtpedds in full and extinguished, resulting
a loss of debt extinguishment of $0.5 million, egEnting the writeff of the remaining unamortized deferred financfegs. As noted above,
March 7, 2013, we entered into the 2013 Agreemeplacing the 2012 Agreement. The 2013 Agreementhceq the themxisting first lien terr
loan B-1 and B2 tranches under the 2012 Agreement. The repladeafighe 2012 Agreement resulted in a loss on @sbihguishment of $5
million for the year ended December 31, 2013, regméng the writesff of the unamortized original issue discount atederred financing fe:
associated with the 2012 Agreement. On May 21, 20fE2Company completed the call of its remaini§.8 million face value 12.50% fixed r
notes due May 15, 2017, at a price of 106.25% of faalue pursuant to the terms of the indenturegong the notes, resulting in a loss on
extinguishment of $1.3 million, representing thé peemium and writesff of the remaining unamortized deferred financiags. Also, in the fir.
quarter of 2012, we entered into the 2012 Agreemehich replaced the thesxisting, remaining $874.0 million face value fitin term loar
resulting in a loss on debt extinguishment of $2@idion, representing the writeff of the unamortized original issue discount ateferre
financing fees associated with the original teramlo

Gain on Sale of Real Property

Year Ended December 31,
2013 2012 2011
(Dollars in thousands)
Gain on sale of real property $ (6,876 $ —  $ =

During 2013, we disposed of two non-operating pri@ein Phoenix, AZ and one non-operating propertyilmington, CA, resulting in a
gain of $6.9 million.

Income tax expens

The following is a summary of our income tax expefw the years indicated:

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Income tax expense $ 100,98: $ 61,61. $ 58,49:

For the year ended December 31, 2013, income fgermse reflects an effective tax rate of 39.4% whiek 90 basis points higher than our
normalized effective tax rate primarily due to avrtex rate in Mexico, Central’s conversion to a Gr@bration from an S-Corporation, fixed asset
basis differences and state tax rate changes,alactjuisition related costs as well as the bengdiized from Central’s designation as an S-
Corporation prior to the Acquisition.

For the year ended December 31, 2012, income fgermse reflects an effective tax rate of 30.5% whiek 850 basis points lower than our
normalized effective tax rate primarily due to tenefit realized from Central's designation as-#&oforation prior to the Acquisition, tax bene
realized from favorable changes in effective staterates as well as additional employment taxitsethimed on our 2011 tax return.
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For the year ended December 31, 2011, income tpernse reflects an effective tax rate of 36.3%, thias 270 basis points lower than
normalized effective tax rate primarily due to tenefit realized from Central's designation as #oforation prior to the Acquisition, a favora
change in unrecognized tax benefits during theopgeresulting from the conclusion of our federal éaxit as well as a state tax audit, partially e
by the amortization of previous losses from accatad OCI to income (for book purposes) relatechio@ompany's previous interest rate s\
that were terminated in December 2010.

Liquidity and Capital Resources
Overview

As of December 31, 2013 and 2012 , we had thevfiig sources of liquidity available to us:

December 31, 201 December 31, 201

(Recast)
(Dollars in thousands)

Cash and cash equivalents, excluding restricteldl cas $ 59,17¢ $ 53,59¢
Availability under revolving line of credit due Sember 2016 274,49: 240,93:
Availability under accounts receivable securitiaatfacility 36,80( 64,60(
Central Refrigerated availability under revolvitigel of credit due November 2013 (terminated at the

Acquisition date) — 25,90(
Total unrestricted liquidity $ 370,47: $ 385,02
Restricted cash 50,83 51,67¢
Restricted investments, held to maturity, amortizest 25,81 22,27¢
Total liquidity, including restricted cash and ist@ents $ 447,118 $ 458,98:

As of December 31, 2013 and 2012 , we had caslcasti equivalents of $59.2 million and $53.6 milliorespectively. As obecember 3:
2013 , in addition to our outstanding borrowings$@7.0 million, we had $108.5 million in letters of credit outstang under our $400.0 millic
revolving line of credit, leaving $274.5 million @ilable. In addition, we had borrowed $264.0 millioom our $300.8 millioraccounts receivak
facility, leaving $36.8 million available at Deceent81, 2013 based on eligible receivables as of that datehErmore, we had restricted cash
short-term investments of $50.8 million and $25.8iom , respectively, primarily held by our captive insnce companies for the paymen
claims, giving us a total liquidity position of ajpgimately $447.1 million as of December 31, 2013 .

As a result of our voluntary prepayments througtilit3 of $26.5 million on the first lien term lo8Aal tranche and $69.0 million on the f
lien term loan B-2 tranche, we have satisfied ttteeduled principal payments on the first lien tdoan B-1 tranche through March 2015 and
first lien term loan B-2 tranche through maturity.

Our business requires substantial amounts of easbvier operating expenses as well as to fund isrol as cash capital expenditures or
fleet and other assets, working capital needscjp@h and interest payments on our obligations tandpayments. We also need liquidity source
order to issue letters of credit to support insoearequirements.

We also make substantial net capital expenditwesdintain a modern company tractor fleet, refreshtrailer fleet, and potentially fu
growth in our revenue equipment fleet if justifiey customer demand and our ability to finance tpgigment and generate acceptable returns
expect our net cash capital expenditures to becappately $220 million to $250 million for 2014. Fher, we expect to continue to obtain a pol
of our equipment under operating and capital leaski&h are not reflected as net cash capital edipgnes. Beyond 2014, we expect our net ca
expenditures to remain substantial.

We believe we can finance our expected cash néedsding debt repayment, in the shtetm with cash flows from operations, borrowi
available under our revolving line of credit, bamings under our 2013 RSA, and lease financing betido be available for at least the next tw
months. Over the longerm, we will continue to have significant capitajuirements, which may require us to seek additiborrowings, leas
financing, or equity capital. The availability ah&ncing or equity capital will depend upon ourafircial condition and results of operations as
as prevailing market conditions. If such additiobalrowings, lease financing, or equity capitah@ available at the time we need to incur :
indebtedness, then we may be required to utilireréivolving portion of our senior secured creddilfy (if not then fully drawn), extend tl
maturity of then-outstanding indebtedness, relalbernative financing arrangements, or engagedatasles.

In addition, the indenture for our senior seconidrily secured notes provides that we may only irexditional indebtedness if, after giv
effect to the new incurrence, we meet a minimunedixharge coverage ratio of 2.00:1.00, as defihetein, or the indebtedness qualifies u
certain specifically enumerated camvets and debt incurrence baskets, including a pimvithat permits us to incur capital lease obidgest of up ti
$350.0 million at any one time outstanding. As ecBmber 31, 2013 , we
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had a fixed charge coverage ratio in excess of #.00. However, there can be no assurance thaawenaintain a fixed charge coverage ratio
2.00:1.00, in which case our ability to incur aduial indebtedness under our existing financiah@gements to satisfy our ongoing caj
requirements would be limited as noted above, afjhowe believe the combination of our expected déshs, financing available throu
operating leases which are not subject to debtrienge baskets, the capital lease basket, andutids favailable to us through our acco
receivable sale facility and our revolving creditifity will be sufficient to fund our expected dtgb expenditures for 2014.

Cash Flows

Our summary statements of cash flows informatiartie years indicated is set forth in the tabletel

Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
(Dollars in thousands)
Net cash provided by operating activities $ 473,50: $ 447,118 $ 340,18:
Net cash used in investing activities $ (311,720 $ (169,129 $ (149,919
Net cash used in financing activities $ (156,20:) $ (306,47°) $ (157,31

Operating activities
The $26.4 million increase in net cash providedpgrating activities during year ended December2813, compared to the same peric
2012, was primarily the result of a $5.1 millioriease in operating income and a $20.5 millioncédn in cash paid for interest and income ta

The $106.9 million increase in net cash providedopgrating activities during the year ended Decen®ie 2012, compared with the y
ended December 31, 2011, was primarily the resulteo$37.6 million improvement in net cash flowsyided by changes in accounts receivab
a result of increased collections, $29.8 milliomrease in operating income, and $2.8 million desgeia advance payments associated
operating leases between 2011 and 2012. Thesasezevere partially offset by an increase in t@eéd of $12.5 million.

Investing activities

Our net cash used in investing activities increggbtl.6 million during the year ended December2®1,3, compared to the same perio
2012. This increase was primarily related to th&.%2million increase in our net cash capital exjemes, which equals our gross caf
expenditures less proceeds received from saleagfepty and equipment and the acquisition of Centnaluding $150.3 million paid to Cent
stockholders and $41.8 million repayment of Centlabt included in the financing activities sectiaffset by the $40.7 million increase
payments received on assets held for sale durihd,Z®mpared to 2012.

Total net cash used in investing activities inceellsy $19.2 million during the year ended Decen®ier2012, compared to the same peric
2011. This increase was primarily the result of $22.3 million increase in restricted investmerffset by the $7.2 million reduction in restric
cash held by our captive insurance companies. adilly, during the first quarter of 2012, we lodr&7.5 million pursuant to a secured promis
note to, and contributed $500 thousand as an efuigstment in, SPS. Our gross capital expenditineeased $64.2 million during 2012, wt
were offset by $65.2 million in increased procefedm the sale of property and equipment as a redwtstrong used truck market and our focl
maximize our return on net assets by matching parational fleet with the market conditions.

Financing activities

Cash used in financing activities decreased by Ri5fllion during the year ended December 31, 2883ompared to the same perio
2012. This decrease in cash used in financingitieSwvas primarily related to the proceeds we isezkfrom the $85.0 million in borrowings un
our revolving credit agreement and from the $100illlon in advances under our accounts receivab@istization agreement on August 6, 201
fund the majority of the cash consideration paithimacquisition of Central. As of December 31,204e had repaid $68.0 million and $5.0 mil
of these amounts borrowed under the revolving tiglieement and the accounts receivable secuigtizaespectively. Additionally, during 20:
we repaid $236.4 million in longerm debt and capital leases, including voluntapayments of our debt and the repayment of ce@airtral det
totaling $41.8 million at the closing of the Acqjtisn compared to repayments of $311.9 millionandterm debt and capital leases during 201
addition, we received $13.9 million in proceedsiirthe exercise of stock options and issuance akshander our employee stock purchase
during 2013. The changes in the cash flows frorarfaing activities noted above were offset by oud.@4nillion net repayments of our accot
receivable securitization, excluding the impacthaf amounts borrowed associated with the Acquisitimring 2013, compared to net borrowing
$24.0 million under our accounts receivable sei@atipn during 2012.

Cash used in financing activities increased by $4éllion during the year ended December 31, 288Zompared to the same perio
2011. The cash used in financing activities inctl800.6 million in net repayments of long term tabd capital leases. These net repayn
included a $60.0 million voluntary prepayment indary 2012 on our then-existing first lien term
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loan, a $15.2 million payment to redeem our renmagrii2.50% fixed rate notes in May 2012, a totab@7.0 million voluntary prepayment on 1
first lien term B-2 tranche, a total of $52.5 nailli voluntary prepayments on our first lien ternl Branche, net of $10.0 million incremental |
proceeds, repayments of capital leases of $68.omiand repayments of $18.6 million in other ddbdrther, cash used in financing activi
included the payment of $9.0 million of financinegf to lenders associated with our Amended andfRdsCredit Agreement in March 2012
our first amendment to the Amended and RestateditChgreement in April 2012. These repayments wafset by $24.0 million in net procee
under our 2011 RSA. During the year ended DecerBier2011, cash used in financing activities inctliggoceeds of $63.2 million, bef
expenses, from the sale of our Class A common sfmakuant to the over-allotment option in conrattvith our IPO.
Capital and Operating Leases

In addition to the net cash capital expenditurexused above, we also acquired revenue equipinehitging tractors and trailers, w
capital and operating leases. During the year emmbmber 31, 2013we acquired revenue equipment through capitalogedating leases w
gross values of $85.1 million and $367.3 millioespectively, which were offset by capital and ofiegalease terminations with originating val
of $129.4 million and $95.9 million, respectivelygr revenue equipment in 2013.

During the year ended December 31, 2012, we aajuéeenue equipment through capital and operatiagds with gross values of $:
million and $380.3 million, respectively, which vweoffset by capital and operating lease terminatiwith originating values of $44.9 million
$211.8 million, respectively, for revenue equipmien2012.

Working Capital

As of December 31, 2013 and 2012 , we had a worsapital surplus of $349.7 million and $358.6 roitli, respectively.
Material Debt Agreements
Overview

As of December 31, 2013 , we had the following matelebt agreements:

. senior secured credit facility consisting of a tdoan B-1 tranche due December 2016 and term le@rtrBnche due Decemb
and a revolving line of credit due September 2016;

. senior second priority secured notes due Novembts;2
. 2013 RSA due July 2016; and
. other secured indebtedness and capital leaseragnts

The amounts outstanding under such agreementstheddebt instruments were as follows as of Decer@be2013 and 2012 :

December 31, December 31,
2013 2012
(Recast)
(In thousands)

Senior secured first lien term loan due Decembé&620 $ 229,000 $ =

Senior secured first lien term loan due Decembé&i720 410,00( —

Senior secured first lien term loan due Decembé62@et of $405 OID as of December 31, 2012 — 157,09!

Senior secured first lien term loan due Decembéi72@et of $1,440 OID as of December 31, 2012 — 575,56(
Senior second priority secured notes due Novembe2d18, net of $6,175 and $7,439 OID as of

December 31, 2013 and December 31, 2012, resplgctive 493,82! 492,56:

2013 RSA and 2011 RSA, respectively 264,00( 204,00(

Revolving line of credit 17,00( 2,531

Central notes payables 2,19( 16,39(

Other secured debt and capital leases 186,80! 188,99:

Total debt and capital leases $ 1,602,821 $ 1,637,12!

Less: current portion 75,05¢ 73,49

Long-term debt and capital leases $ 1,527,76. $ 1,563,63.

The credit facility and senior notes are securedudystantially all of the assets of the Companigjest to an intercreditor agreement, anc
guaranteed by Swift Transportation Company, |IELht€# Refrigerated Transportation, Inc. and itssidilaries,
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Swift Transportation Co., LLC and its domestic sdiasies other than its captive insurance subseladriver training academy subsidiary, an
bankruptcy-remote special purpose subsidiary.

Senior Secured Credit Facilit

On March 7, 2013, we entered into a Second Ameradell Restated Credit Agreement (the “2013 Agreemeefilacing our previol
Amended and Restated Credit Agreement dated Maref® (the “2012 AgreementT.he 2013 Agreement replaced the previous first fegn

loan B-1 and B-2 tranches with outstanding prinkciigdances of $152.0 million and $508.0 millionspectively, with new first lien term B-1 and B-

2 tranches with balances of $250.0 million and $@1fillion, respectively. In addition, the 2013 &gment reduced the interest rate applicat
the first lien term loan B-tranche to the LIBOR rate plus 2.75% with no LB®oor, down from the LIBOR rate plus 3.75% witb hIBOR floor,
and reduced the interest rate applicable to tisé [fan term loan B tranche to the LIBOR rate plus 3.00% with a 1.008OR floor, down fron
the LIBOR rate plus 3.75% with a 1.25% LIBOR flo&is of December 31, 2013, interest accrues at 2.828%.00% on our first lien term loan
1 and B2 tranches, respectively. The replacement of ti2 Zhreement resulted in a loss on debt extinguéstiraf $5.0 million for the year enc
December 31, 2013, representing the woiteof the unamortized original issue discount ateferred financing fees associated with the !
Agreement.

In addition to the pricing changes described abthe2013 Agreement increased the availability yams to the accordion feature up to $3!
million in aggregate, subject to the satisfactibeeartain conditions and the participation of lergde

As of December 31, 2013, we had outstanding borrgwf $17.0 million under the $400.0 million reviolg line of credit, and had outstand
letters of credit under this facility primarily favorkers’ compensation and séfurance liability purposes totaling $108.5 mitlideaving $274.
million available under the revolving line of crediWe borrowed $85.0 million on the revolving ctedgreement to fund a portion of the ¢
consideration paid for the Acquisition on Auguse613. As of December 31, 2013, we had repaid $68I®dn of these amounts borrowed. As
December 31, 2013, interest accrues at 3.2% oagbeegate principal balance. As of December 3132terest accrues at 3.00% and 0.44¢
the outstanding letters of credit and unused portiespectively, on the revolving line of credit.

The senior secured credit agreement contains oefitzncial covenants with respect to maximum lager ratio, minimum consolidai
interest coverage ratio, and maximum capital exjperes. The senior secured credit agreement als¢aits certain affirmative and nega
covenants, including, but not limited to, restocis, subject to certain exceptions, on incremein@ébtedness, asset sales, certain rest
payments (including dividends), certain incrememtaéstments or advances, transactions with affiaengaging in additional business activi
and prepayments of certain other indebtedness. &e iw compliance with the covenants in the seséaured credit agreement as of Decembe
2013.

2018 Senior Second Priority Secured Notes

On December 21, 2010, Swift Services Holdings,,laar wholly owned subsidiary, completed a prival@cement of senior second prio
secured notes totaling $500 million face value Wwhitature in November 2018 and bear interest at0%0.Qhe “2018 senior notes'\Ve receive
proceeds of $490 million, net of a $10.0 milliongamal issue discount.

The indenture governing the 2018 senior notes @mtavenants that, among other things, limit daility to incur additional indebtedness
issue certain preferred shares, to pay dividendsepurchase, or make distributions in respecigftal stock or make other restricted paymen
make certain investments, to sell certain assetsydate liens, enter into sale and leasebackactings, prepay or defease subordinated de
consolidate, merge, sell, or otherwise disposdlafrasubstantially all assets, and to enter irgdain transactions with affiliates. These coves
are subject to a number of limitations and exceystidVe were in compliance with these covenantssaebber 31, 2013.

Fixed Rate Notes

On May 21, 2012, we completed the call of our remmg $15.2 million face value 12.50% fixed rateemtiue May 15, 2017, at a price
106.25% of face value pursuant to the terms ofitkdenture governing the notes. We paid total prdsesf $16.2 million, which included t
aggregate outstanding principal balance, the prenaind the unpaid interest through closing and teduh a loss on debt extinguishment of !
million.

2013 RSA

In June, 2013, we, through Swift Receivables CompdanLLC, or SRCII, a wholly-owned bankruptagmote special purpose subsidi
entered into an Amended and Restated ReceivablesA§eeement,the 2013 RSA, with unrelated financidlties, the Purchasers, to replace
prior accounts receivable sale facility and to,safl a revolving basis, undivided interests in ocomsolidated accounts receivable. Pursuant 1
2013 RSA, our receivable originator subsidiariel sdll all of their eligible accounts receivable $RCII, which in turn sells a variable percen
ownership interest in its accounts receivable ® Rurchasers. The 2013 RSA increases the borrosdpgcity secured by the receivables 1
$275.0 million under the 2011 RSA to $325.0 milliand extends the final maturity date from June ®,42to July 13, 2016 and is subjec
customary fees and contains various customarynafive and negative covenants and termination pimvs. Outstanding balances under the
RSA accrue program fees generally at commerciaéipegtes plus 95 basis points, down from commep@gler rates plus 125 basis points,
unused capacity is subject to an unused commitfeerdf 35 basis points, decreasing from 40 basiggo
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Pursuant to the 2013 RSA, collections on the ugdeylreceivables by us are held for the benef®RICII and the Purchasers in the facility anc
unavailable to satisfy claims of Swift and its ddizies.

Pursuant to the 2013 RSA, collections on the ugigylreceivables by us are held for the benefiSRICII and the lenders in the facility ¢
are unavailable to satisfy claims of the Company i subsidiaries. The 2013 RSA contains certagtrictions and provisions (including cross-
default provisions to our other debt agreementsghyhf not met, could restrict our ability to bow against future eligible receivables. The in&y
to borrow against additional receivables would redliquidity as the daily proceeds from collectiamsthe receivables levered prior to termine
are remitted to the lenders, with no further restreent of these funds by the lenders into us.

Off-Balance Sheet Arrangements
Operating leases

We lease approximately 8,300 tractors under opeydgiases, which includes approximately 4,800 compi@ctors and 3,500 owneoperato
tractors financed by the Company. Operating le&se® been an important source of financing for rewenue equipment. Tractors held ut
operating leases are not carried on our consotidaédance sheets, and lease payments in respsathftractors are reflected in our consolid
statements of operations in the line item “Rentqdemse.”Rent expense related to our revenue equipment toppdaases was $175.2 millic
$144.6 million and $118.8 million for the years edd2013, 2012, and 2011, respectively. The totaernof remaining payments under oper
leases as of December 31, 2013, was approximat&dp.$ million . In connection with various operating leases, s&uéd residual val
guarantees, which provide that if we do not puretths leased equipment from the lessor at the Btitedease term, we are liable to the lessc
an amount equal to the shortage (if any) betweemptbceeds from the sale of the equipment and esedg/alue. As of December 31, 2013,
maximum possible payment under the residual valisrantees was approximately $1.5 million. To th&emixthe expected value at the e
termination date is lower than the residual valuargntee, we would accrue for the difference ofierremaining lease term. We believe
proceeds from the sale of equipment under oper&tames would exceed the payment obligation ontaotially all operating leases.

Contractual Obligations
The table below summarizes our contractual obligatias of December 31, 2013 (in thousands):

Payments Due By Period(7)

Less Than More Than
Total 1 Year 1-3 Years 3-5 Years 5 Years

Long-term debt obligations, including OID of

$6,175 $ 1,156,481 $ 11,387 $ 235,09 $ 910,00 $ =
Revolving line of credit 17,00( — 17,00( — —
2013 RSA (1) 264,00( — 264,00( — —
Capital lease obligations(2) 171,51 63,66¢ 70,43t 37,41 —
Interest obligations(3) 352,57: 82,92 154,86¢ 114,78: —
Operating lease obligations(4) 505,06! 177,88 253,12 60,59: 13,45¢
Interest rate swaps (5) 12,04 5,92¢ 6,11:% — —
Purchase obligations(6) 560,63: 560,63: — — —
Total contractual obligations $ 3,039,300 $ 902,43( $ 1,000,63. $ 1,122,78 $ 13,45¢

(1) Represents borrowings owed at December 31, 2018.tdtal borrowing of $264.0 million consists of niplle amounts, the interest on e
varies.

(2) Represents principal payments owed at Decembe2@L3. The borrowing consists of capital leases Miitance companies, with fix
borrowing amounts and fixed interest rates, ada@th on each applicable lease schedule. Accordirigterest on each lease varies betv
schedules.

(3) Represents interest obligations on Idagn debt, 2013 RSA, and capital lease obligatamt excludes fees and accretion of OID. For vaa
rate debt, the interest rate in effect as of De@ndi, 2013, was utilized. The table assumes teng-debt and the 2013 RSA are hel
maturity.

(4) Represents future monthly rental payment obligatievhich include an interest element, under opaydéases for tractors, trailers, chassis
facilities. Substantially all lease agreementsriorenue equipment have fixed payment terms basetieopassage of time. The tractor le
agreements generally stipulate maximum miles aodige for mileage penalties for excess miles. THeases generally run for a perioc
three to five years for tractors and five to seyears for trailers. We also have guarantee obtigatof residual values under certain oper:
leases, which obligations are not included in the
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amounts presented. Upon termination of these leagewould be responsible for the excess of theaquae amount above the fair market v
of the equipment, if any. As of December 31, 2@h8,maximum potential amount of future paymentad be required to make under tt
guarantees is $1.5 million.

(5) Amounts presented for interest rate swap paymeatsir@discounted and represent payments projectédBiDR forward rates as of Decem
31, 2013.

(6) Represents purchase obligations for revenue equipnigel, and facilities of which a significant pion is expected to be financed v
operating and capital leases to the extent availAlke generally have the option to cancel tractocipase orders with 60 to 90 days notice
of December 31, 2013, approximately 29% of this amdad become non-cancelable.

(7) Deferred taxes and long-term portion of claims aalsr are excluded from other lotgrm liabilities in the table aboy
Inflation

Inflation can have an impact on our operating costprolonged period of inflation could cause iet&rrates, fuel, wages, and other cos
increase, which would adversely affect our resofteperations unless freight rates correspondiigtyeased. However, the effect of inflation
been minor over the past three years.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial steets in conformity with U.S. GAAP requires managemto make estimates ¢
assumptions that impact the amounts reported irconsolidated financial statements and accompanyitgs. Therefore, the reported amoun
assets, liabilities, revenue, expenses, and assdailisclosures of contingent assets and liakslitiee affected by these estimates and assum|
We evaluate these estimates and assumptions omgoing basis, utilizing historical experience, adtetion with experts, and other meth
considered reasonable in the particular circumstaridevertheless, actual results may differ sigaiftly from our estimates and assumptions, ¢
is possible that materially different amounts W#l reported using differing estimates or assumpti@e consider our critical accounting policie
be those that require us to make more signifiazhginents and estimates when we prepare our firlataiements. Our critical accounting polic
include the following:

Claims accruals

We are self-insured for a portion of our auto liépi workers’ compensation, property damage, cargo damage, aplbyse medical expen
risk. This selfinsurance results from buying insurance coveragé &pplies in excess of a retained portion of feakeach respective line
coverage. Each reporting period, we accrue theafdse uninsured portion of pending claims. Thaseruals are estimated based on our evalt
of the nature and severity of individual claims amt estimate of future claims development based upstorical claims development trer
Insurance and claims expense will vary as a pesigendf operating revenue from period to period thasethe frequency and severity of cla
incurred in a given period as well as changesam@ development trends. The actual cost to settieselfinsured claim liabilities can differ fro
our reserve estimates because of legal costs, <ldiat have been incurred but not reported andmabac of uncertainties, including the inhe
difficulty in estimating the severity of the claiand the potential judgment or settlement amourtdispose of the claim. If claims developrr
factors that are based upon historical experieaceiicreased by 10%, our claims accrual as of Dbee®il, 2013 would have potentially incree
by $12.2 million.

Goodwill

We have recorded goodwill, which primarily arosenfrthe partial acquisition of Swift Transportatid@doodwill represents the excess of
purchase price over the fair value of net asseqsies. In accordance with Accounting Standardsif@adion (“ASC”) Topic 350,"Intangibles -
Goodwill and Other,”we test goodwill for potential impairment annuallg of November 30 and between annual tests if amtesccurs ¢
circumstances change that would more likely tharreduce the fair value of a reporting unit beldsvdarrying amount. Topic 350 permits an el
to first assess qualitative factors to determinetivr it is more likely than not that the fair valof a reporting unit is less than its carrying am
as a basis for determining whether it is necesgaperform the twastep quantitative goodwill impairment test. Undpsone of the quantitati
goodwill impairment test, an entity compares thie ¥alue of a reporting unit with its carrying valuincluding goodwill. If the fair value of t
reporting unit is less than its carrying value,iraication of goodwill impairment exists for thepating unit and the enterprise must perform
two of the impairment test (measurement). Undep ste, an impairment loss is recognized for anyesgcof the carrying value amount of
reporting units goodwill over the implied fair value of that gedtl. The implied fair value of goodwill is determéd by allocating the fair value
the reporting unit in a manner similar to a purehpsce allocation, in accordance with Topic 80Business Combination The residual fa
value after this allocation is the implied fair walof the reporting unit goodwill. The test of gadlland indefinitelived intangible assets requi
judgment, including the identification of reportingits, assigning assets (including goodwill) aiadbilities to reporting units and determining
fair value of each reporting unit. Fair value oé ttreporting unit is determined using a combinatibrcomparative valuation multiples of publi
traded companies, internal transaction methodsd@auwdunted cash flow models to estimate the faluer of reporting units, which includes sev
significant assumptions, including estimating feteash flows, determining appropriate discountstaad other assumptions the Company bel
reasonable under the circumstances. Changes im ¢éséimates and assumptions
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could materially affect the determination of faslwe and/or goodwill impairment for each reportingjt. If the fair value of the reporting u
exceeds its carrying value, step two does not teéd performed.

For our test of goodwill impairment as of NovemlI3€;, 2013 and 2012, we evaluated the qualitativeofagrescribed in Topic 350 and
amended by ASU No. 2011-08 to determine whetheetéorm the twaostep quantitative goodwill impairment test. Out tefsgoodwill by assessil
the qualitative factors requires judgment, inclgdidentification of reporting units and evaluatimg@croeconomic conditions, industry and me
conditions, cost factors and entipecific events, including overall financial perfance and changes within our share price. In etiafushes
qualitative factors as of November 30, 2013 and22®le determined that it was more likely than rwttthe fair value of our reporting ur
exceeded the carrying amount and that it was nmssary to perform the two-step quantitative gothdmpairment test.

In conjunction with the identification of the refiog units, the Truckload and Dedicated reportimisuare the only ones to which good
has been allocated due to their respective fairevalateriality at the time of the 2007 Transactioefiecting a gross balance of $377.0 million
$130.7 million, respectively, as of December 3112@nd 2012. We recognized accumulated impairnuesek of $190.4 million in our Trucklc
reporting unit during 2007 and 2008 and $64.0 omillin our Dedicated reporting unit during 2007.dkecember 31, 2013 and 2012 the carr
values of the Truckload and Dedicated reportingsunere $186.6 million and $66.7 million, respeelyv

Revenue recognition

We recognize operating revenue and related di@stsdo recognizing revenue as of the date thgttés delivered, which is consistent v
ASC Topic 605-20-25-13Services for Freight-in-Transit at the End of apeting Period.”

We recognize revenue from leasing tractors ande@laquipment to owneperators as operating leases. Therefore, revemueefita
operations are recognized on the stralgig-basis as earned under the operating leaseragrdas. Losses from lease defaults are recognizet
offset to revenue in the amount of earned, butotiécted, revenue.

Depreciation and amortizatiol

Depreciation on property and equipment is calcdlate the straighline method over the estimated useful lives of B@oyears for facilitie
and improvements, 3 to 20 years for revenue andcgeequipment, and 3 to 5 years for software,ifure, and office equipment.

Amortization of the intangible customer relatiormhiacquired in the acquisition of Swift Transpaatatis calculated on the 150% declin
balance method over the estimated useful life ofy@érs. The customer relationships contributedst@tuMay 9, 2007 are amortized using
straight-line method over 15 years. The owner-apenglationship was amortized using the straigig-method over three years and was -
amortized by December 31, 2010. The trade namemasdefinite useful life and is not amortized, bather is evaluated for impairment annu
on November 30, unless events occur or circumssacitange between annual tests that would moreyltkah not reduce the fair value.

Impairments of lon¢-lived assets

We evaluate our lonfived assets, including property and equipment, eadain intangible assets subject to amortizaf@nimpairmen
whenever events or changes in circumstances imdibat the carrying amount of an asset may noebeverable in accordance with ASC Tt
360, “ Property, Plant, and Equipmehtand ASC Topic 350, respectively. In July 2012 #ASB issued ASU 2012-OmtangiblesGoodwill anc
Other (“Topic 3507): Testing Indefinite-Lived Intgiible Assets for Impairmentwhich simplifies the guidance for testing the lohex in the
realizable value (impairment) of indefiniiged intangible assets other than goodwill. Anamgation is now allowed to first assess qualit
factors to determine whether it is necessary tdoparthe quantitative impairment test. If circummstas require a lontived asset be tested
possible impairment, we compare undiscounted das¥sfexpected to be generated by an asset to th@rmzavalue of the asset. If the carry
value of the londived asset is not recoverable on an undiscourdsti low basis, impairment is recognized to thewrixthat the carrying val
exceeds its fair value. Fair value is determinedugh various valuation techniques including disted cash flow models, quoted market val
and third-party independent appraisals, as negessar

In the fourth quarter of 2012, we wrote off a déposlated to the purchase of certain fuel techgplequipment and a related asset a
supplier ceased operations, resulting in atarempairment of $2.3 million. In the first quariaf 2012, we wrote down real property with a carg
amount of $1.7 million to its fair value of $0.6llain, resulting in a pre-tax impairment chargebdt1 million.

Income taxes

Our deferred tax assets and liabilities represems that will result in taxable income or tax detthns in future years for which we h
already recorded the related tax expense or benefitir consolidated statements of operations. Pedetax accounts arise as a result of tir
differences between when items are recognized irconsolidated financial statements compared tormthey are recognized in our tax retu
Significant management judgment is required in eit@ing our provision for income taxes and in detigiing whether deferred tax assets wil
realized in full or in part. Deferred tax assetd #abilities are measured using enacted tax rtpected to apply to taxable income in the yee
which those temporary differences are expectedttrebovered or settled. We periodically asses$ikbihood that all or some portion of defer
tax assets will be
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recovered from future taxable income. To the extemtbelieve the likelihood of recovery is not scifint, a valuation allowance is establishec
the amount determined not to be realizable. As eddinber 31, 2013, we had no valuation allowancledéferred tax assets are considered |
likely than not to be realized as they are expetbede utilized by continued profitability in fuiperiods. U.S. income and foreign withholc
taxes have not been provided on approximately $8ll&n of cumulative undistributed earnings ofétgn subsidiaries. The earnings are consic
to be permanently reinvested outside the U.S. AsGbmpany intends to reinvest these earnings mitefi outside the U.S., it is not requirec
provide U.S. income taxes on them until they apatéated in the form of dividends or otherwise.

We believe that we have adequately provided forfowre tax consequences based upon current fadtsiecumstances and current tax |
However, should our tax positions be challengefflerdint outcomes could result and have a signifiGapact on the amounts reported througt
consolidated statements of operations.

Lease accounting and o-balance sheet transactions

In accordance with ASC Topic 840,eases,” property and equipment held under operating leaaed, liabilities related thereto, are
reflected on our balance sheet. All expenses tleteoperating leases are reflected on our cormteliistatements of operations in the line
entitled “Rental expense.”

We are liable for residual value guarantees in eotion with certain of our operating leases of aerrevenue equipment. If we do
purchase the leased equipment from the lessoreatrit of the lease term, we are liable to the tefsscan amount equal to the shortage (if
between the proceeds from the sale of the equipamhian agreed value up to a maximum shortfalupér For substantially all of these tract
we have residual value agreements from manufastateamounts equal to our residual obligation tol#ssors. For all other equipment (or tc
extent we believe any manufacturer will refuse erumable to meet its obligation), we are requiedecognize additional rental expense tc
extent we believe the fair market value at theddgasmination will be less than our obligationtie tessor. We believe that proceeds from the §
equipment under operating leases would exceed dyegnt obligation on substantially all operatingsies. The estimated values at |
termination involve management judgments. As ofdbelger 31, 2013, the maximum potential amount afrupayments we would be require:
make under these guarantees is $1.5 million. Atrtbeption of a lease, determination as to thesidiaation as an operating or capital lease invs
management judgments on residual values and usefal The Company leases various revenue equipar@hterminal facilities under operat
leases. At December 31, 2013, the future minimwasdgayments under noncancelable operating leasesaw follows (in thousands):

Total

Years Ending December 31,

2014 $ 177,88
2015 154,53!
2016 98,58t
2017 45,10¢
2018 15,48t
Thereafter 13,45¢
Total minimum lease payments $ 505,06!

Future minimum lease payments used in determimdagd classification represent the minimum rentaingats called for over the lease te
inclusive of residual value guarantees and amail@tiswould be required to be paid, if any, by trenpany upon default for leases contail
subjective acceleration or cross default clauses.

Stoclk-based employee compensation

We issue several types of shédi@sed compensation, including awards that vesdbaiseservice and performance conditions or a coatioir
of service and performance conditions. Performdrased awards vest contingent upon meeting ceriformance criteria established by
compensation committee. All awards require futuerise and thus forfeitures are estimated baseligiarical forfeitures and the remaining t
until the related award vests. ASC Topic 718 rezpithat all sharbased payments to employees, including grants glame stock options,
recognized in the financial statements based upgrartdate fair value of an award. Determining the appad@ amount to expense in each pe
is based on likelihood and timing of achievementhaf stated targets for performarmesed awards, and requires judgment, including:ésting
future financial results and market performancee €ktimates are revised periodically based onrihigapility and timing of achieving the requi
performance targets, respectively, and adjustmametsnade as appropriate. Awards that only are sutgjetimevesting provisions are amortiz
using the straight-line method. Awards subjectrt@thased vesting and performance conditions are aredrtising the individual vesting tranch

Item 7A. Quantitative and Qualitative Disclosures about MakRisk

We have interest rate exposure arising from ouilosesecured credit facility, 2013 RSA, and otheaficing agreements, which have vari
interest rates. These variable interest ratesmapadted by changes in shéetm interest rates, although the volatility redate the first lien ten
loan B-2 tranche is mitigated due to a minimum LM&te of 1.00%. We manage interest
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rate exposure through variable rate debt (weightegtage rate of 2.97% before applicable marginkuAsng the current level of borrowings
hypothetical ongsercentage point increase in interest rates wawdtease our annual interest expense by $6.1 mitlomsidering the effect of t
minimum LIBOR rate on the first lien term loan B¥anche.

We have commodity exposure with respect to fuetluseeompanyswned tractors. Increases in fuel prices will raise operating costs, ev
after applying fuel surcharge revenue. Historigallg have been able to recover a majority of fuiglepincreases from our customers in the for
fuel surcharges. The weekly average diesel pricagalon in the United States, as reported by tiEDdecreased from an average of $3.96:
gallon for the year ended December 31, 2012 tovarage of $3.922 per gallon for the year ended Béee 31, 2013. We cannot predict the e
or speed of potential changes in fuel price leuelhe future, the degree to which the lag effdabur fuel surcharge programs will impact us
result of the timing and magnitude of such changeshe extent to which effective fuel surchargaa be maintained and collected to offset
increases. We generally have not used derivativantial instruments to hedge our fuel price expmsarthe past, but continue to evaluate
possibility.

Item 8. Financial Statements and Supplementary Data

The Consolidated Financial Statements of the Compamof December 31, 2013 and 2012 and for thesyerled December 31, 2013, 2
and 2011, together with related notes and the tegdfPMG LLP, independent registered public acdants, are set forth on the following pay
Other required financial information set forth hieris more fully described in Item 15 of this Anthieport.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
Swift Transportation Company:

We have audited the accompanying consolidated balaheets of Swift Transportation Company and didigs (the Company) as
December 31, 2013 and 2012, and the related cdaseti statements of operations, comprehensive iacstockholdersequity, and cash flows f
each of the years in the three-year period endegmber 31, 2013. These consolidated financial rstté¢s are the responsibility of the Company’
management. Our responsibility is to express amiopion these consolidated financial statementedasn our audits. We did not audit
financial statements of Central Refrigerated Trantsion, Inc. (Central), a wholly owned subsidiaag of and for the years ended Decembe
2012 and 2011, which statements reflect total agzmtstituting 6% in 2012 and total revenues cansty 12% in both 2012 and 2011 of the rel
consolidated totals. Those financial statementeweedited by other auditors whose report has beershed to us, and our opinion, insofar i
relates to the amounts included for Central, ieta®lely on the report of the other auditors.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighamo(United States). Those stand.
require that we plan and perform the audit to sbtaasonable assurance about whether the finastat@iments are free of material misstater
An audit includes examining, on a test basis, exidesupporting the amounts and disclosures inittamdial statements. An audit also incl.
assessing the accounting principles used and ®ignif estimates made by management, as well asiatirgy the overall financial statem
presentation. We believe that our audits and thertef the other auditors provide a reasonabléslfasour opinion.

In our opinion, based on our audits and the repbthe other auditors, the consolidated financiatesnents referred to above present fairly, i
material respects, the financial position of SwWifansportation Company and subsidiaries as of DbeeBil, 2013 and 2012, and the results of
operations and their cash flows for each of thes/@athe thregrear period ended December 31, 2013, in conformitly U.S. generally accept
accounting principles.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bo@snited States), the Compasyihterna
control over financial reporting as of December 2113, based on criteria establishednternal Control - Integrated Framework (1998sued b
the Committee of Sponsoring Organizations of thea@ivay Commission (COSO), and our report dateduaep28, 2014 expressed an unqual
opinion on the effectiveness of the Company’s makcontrol over financial reporting.

/sl KPMG LLP

Phoenix, Arizona
February 28, 2014
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
Central Refrigerated Transportation, Inc.

We have audited the accompanying consolidated balaheets of Central Refrigerated Transportation, (& Nevada corporation) and subsidi:
(the “Company”)as of December 31, 2012 and 2011, and the relatedotidated statements of income, comprehensiveriec changes
stockholders’ equity, and cash flows for the yahesy ended. These financial statements are thenstgility of the Companyg management. C
responsibility is to express an opinion on thesaritial statements based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting Oversighamo(United States). Those stand.
require that we plan and perform the audit to sbtaasonable assurance about whether the finastat@iments are free of material misstater
We were not engaged to perform an audit of the Gmyp internal control over financial reporting. Ourdéas included consideration of inter
control over financial reporting as a basis forigleimg audit procedures that are appropriate indineumstances, but not for the purpos
expressing an opinion on the effectiveness of the@anys internal control over financial reporting. Accimgly, we express no such opinion.
audit also includes examining, on a test basigjemgde supporting the amounts and disclosures ifirthacial statements, assessing the accot
principles used and significant estimates made ayagement, as well as evaluating the overall fimhstatement presentation. We believe tha
audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteereferred to above present fairly, in all mater&spects, the financial position of Cen
Refrigerated Transportation, Inc. and subsidiaaesf December 31, 2012 and 2011, and the redulteio operations and their cash flows for
years then ended in conformity with accounting giptes generally accepted in the United StatesroéAca.

/s/ Grant Thornton LLP

Salt Lake City, Utah
February 24, 2014
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ASSETS

Current assets:
Cash and cash equivalents
Restricted cash
Restricted investments, held to maturity, amortizest
Accounts receivable, net
Equipment sales receivable
Income tax refund receivable
Inventories and supplies
Assets held for sale
Prepaid taxes, licenses, insurance and other
Deferred income taxes
Current portion of notes receivable
Total current assets
Property and equipment, at cost:
Revenue and service equipment
Land
Facilities and improvements
Furniture and office equipment
Total property and equipment
Less: accumulated depreciation and amortization
Net property and equipment
Other assets
Intangible assets, net
Goodwill

Total assets

Swift Transportation Company and Subsidiaries
Consolidated Balance Sheets

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable
Accrued liabilities
Current portion of claims accruals
Current portion of long-term debt and obligatiomsier capital leases
Fair value of guarantees
Current portion of interest rate swaps
Total current liabilities
Revolving line of credit
Long-term debt and obligations under capital legsss current portion
Claims accruals, less current portion
Fair value of interest rate swaps, less currertiqror
Deferred income taxes
Securitization of accounts receivable
Other liabilities
Total liabilities
Commitments and contingencies (notes 15 and 16)

Stockholders’ equity:

Preferred stock, par value $0.01 per share; Autedril0,000,000 shares; none issued

Class A common stock, par value $0.01 per sharéhokized 500,000,000 shares; 88,402,991 and 8668%5hares issued and outstanding as of

December 31, 2013 and 2012, respectively

Class B common stock, par value $0.01 per sharthokized 250,000,000 shares; 52,441,938 and 52365hares issued and outstanding as of

December 31, 2013 and 2012, respectively

December 31,

2013 2012

(Recast)

(In thousands, except share data)

5917¢  $ 53,59¢
50,83 51,67¢
25,81¢ 22,278
418,431 392,77
36€ 565
23,70¢ 10,04¢
18,43( 17,52¢
19,26¢ 31,54
63,95¢ 58,90
46,83 98,23t
7,21( 4,957
734,03; 742,00:
1,942,42 1,863,63
117,92¢ 120,44;
248,72 250,81¢
61,39¢ 51,34(
2,370,47. 2,286,23
922,66 888,691
1,447,80 1,397,531
57,16¢ 65,531
316,74 333,56:
253,25 253,25
2,809,000 $ 2,791,98
11801 $ 113,37:
110,74 107,77:
75,46¢ 86,581
75,05¢ 73,491
36€ 36€
4,71¢ 1,85¢
384,36¢ 383,44¢
17,000 2,531
1,246,76. 1,357,10
118,58 98,91¢
7,05( 11,497
484,20( 441,38:
264,00( 204,00(
3,451 2,89¢
2,525,42 2,501,77
882 871

52¢ 52¢



Additional paid-in capital
Accumulated deficit
Central stockholders' loans receivable, pre-actijpiisi
Accumulated other comprehensive loss
Noncontrolling interest

Total stockholders’ equity

Total liabilities and stockholders’ equity

759,40 920,82

(471,169 (601,77)

_ (22,147

(6,162) (8,202)

10z 10z

283,58 290,20

$ 2,809,00! 2,791,98

See accompanying notes to consolidated financstents.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Operations

Years Ended December 31,

2013 2012 2011
(Recast) (Recast)
(In thousands, except per share data)
Operating revenue $ 4,118,119 $ 3,976,08 $ 3,778,96
Operating expenses:
Salaries, wages and employee benefits 903,99( 879,85t 861,42:
Operating supplies and expenses 319,02 290,47: 281,87:
Fuel 640,00( 668,70 698,53
Purchased transportation 1,255,641 1,195,03. 1,055,411
Rental expense 180,32¢ 149,43: 122,27¢
Insurance and claims 142,17¢ 121,65! 110,63¢
Depreciation and amortization of property and eongpt 226,00¢ 218,83 218,09¢
Amortization of intangibles 16,81« 16,92¢ 18,25¢
Impairments — 3,381 —
Gain on disposal of property and equipment (22,66¢) (18,35) (8,907)
Communication and utilities 25,59: 26,46 27,751
Operating taxes and licenses 74,31¢ 71,84¢ 71,55%
Total operating expenses 3,761,233 3,624,26! 3,456,92
Operating income 356,95¢ 351,81t 322,03t
Other (income) expenses:
Interest expense 99,53« 122,04¢ 149,98:
Derivative interest expense 3,852 5,101 15,057
Interest income (2,479 (2,15¢) (1,997
Merger and acquisition expense 4,91 — —
Loss on debt extinguishment 5,54( 22,21¢ —
Impairments on non-operating assets — 5,97¢ —
Gain on sale of real property (6,87¢€) — —
Other (3,939 (3,077) (2,242
Total other (income) expenses, net 100,55¢ 150,11! 160,79
Income before income taxes 256,40« 201,70: 161,23¢
Income tax expense 100,98: 61,61« 58,49:.
Net income $ 155,42 $ 140,08 $ 102,74
Basic earnings per share $ 1.11  $ 1.0 $ 0.74
Diluted earnings per share $ 1.0¢ $ 1.0 $ 0.7¢
Shares used in per share calculations
Basic 140,17¢ 139,53 139,15!
Diluted 142,22: 139,61 139,66:

See accompanying notes to consolidated financgdsents.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Comprehensive Income

Years Ended December 31,

2013 2012 2011
(Recast) (Recast)

Net income $ 155,42 $ 140,08 $ 102,74
Other comprehensive income before income taxes:

Accumulated losses on derivatives reclassifiecetivetive interest expense 3,14: 5,101 15,057

Change in fair value of interest rate swaps (145 (2,786 (9,957
Other comprehensive income before income taxes 2,99¢ 2,31¢ 5,10¢
Income tax effect of items of other comprehensnemme (958 1,14: 3,897
Other comprehensive income, net of taxes 2,04( 3,451 9,00z
Total comprehensive income $ 157,46: $ 14354 $ 111,74

See accompanying notes to consolidated financissents.
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Swift Transportation Company and Subsidiaries
Consolidated Statement of Stockholders’ Equity

Central
Class A Class B N
Accumulated Refrigerated
Common Stock Common Stock Additional Other Stockholders' Total
Paid in Accumulated Comprehensive Noncontrolling Loans Receivable, Stockholders’
Shares Par Value Shares Par Value Capital Deficit Loss Interest Pre-Acquisition Equity
(In thousands, except per share data)
Balances, December 31, 20(8cast) 73,300,00 $ 73c 60,116,71 $ 601 $ 845,72 $ (826,047) $ (20,66:) $ 10z $ (10,017) $ (9,55%)
Issuance of Class A common stock for cash, net of
fees and expenses of issuance 6,050,001 61 62,93 62,99¢
Grant of restricted Class A common stock 9,34¢ 14C 14C
Exercise of stock options and tax deficiency 22,51¢ 41 41
Conversion of Class B common stock to Class
common stock 6,553,25: 65 (6,553,25) (65) —
Other comprehensive income. net 9,002 9,00z
Non-cash equity compensation 6,861 6,861
Issuance of Central stockholders' loan
receivable, pre-acquisition (12,000 (12,000
Distribution to Central stockholders, pre-
acquisition (4,969 (4,96
Interest on Central stockholders' loans receivable,
pre-acquisition 79 (79)
Net income 102,74 102,74
Balances, December 31, 20(t&cast) 85,935,11 $ 85¢ 53,563,46 $ 53¢ $ 915,69¢ $ (728,259 $ (11,659 $ 10z $ (22,089 $ 155,18t
Conversion of Class B common stock to Class
common stock 1,068,22 11 (1,068,22) 11) —
Grant of restricted Class A common stock 11,67¢ 4 4
Exercise of stock options 24,420 26¢€ 26€
Central non-cash exercise of stock options
21C 21C
Excess tax deficiency of stock options 370 (370)
Shares issued under employee stock purchase plan 16,22: 1 132 134
Other comprehensive income, net 3,457 3,451
Non-cash equity compensation 4,88¢ 4,88¢
Distribution to Central stockholders, pre-
acquisition (13,605 (13,60%)
Interest on Central stockholders' loans receivable,
pre-acquisition $ (53) (59)
Net income 140,08 140,08
Balances, December 31, 208cast) 87,0566 $ 871 5249523 $ 52  $ 92082 $  (60L,77) $ (8209 % 102§ (22,14)  $ 290,20
Exercise of stock options
1,210,18 12 12,97¢ 12,98t
Excess tax deficiency of stock options _ _
187 187
Grant of restricted Class A tock
rant of restricted Class A common stocl| 10,48( a0 &
Shares issued under employee stock purchase plan
73,36¢ 96C 96(
Conversion of Class B common stock to Class
common stock 53,29¢ (53,299 —
Other comprehensive income, net
2,04( 2,04(
Non-cash equity compensation
3,67(C 3,67(
Central acceleration of non-cash equity
compensation 887 8817
Central non-cash exercise of stock options
3,41F (3,419 —
Issuance of Central stockholders' loan receivable,
pre-acquisition (30,000 (30,000
Net settlements of distribution to Central
stockholders in satisfaction of stockholders'
loans receivable, pre-acquisition (22,31Y 22,31t —
Distribution to Central stockholders, pre-
acquisition (2,499 (2,499
Interest on Central stockholders' loans receivat
pre-acquisition (53 (53)
Acquisition of Central, a common control entity,
net of repayment of stockholders' loans
receivable at closing of acquisition (183,59) 33,29¢ (150,30:)
Net i
et income 155,42; 155,42;
Balances, December 31, 2013 8840299 $ 88 5244193 $ 528 $ 750,40¢ $ 471,169  $ 6,169 $ 102 $ — s 283,58

See accompanying notes to consolidated finanastents.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Cash Flows

Years Ended December 31,

2013 2012 2011

(Recast) (Recast)

(In thousands)
Cash flows from operating activities:

Net income $

155,42: $ 140,08 $ 102,74
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization of property, equiptreerd intangibles 242,82. 235,76 236,35(
Amortization of debt issuance costs, original isdiseount, and losses on terminated swaps 7,247 10,64¢ 22,60"
Gain on disposal of property and equipment lestevarff of totaled tractors (21,579 (16,679 (6,817
Gain on sale of real property (6,876 — —
Impairments _ 9,36¢ —
Equity losses of investee 537 1,007 (264
Deferred income taxes 102,29( 45,75¢ 49,26¢
Provision for (reduction of) allowance for lossesazcounts receivable 1,37¢ 977 (357)
Loss on debt extinguishment 5,54( 22,21¢ —
Non-cash equity compensation 4,64F 4,89( 7,001
Income effect of mark-to-market adjustment of iagtrate swaps 80E _ _
Interest on Central stockholders' loan receivaime;acquisition (53 (59 (78)
Increase (decrease) in cash resulting from changes

Accounts receivable (16,619 (17,534 (55,159

Inventories and supplies (912 1,48¢ (7,999

Prepaid expenses and other current assets (12,01 (1,649 2,88¢

Other assets 6,29¢ 3,87¢ (16,559

Accounts payable, accrued and other liabilities 4,571 6,951 6,547

Net cash provided by operating activities 473,50: 447,114 340,18:

Cash flows from investing activities:
Decrease in restricted cash 84~ 20,04¢ 12,84«
Change in restricted investments (3,539 (22,279 —
Funding of note receivable _ (7,500 —
Proceeds from sale of property and equipment 119,15¢ 142,68: 77,47
Capital expenditures (318,27) (314,14 (249,89))
Payments received on notes receivable 3,86¢ 5,94¢ 7,33¢
Expenditures on assets held for sale (18,415 (12,040 (8,96%)
Payments received on assets held for sale 53,48¢ 12,77¢ 11,01¢
Payments received on equipment sale receivables 1,45( 5,64; —
Acquisition of Central, net of debt repayment (150,307 _ —
Other investing activities — (270 27t
Net cash used in investing activities (311,720 (169,129 (149,919
Cash flows from financing activities:

Proceeds from issuance of Class A common stoclgfrissuance costs _ _ 62,99¢
Repayment of long-term debt and capital leases (236,389 (311,93} (224,26¢)
Proceeds from long-term debt 26,26, 11,30¢ 7,26°
Payment of deferred loan costs (2,189 (9,029 (3,919
Net borrowings on revolving line of credit 14,46¢ (6,50€) 9,037
Borrowings under accounts receivable securitization 184,00( 255,00( 263,00(
Repayment of accounts receivable securitization (124,000 (231,000 (254,501
Issuance of Central stockholders' loan receivaiskacquisition (30,000 _ (12,000
Distribution to Central stockholders, pre-acquisiti (2,499 (13,60%) (4,969
Proceeds from exercise of stock options and thmisse of employee stock purchase plan shares 13,04t 401 247
Income tax benefit (deficiency) from exercise afcét options 187 (370 (206)

Other financing activities — (742 —



(157,31)

Net cash used in financing activities (156,20;) (306,47

Net increase (decrease) in cash and cash equisalent 5,58: (28,48¢) 32,95¢
Cash and cash equivalents at beginning of period 53,59¢ 82,08: 49,13(
$ 59,17¢ 53,59¢ $ 82,08

Cash and cash equivalents at end of period
See accompanying notes to consolidated financigdsents.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Cash Flows — (continued)

Years Ended December 31,

2013 2012 2011

(Recast) (Recast)

(In thousands)
Supplemental disclosure of cash flow information:

Cash paid during the period for:

Interest $ 103,23¢ $ 121,94 $ 123,42¢
Income taxes $ 20,62t $ 22,41  $ 9,95¢
Supplemental schedule of:
Non-cash investing activities:
Equipment sales receivables $ 1,25 $ 705 $ 5,50(
Equipment purchase accrual $ 7,71C  $ 1436 $ 2,37¢
Notes receivable from sale of assets $ 8,08¢ $ 7,78 % 4,28
Non-cash financing activities:
Accrued deferred loan costs $ — 3 — 3 =
Capital lease additions $ 85,09« § 38,45! $ 59,35¢
Notes payable from purchase of revenue equipment — % 3,778 $ 1,601
Insurance premium and software notes payable $ 9,18¢ $ 7,69 % 6,78¢
Non-cash distribution to Central stockholders itiséaction of stockholders' loans receivabl
pre-acquisition $ 22,31t $ — 3 —
Non-cash exercise of Central stock options in exgkdor stockholders' loans receivable, pre-
acquisition $ 341t % —  $ —
Cancellation of Central stockholders' loans redd&at closing of acquisition $ 3329t $ — % —

See accompanying notes to consolidated financigsents.
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements

Note 1. Description of Business and Summary of Sigitant Accounting Policies
Description of busines

Swift Transportation Company is the holding compdor Swift Transportation Co., LLC (a Delaware Ited liability company) and i
subsidiaries (collectively, “Swift TransportatioroC), a truckload carrier headquartered in Phoenix, Avdgcand Interstate Equipment Leas
LLC (“IEL") (all the foregoing being, collectivelySwift” or the “Company”).

On August 6, 2013, the Company entered into a Steckchase Agreement (“SPAYith the stockholders of Central Refrigere
Transportation, Inc. ("Central"), pursuant to whitle Company acquired all of the outstanding chpitack of Central (the "Acquisition™). Je
Moyes, Swift's Chief Executive Officer and contiadj stockholder, was the majority stockholder ohta prior to the Acquisition. Given N
Moyes' controlling interest in both Swift and Cexitthe Acquisition was accounted for using thedgate for transactions between entities
common control as described in Accounting Standadification ("ASC") Topic 805 — “Business Combiiws”. In accordance with ASC Toy
805-30, the Company has recognized the assets antitiésbof Central at their carrying amounts at tlete of transfer. As a result, the finan
statements of the Company have been recast tetréile accounts of Central as if it had been cadatad for all previous periods presented.

As of December 31, 2013 , the Company operatedian@ terminal network and a tractor fleet of appmately 18,000 unitsomprised ¢
12,800 tractors driven by company drivers and 5,2@@er-operator tractors , a fleet of 57,300 traile and 8,700 intermodal containers
Subsequent to the acquisition of Central, the Cawipachief operating decision makers separatelyjuated the performance of Central fror
three reportable segments that predated the AtiguisiThe Company’s foureportable operating segments are Truckload, DesticeCentre
Refrigerated and Intermodal.

In the opinion of management, the accompanyingnfird statements prepared in accordance with U&SARSinclude all adjustmen
necessary for the fair presentation of the perfmdsented. Management has evaluated the effetteo@dmpanys reported financial condition a
results of operations of events subsequent to DieeeB1, 2013 through the issuance of the finamst&bments.

Basis of presentation

The accompanying consolidated financial statemietade the accounts of Swift Transportation Conypand its whollyewned subsidiarie
All significant intercompany balances and transaxtihave been eliminated in preparing the congelidinancial statements. When the Comj
does not have a controlling interest in an entityt exerts significant influence over the entithe tCompany applies the equity methot
accounting.

Use of estimates

The preparation of the consolidated financial stetets, in accordance with GAAP, requires manageiteemtake estimates and assumpt
about future events that affect the amounts regartehe Company consolidated financial statements and accompgmyates. Significant iten
subject to such estimates and assumptions inch&learrying amount of property and equipment, igitales, and goodwill; valuation allowan:
for receivables, inventories, and deferred incoaxeassets; valuation of financial instruments; walion of shardsased compensation; estimate
claims accruals; and contingent obligations. Manag& evaluates its estimates and assumptions onguoing basis using historical experience
other factors, including but not limited to the mmt economic environment, which management bdi¢ode reasonable under the circumsta
Management adjusts such estimates and assumptioes facts and circumstances dictate. Volatile gnengrkets and changes in consu
spending have combined to increase the uncertaifigrent in such estimates and assumptions. Agefutnents and their effects canno
determined with precision, actual results couldedisignificantly from these estimates.

Cash and cash equivalents
The Company considers all highly liquid debt instants purchased with original maturities of thremths or less to be cash equivalents.
Restricted cash

The Company’s wholly owned captive insurance conggmrRed Rock Risk Retention Group, Inc. (“Red Rpand Mohave Transportati
Insurance Company (“Mohave”jnaintain certain operating bank accounts, workingttaccounts, and investment accounts. The casistaor
term investments within the accounts have beemasde to fund the insurance claim losses to be Ipaithe captive insurance companies ani
restricted by insurance regulations. Thereforesgheash and short term investments have beenfiddsas restricted cash. As Becember 3:
2013 and 2012, cash and short term investmendswitiin the accounts were $50.8 million and $5hilfion , respectively.

Restricted investments

The Company accounts for its investments in acemelavith ASC Topic 320lnvestments - Debt and Equity Securitieslanagemel
determines the appropriate classification of itgegtments in debt securities at the time of puretasd reevaluates such determination o
quarterly basis. As of December 31, 2013 , allhef Companys investments in fixed maturity securities weressifieed as held to maturity, as
Company has the positive intent and ability to hblese securities to maturity. Held to
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maturity securities are carried at amortized cdsie amortized cost of debt securities is adjustsidguthe effective interest rate method
amortization of premiums and accretion of discouBtsch amortization and accretion is reported heo{income) expenses in the Company’
consolidated statements of operations.

Inventories and supplies

Inventories and supplies consist primarily of spaaets, tires, fuel and supplies and are statdowadr of cost or market. Cost is determi
using the first-in, first-out (“FIFO”) method.

Property and equipment

Property and equipment are stated at cost. Costsrstruct significant assets include capitalizgédriest incurred during the construction
development period. Expenditures for replacememdsteetterments are capitalized; maintenance aralrreppenditures are charged to expen:
incurred. Depreciation on property and equipmentakulated on the straight-line method over thimeded useful lives of 5 to 40 yeafiar
facilities and improvements, 3 to 20 years for rageand service equipment and 3 to 5 yéaréurniture and office equipment. For the yeandex
December 31, 2013 , 2012 and 2011 net gains omlifp®sal of property and equipment were $22.7 omillj $18.4 million and $8.9 million
respectively.

Tires on revenue equipment purchased are capidatizea component of the related equipment cost wherehicle is placed in service i
depreciated over the life of the vehicle. Replaagttiees are classified as inventory and chargeskpense when placed in service.

Intangible assets other than goodwill

The Company reviews its intangible assets othan tf@odwill for impairment whenever events or cirstamces indicate that the carry
amount of an asset may not be recoverable. Whelm suents or changes in circumstances occur, a eeabiity test is performed compar
projected undiscounted cash flows from the use ewhtual disposition of an asset or asset groufist@arrying amount. If the projeci
undiscounted cash flows are less than the cargimgunt, an impairment is recorded for the exceshetarrying amount over the estimated
value, which is generally determined using discedrititure cash flows.

The Companys intangible assets other than goodwill primaribnsists of acquired customer relationships ancetrames. Amortization
the customer relationships acquired are calculatethe 150% declining balance method over the estichuseful life of 15 yearsThe custome
relationship contributed to the Company at May @) 2is amortized using the straight-line methodrdieyears The trade name has an indefi
useful life and is not amortized, but rather iggdsfor impairment at least annually, unless eventsir or circumstances change between a
tests that would more likely than not reduce thevalue.

Goodwill

The Company evaluates goodwill on an annual basif &lovember 30th or more frequently if indicatofampairment exist. The Compe
assesses qualitative factors to determine whettiemiore likely than not that the fair value afegorting unit is less than the carrying amounthé¢
Company concludes that it is more likely than matt the fair value of a reporting unit is less tlitarcarrying amount, the Company conducts a two-
step quantitative goodwill impairment test. Thetfistep of the impairment test involves comparhng fair values of the applicable reporting u
with their carrying values. The Company estimateftir values of its reporting units using a conaltion of the income and market approach. |
carrying amount of a reporting unit exceeds therépy unit’s fair value, the Company performs the second atdpe goodwill impairment te:
The second step of the goodwill impairment tesbines comparing the implied fair value of the aféetreporting unig goodwill with the carryin
value of that goodwill. The amount, by which thergeng value of the goodwill exceeds its impliedt faalue, if any, is recognized as an impairn
loss. Refer to Note 25 for discussion of the rasoltthe Company's annual evaluation as of Novera®e2013.

Claims accruals

The Company is self-insured for a portion of itscaliability, workers’compensation, property damage, cargo damage, apkbyze medic:
expense risk. This seifisurance results from buying insurance coverageapplies in excess of a retained portion of fiskeach respective line
coverage. The Company accrues for the cost of tivesured portion of pending claims by evaluating ttature and severity of individual clai
and by estimating future claims development bageeh thistorical claims development trends. The dotoat to settle our selfisured clair
liabilities can differ from our reserve estimatexause of legal costs, claims that have been idudmat not reported and a number of uncertai
including the inherent difficulty in estimating tlseverity of the claims and the potential judgm@rgettlement amount to dispose of the claim.

Fair value measurements

The Company adopted the provisions of ASC Topic, 82Bair Value Measurements and Disclosurésfor fair value measurements
financial assets and financial liabilities and fair value measurements of nonfinancial items Hratrecognized or disclosed at fair value ir
financial statements on a recurring basis. ASC @8@0 defines fair value as the price that woulddmived to sell an asset or paid to trans
liability in an orderly transaction between margatticipants at the measurement
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date. ASC Topic 820 also establishes a framewarknfeasuring fair value and expands disclosurestdhowalue measurements. See Notd@®3
additional information relating to the fair valueasurements.

Revenue recognition

The Company recognizes operating revenues ancetaed direct costs of such revenue as of thettatéreight is delivered, in accordal
with ASC Topic 605-20-25-13Services for Freight-in-Transit at the End of aeting Period.”

The Company recognizes revenue from leasing traetod related equipment to owrggrerators as operating leases. Therefore, revérara
rental operations are recognized on the strdightbasis as earned under the operating leaseragres. Losses from lease defaults are recoc
as an offset to revenue in the amount of earnddydiLcollected revenue.

Stock compensation plans

The Company adopted ASC Topic 7I8ompensation - Stock Compensatiom3ing the modified prospective method. Topic 71@uness
that all share-based payments to employees aném@yee directors, including grants of employeelstoptions, be recognized in the finan
statements based upon a grant-date fair value afnemd. See Note 17 for additional information tiaato the Companyg’ stock compensati
plan.

Income taxes

Income taxes are accounted for under the asseliaiity method. Deferred tax assets and liakgbtiare recognized for the future
consequences attributable to operating loss andr&it carryforwards as well as differences betwi financial statement carrying amount
existing assets and liabilities and their respectax bases. The effect on deferred tax asset$iadhilities of a change in tax rates is recogniat
income in the period that includes the enactmeta. da

A valuation allowance will be provided against dedd tax assets if the Company determines it isenligely than not, such assets will
ultimately be realized.

The Company does not recognize a tax benefit foedain tax positions unless it concludes that ihore likely than not that the benefit y
be sustained on audit by the taxing authority baséely on the technical merits of the associadedobsition. If the recognition threshold is még
Company recognizes a tax benefit measured at thesdtamount of the tax benefit that, in the Corgfsajudgment, is greater than 50 perclikely
to be realized. The Company records interest andlpes related to unrecognized tax positions @oime tax expense.

Impairments

The Company evaluates its lotiged assets, including property and equipment, eadain intangible assets subject to amortizafam
impairment whenever events or changes in circurnstaimdicate that the carrying amount of an assgt mot be recoverable in accordance
ASC Topic 360,"Property, Plant and Equipmentand ASC Topic 350, respectively. If circumstanceguired a londived asset be tested
possible impairment, the Company compares undigeduwrash flows expected to be generated by an tstet carrying value of the asset. If
carrying value of the lontived asset is not recoverable on an undiscourast @ow basis, impairment is recognized to therixthat the carryir
value exceeds its fair value. Fair value is deteedithrough various valuation techniques includiiegounted cash flow models, quoted me
values and third-party independent appraisalspasidered necessary.

Derivative Instruments

All financial derivative instruments are recorded our consolidated balance sheets at estimatedvdhile. Derivatives not designatec
hedges must be adjusted to fair value through tbmp2nys consolidated statements of operations. If a dive is designated as a hec
depending on the nature of the hedge, changes faiitvalue that are considered to be effectigedefined, either offset the change in fair valt
the hedged assets, liabilities or firm commitmeht®ugh the Compang’ consolidated statements of operations, or amrded in accumulatt
other comprehensive income (“OCI”) until the hedgetn is recorded in the Compasytonsolidated statements of operations. Any porbioe
change in a derivative's estimated fair value thabbnsidered to be ineffective, or is excludedrfrine measurement of effectiveness, is recc
immediately in income.

Recent accounting pronouncements

In February 2013, the Financial Accounting StandaBbard ("FASB") issued Accounting Standards Upd@SU") No. 201302,
"Comprehensive Income (Topic 220): Reporting of Amiz Reclassified Out of Accumulated Other Compnehe Income” ("ASU 20182"),
which provides guidance on disclosure requireméantitems reclassified out of accumulated other pmghensive income. The standard reqi
entities to present (either on the face of the imestatement or in the notes to the financial stat#s) the effects of amounts reclassified o
accumulated other comprehensive income on incoatersent line items. ASU 201® was effective prospectively for reporting pesidieginnin
after December 15, 2012. The adoption of this guidaimpacted the Company's financial statemeniadigces, but did not have an impact
Swift's financial position or results of operations

In July 2012,FASB issued ASU 2012-0&tangibles-Goodwill and Other (“Topic 350”): Testy Indefinite-Lived Intangible
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Assets for Impairmer, which simplifies the guidance for testing theldecin the realizable value (impairment) of indhtie-lived intangible asse
other than goodwill. An organization is now allowedfirst assess qualitative factors to determihetier it is necessary to perform the quantit
impairment test. The adoption did not have a maltaripact on the amounts and disclosures in thepgamyis consolidated financial statements.

Effective January 1, 2012, the Company adopted ABU2011-04Fair Value Measurements and Disclosures (“Topic'820Amendments
Achieve Common Fair Value Measurement and DisctosRequirements in U.S. GAAP and IFRThis ASU was issued concurrently w
International Financial Reporting Standards ("IFRE3, Fair Value Measurements (“IFRS 13})and amends Topic 820 to provide largely iden
guidance about fair value measurement and disdosquirements. The new standards do not extendigbeof fair value but, rather, prov
guidance about how fair value should be appliedrelitealready is required or permitted under IFRSGAAP. For GAAP, most of the upda
guidance relates to clarifications of existing guide or wording changes to better align with IFRSThe adoption did not have a material im
on the amounts and disclosures in the Company’satilated financial statements.

Note 2. Acquisition

As discussed in Note ,Jon August 6, 2013, the Company acquired all efdbtstanding capital stock of Central, a premienvise truckloa
carrier specializing in temperature-controlled dtgitransportation and the fifth-largest providétemperaturesontrolled truckload services in 1
U.S., for aggregate consideration of approxima$&25.0 million . The Company paid approximately $08million in cash to the stockholders
Central and assumed approximately $36.0 millidncapital lease obligations and other debt. Cassideration was primarily funded fre
borrowings on the Company's existing credit faetit including $85.0 million from the Company'saking line of credit and $100.0 millioftom
the Company's accounts receivable securitizatioffitia Pursuant to the SPA, within 90 days aftee tlosing date, the Company prepared a
closing statement setting forth the final estinwftthe purchase price. As a result of this proeegkcalculation, the purchase price was increag
$2.4 million .

Given Mr. Moyes’ownership interest in, and control of, Central, @@mpany's Board of Directors established a Sp&nahmittee comprise
solely of independent and disinterested directorglay of 2011 to evaluate Swift's expansion oftémperatureontrolled operations. The Spe:
Committee evaluated alternative business opporésnitncluding organic growth and various acquositiargets, and negotiated the transa
contemplated by the SPA on the Company's behat, thie assistance of independent financial adviancsindependent legal advisors. The Sp
Committee received a fairness opinion from its petedent financial advisors. Upon the unanimousmesendation of the Special Committee,
Acquisition was approved by the Company's BoarDiodctors with Mr. Moyes not participating in thete.

At closing, a portion of the purchase price was@thin escrow to secure payment of any ptsting adjustments to the purchase price a
secure the seller’'s indemnification obligationghte Company. Mr. Moyes also contributed into escio¥B1,86%hares of Swift Class B comnr
stock to further secure such indemnification ohlss.

As discussed in Note Jlas a result of Mr. Moyes' majority ownership witb Swift and Central, the Acquisition was accodnfigr using th
guidance for transactions between entities undernoon control pursuant to ASC Topic 805, in whiclke tBiompany recognized the assets
liabilities of Central at its carrying amounts hétdate of transfer. Pursuant to ASC Topic 80Business Combinations”, the following finan
information as of December 31, 2012 and for thes/eaded December 31, 2012 and 2011 have been tecaflect the accounts of Central as
was consolidated as of January 1, 2011 (in thossaxtept per share data):

December 31, 2012

Swift Central Intercompany
Transportation Refrigerated Elimination Total
Company Transportation Inc. Entries (Recast)
Total current assets $ 674,53 $ 68,21: $ (657) $ 742,09:
Total assets 2,632,17 160,56( (757) 2,791,98
Total current liabilities 323,29: 60,81 (657) 383,44¢
Total liabilities 2,402,06 100,36 (657) 2,501,77
Total stockholders' equity $ 230,11: $ 60,19! $ (200) $ 290,20«
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Year Ended December 31, 2012

Swift Central Intercompany
Transportation Refrigerated Elimination Total
Company Transportation Inc. Entries (Recast)

Operating revenue $ 3,493,18 $ 484,65 $ (1,759 $ 3,976,08!
Operating income $ 322,04t % 29,77( — 3 351,81t
Net income $ 114,58¢ $ 25,49¢ $ —  $ 140,08
Basic earnings per share $ 08z $ 0.1 @ % —  $ 1.0C
Diluted earnings per share $ 08z $ 0.1 @ § — % 1.0C
Net cash provided by operating activities $ 406,55t $ 40,56 $ — 3 447,11¢
Net cash provided by (used in) investing

activities $ (172,499 $ 3,37( — $ (169,129
Net cash used in financing activities $ (262,54) $ (43,93) $ — $ (306,47)

Year Ended December 31, 2011

Operating revenue $ 3,333,900 $ 447 ,17: $ (2,119 $ 3,778,96:
Operating income $ 306,01:  $ 16,02: $ — % 322,03t
Net income $ 90,55( $ 12,197 $ —  $ 102,74
Basic earnings per share $ 0.6 $ 0.0¢ @ $ —  $ 0.7¢4
Diluted earnings per share $ 0.6t $ 0.0¢ @ § — % 0.74
Net cash provided by operating activities $ 323,89 $ 16,28" $ — 340,18:
Net cash provided by (used in) investing

activities $ (150,231 $ 31¢ $ — $ (149,919
Net cash used in financing activities $ (139,07) $ (18,24)) $ — $ (157,31)

(1) Represents Central's pro-forma basic and dilagenings per share based on Swift's diluted weiaverage share count for the applicable
period.

Note 3. Investments

These investments will be used to pay insurandmdtzsses incurred by the Company’s captive insteasompanies, Red Rock and Mohave,
and are restricted by insurance regulations. Theviing table presents the cost or amortized apstss unrealized gains and losses, and estimated
fair value of the Company’s restricted investmerg®f December 31, 2013 and 2012 (in thousands):

December 31, 2013

Cost or Gross Unrealized Estimated
Amortized . Temporary Fair
Cost Gains Losses Value
U.S. corporate securities $ 20,197 $ 2 $ 7 $ 20,19:
Foreign corporate securities 3,50z — — 3,50z
Negotiable certificate of deposits 2,11t — 1 2,11«
Total restricted investments $ 25,81: $ 2 % 8 $ 25,80¢
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December 31, 2012

Cost or Gross Unrealized Estimated
Amortized Temporary Fair
Cost Gains Losses Value
U.S. corporate securities $ 20,27: $ 3 % 8 $ 20,26¢
Foreign corporate securities 2,001 1 — 2,00z
Total restricted investments $ 22278 $ 4 3 8 $ 22,27

As of December 31, 2013 , the contractual matusritie the restricted investments were 1 year or. [Eesre were 15 securities asdvel
securities that were in an unrealized loss posftoess than twelve months as of December 313 20M 2012 , respectively.

The Company periodically evaluates restricted itmests for impairment. The assessment of whethpaimments have occurred is base!
management’s case-by-case evaluation of the unidgngasons for the decline in estimated fair value

The Company accounts for other-than-temporary impants of debt securities using the provisions gpid 320,Investments Debt anc
Equity Securitiesrelated to the recognition of other-thtamporary impairments of debt securities. This goak requires the Company to eval
whether it intends to sell an impaired debt segumitwhether it is more likely than not that it lndle required to sell an impaired debt securityols
recovery of the amortized cost basis. If eithethafse criteria is met, an impairment equal to tifflerénce between the debt secust@mortize
cost and its estimated fair value is recognizegiaimings.

For impaired debt securities that do not meetdhteria, the Company determines if a credit logste with respect to the impaired securit
a credit loss exists, the credit loss componenhefimpairment (i.e., the difference between thmusty’s amortized cost and the present valt
projected future cash flows expected to be coltcte recognized in earnings and the remainingiqgorof the impairment is recognized &
component of accumulated OCI. The Company did exgnize any impairment losses for the years eBaésgmber 31, 2013 or 2012 .

Note 4. Accounts Receivable
Accounts receivable as of December 31, 2013 ang 2@te (in thousands):

2013 2012
(Recast)
Trade customers $ 392,23 $ 376,65:
Equipment manufacturers 6,10z 5,44:
Other 27,60t 18,10¢
Total accounts receivable 425,94( 400,20:
Less: Allowance for doubtful accounts 7,50 7,43
Accounts receivable, net $ 418,43t $ 392,771

The schedule of allowance for doubtful accountgtieryears ended December 31, 2013, 2012 andg84 &s follows (in thousands):

2013 2012 2011
(Recast) (Recast)
Beginning balance $ 743 $ 6,617 $ 7,06(
Provision (Reversal) 1,37(C 977 (357)
Recoveries 35 10z 55¢
Write-offs (1,339 (265) (644)
Ending balance $ 7,50 $ 7,43;. $ 6,617

See Note 10 for a discussion of the Company’s adsaeceivable securitization program and the edlaccounting treatment.
Note 5. Assets Held for Sale
Assets held for sale as of December 31, 2013 ahd 2@s as follows (in thousands):

2013 2012
Land and facilities $ 14,627 $ 25,14¢
Revenue equipment 4,641 6,39¢
Assets held for sale $ 19,26¢ $ 31,54«
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As of December 31, 2013 and 201&ssets held for sale are carried at the loweepfeciated cost or estimated fair value less @ggdeselling
costs when the required criteria, as defined by A®@ic 360“Property, Plant and Equipmentare satisfied. Depreciation ceases on the dat
the held for sale criteria are met. The Companyeetgto sell these assets within the next 12 monffise Company did not recognize .
impairment losses for the years ended Decembe2(@18 , 2012 or 2011 .

During the year ended December 31, 2013 , the Comngpald three nowperating properties classified as held for sath wicarrying value
$25.6 million . As a result, the Company recogniaepre-tax gain of $6.9 million in gain on salereél property in the Compars/consolidate
statements of operations. Additionally, managen@entified facilities in Utah, Oregon, Californianéh Georgia with a carrying value 6fl4.]
million as assets held for sale as of Decembe313.

During the year ended December 31, 2012 , a varaperty located in Phoenix, Arizona with a cargyiralue of $10.2 milliorand a facilit
in Wilmington, California with a carrying value §8.5 million were identified by management as asBetd for sale.

Note 6. Equity Investment and Note Receivable — SfivPower Services, LLC

In February 2012, the Company contributed approteipa$500 thousand to Swift Power Services, LLCRS3) in return for49.95%
ownership interest. SPS was formed in 2012 forpgheose of acquiring the assets and business eé thucking companies engaged in t
transporting of water, oil, liquids and pipe to ieais oil companies drilling in the Bakken shalenorthwestern North Dakota. The Comp
accounts for its interest in SPS using the equigyhod.

Additionally, in February 2012, the Company loared5 million to SPS pursuant to a secured promissory note, wikickecured t
substantially all of the assets of SPS. SPS faiechake its first scheduled principal payment andrterly interest payment to the Compan:
December 31, 2012 , which resulted in a $6.0 nniljioe-tax impairment charge in the fourth quarfe2@12. As a result, this note had been ple
on nonaccrual status since December 31, 2012 nBtine years ended December 31, 2013 and 2012Caimpany recorded equity losseshaf7i
thousand and $1.0 million , respectively, in oteepense in the Comparsytonsolidated statements of operations relatétd twte receivable a
investment in SPS, respectively. As a result of aheumulated equity losses and the impairment decbduring the year endézecember 3:
2012 , the net carrying value of the investmer8RS is zero as of December 31, 2013 and 2@b@ the net carrying value of the note receivid
zero and $1.0 million as of December 31, 2013 @%P2 respectively.

Note 7. Notes Receivable

Notes receivable are included in current portiomates receivable and other assets in the accormgaognsolidated balance sheets and
comprised of the following as of December 31, 2808 2012 (in thousands):

2013 2012
Notes receivable due from owner-operators, witbriggt rates at 15%, secured by revenue equipmemhsirange
from several months to three years $ 13,26: $ 9,50«
Notes receivable due from SPS — 1,00(
Other 2,361 10z
Total notes receivable 15,62t 10,60¢
Less: current portion 7,21( 4,957
Long-term notes receivable $ 841t §  564¢
Note 8. Accrued Liabilities
Accrued liabilities as of December 31, 2013 and2@gre (in thousands):
2013 2012
(Recast)
Employee compensation $ 56,427 $ 52,04:
Owner-operator lease purchase reserve 10,33t 8,82¢
Income taxes accrual 4,78¢ 3,84:
Accrued owner-operator expenses 6,86¢ 6,63¢
Deferred revenue 484 71z
Fuel, mileage and property taxes 5,241 5,14¢
Accrued interest expense 11,32¢ 15,27"
Other 15,27¢ 15,28¢
Accrued liabilities $ 110,74! $ 107,77
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Note 9. Claims Accruals

Claims accruals represent accruals for the unidspoetion of outstanding claims at year end. Theenu portion reflects the amounts
claims expected to be paid in the following yeane3e accruals are estimated based on managsnesaiuation of the nature and severit
individual claims and an estimate of future claidevelopment based on the Company’s historical dalevelopment experience. The Company’
insurance program for workers’ compensation, gnmeglical liability, auto and collision liability, plsical damage and cargo damage involves self
insurance with varying risk retention levels.

As of December 31, 2013 and 2012 , claims accwets (in thousands):

2013 2012

(Recast)
Auto and collision liability $ 102,46: $ 93,79¢
Workers’ compensation liability 70,14t 64,231
Owner-operator claims liability 8,61( 13,40:
Group medical liability 9,94¢ 11,70¢
Cargo damage liability 2,88¢ 2,36(
Claims accrual 194,05: 185,50t
Less: current portion 75,46¢ 86,58’
Long-term claim accruals $ 118558 $ 98,91

Note 10. Accounts Receivable Securitization

In June 2013, Swift Receivables Company II, LLCD@aware limited liability company (“SRCII”), a whg-owned bankruptcyremote
special purpose subsidiary, entered into an AmeraedRestated Receivables Sale Agreement (the “B@&IS’) with unrelated financial entiti
(the “Purchaserso replace the Company's prior accounts receivedike facility ("2011 RSA") and to sell, on a revialy basis, undivided intere
in the Company’s accounts receivable. Pursuanhe¢o2013 RSA, the Comparsyteceivable originator subsidiaries will sell afl their eligible
accounts receivable to SRCII, which in turn sel@dable percentage ownership interest in its aotreceivable to the Purchasers. The 2013
increases the borrowing capacity secured by theivakles from $275.0 million under the 2011 RSA$825.0 millionand extends the fin
maturity date from June 8, 2014 to July 13, 286 is subject to customary fees and contains wadastomary affirmative and negative coven
representations and warranties, and default amdrtation provisions. Outstanding balances under2the3 RSA accrue program fees general
commercial paper rates plus 95 basis points , dosn commercial paper rates plus 125 basis pgiatel unused capacity is subject to an un
commitment fee of 35 basis points , decreasing fi@basis points Pursuant to the 2013 RSA, collections on the tyidg receivables by tt
Company are held for the benefit of SRCIl and thecRasers in the facility and are unavailable ttsBaclaims of the Company and
subsidiaries. The facility qualifies for treatmexst a secured borrowing under ASC Topic 8B@nsfers and Servicingnd as such, outstand
amounts are carried on the Compangbnsolidated balance sheets as a liability witlygam fees recorded in interest expense in thepaow
consolidated statements of operations.

For the year ended December 31, 2013, the Comipanyred program fees of $3.1 milligmssociated with the 2013 RSA and the 2011 |
For the years ended December 31, 2012 and 2014 Cdimpany incurred program fee expenses of $3.Bomind $4.1 million, respectively
associated its prior receivable sale facilities.

As discussed in Note 2 , the Company borrowed ®166llion under the 2013 RSA to fund a portion of the caghsitieration paid for tt
acquisition of Central on August 6, 2013. As of Breber 31, 2013 , the outstanding borrowing under2il3 RSA was $264.0 milligrincluding
the amounts borrowed to fund the Acquisition noabtve, against a total available borrowing bas&38f0.8 million , leaving$36.8 millior
available. As of December 31, 2013 , interest a&xrat 1.1% on the aggregate principal balance. fABeaember 31, 2012 the outstandir
borrowing under the 2011 RSA was $204.0 millioniagfaa total available borrowing base of $268.8ianil.

Note 11. Fair Value of Operating Lease Guarantees

The Company guarantees certain residual valuesrutgleperating lease agreements for revenue eauipmit the termination of the
operating leases, the Company would be resporfsibtee excess, if any, of the guarantee amountaliee fair market value of the equipment
of December 31, 2013 and 2012 , the Company hasded a liability for the estimated fair value betguarantees in the amount$@X.4 millior
and $0.4 million, respectively. The maximum potential amount ofifatpayments the Company would be required to nuskier all of thes
guarantees as of December 31, 2013 is $1.5 million
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Note 12. Debt and Financing Transactions

Other than the Company’s accounts receivable dematidn as discussed in Note &0d its outstanding capital lease obligations asudise
in Note 13, the Company had long-term debt outhtenas of December 31, 2013 and 2012 as followthusands):

2013 2012
(Recast)

Senior secured first lien term loan B-1 tranche Beeember 2016 $ 229,000 $ =
Senior secured first lien term loan B-2 tranche Beeember 2017 410,00( —
Senior secured first lien term loan B-1 tranche Beeember 2016, net of $405 OID as of December 31,

2012 — 157,09!
Senior secured first lien term loan B-2 tranche Beeember 2017, net of $1,440 OID as of December 31

2012 — 575,56(
Senior second priority secured notes due Novembe2d18, net of $6,175 and $7,439 OID as of Decern |

31, 2013 and December 31, 2012, respectively 493,82! 492,56:
Other 15,29( 11,12¢
Central Debt
Various notes payable to financing companies, égaestthrough May 2015, secured by revenue equipment

assumed in the Acquisition 2,19( 11,50¢
Note payable to a bank, due March 2016, secureddyestate, repaid at closing of the Acquisition — 4,06¢
Notes payable to a financing company, due June,Z&tired by prepaid insurance premiums, repaid at

closing of the Acquisition — 81¢
Total 1,150,30! 1,252,73
Less: current portion 11,38 18,92¢
Long-term debt $ 1,138,911 $ 1,233,801

The aggregate annual maturities of long-term dabhiding original issue discount on the Seniorosecpriority secured notes, as of
December 31, 2013 were (in thousands):

Years Ending December 31,

2014 $ 11,381
2015 4,632
2016 230,46:
2017 410,00(
2018 500,00(
Thereafter _
Long-term debt $ 1,156,48

The credit facility and senior notes are securedsidystantially all of the assets of the Company amdguaranteed by Swift Transporta
Company, IEL, Central Refrigerated Transportatioie, and its subsidiaries, Swift Transportation @od its domestic subsidiaries other tha
captive insurance subsidiaries, driver trainingdacay subsidiary, and its bankruptcy-remote spegeigbose subsidiary.

Senior Secured Credit Facilit

On March 7, 2013, the Company entered into a Sedmeénded and Restated Credit Agreement (the “20§B8@ment”)replacing it
previous Amended and Restated Credit Agreementddtech 6, 2012 (the “2012 AgreementThe 2013 Agreement replaced the previous
lien term loan B-1 and B-2 tranches with outstagdinincipal balances of $152.0 million and $508i0iom , respectively, with new first lien tel
B-1 and B-2 tranches with balances of $250.0 nmllkmd $410.0 million respectively. In addition, the 2013 Agreementursdl the interest re
applicable to the first lien term loan B-1 trandbehe LIBOR rate plus 2.75% with no LIBOR floogwin from the LIBOR rate plus 3.75%ith nc
LIBOR floor, and reduced the interest rate applieab the first lien term loan B-2 tranche to thBBOR rate plus 3.00% with .00% LIBOF
floor , down from the LIBOR rate plus 3.75% witHL&5% LIBOR floor . As of December 31, 2013 , ietraccrues at 2.92% and 4.00%the
Company’s first lien term loan B-1 and B-2 tranchrespectively.

In addition to the pricing changes described abthe2013 Agreement increased the availability yams to the accordion feature upHes0.(
million in aggregate, subject to the satisfactibeeartain conditions and the participation of lergde
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During 2013, the Company made voluntary prepaymen$26.5 million on the first lien term loan B-labhche and $69.0 millioan the firs
lien term loan B2 tranche. The prepayments were funded though edscom operating cash flows and advances fromdt®unts receivak
securitization program . These prepayments havsfisdtthe scheduled principal payments on the fies term loan Bt tranche through Mar
2015 and the first lien term loan B-2 tranche tiglomaturity.

In the first quarter of 2012, the Company entergd the 2012 Agreement which replaced the thertingisremaining $874.0 millioface
value first lien term loan,which matured in Decemb@16 and accrued interest at the LIBOR rate plE6%, including a minimum LIBOR rate
1.50% .

The 2012 Agreement was initially comprised of a@R0million face value first lien term loan Biranche, net of unamortized original is
discount of $0.5 million , and a $674.0 million éacalue first lien term loan B-2 tranche, net oamortized original issue discount$£.7 millior
as of March 6, 2012. The $200.0 million face vditst lien term loan B-1 accrued interest at thBQR rate plus 3.75%ith no minimum LIBOF
rate and called for scheduled quarterly princigajrpents beginning June 30, 2012 of $5.0 milpyen quarter through December 2013 and gent
$10.0 million per quarter thereafter until matuiityDecember 2016. The $674.0 million face valustfien term loan B tranche accrued inter
at the LIBOR rate plus 3.75% with a minimum LIBO&e of 1.25% and called for scheduled quarteriggipal payments of 0.25%f the origina
loan amount, or $1.685 millionuntil maturity in December 2017. On April 17, 20the Company entered into the Incremental FaeNihendmer
to the Amended and Restated Credit Agreement @mental Facility Amendment”)Pursuant to the Incremental Facility Amendment,
Company received $10.0 million in proceeds from pecHfied Incremental Tranche B-1 Term Loan (“Incestal Term Loan”).The term
applicable to the Incremental Term Loan are theesasthose applicable to the Company’s previosgslfen term loan B-1 tranche.

In the second quarter of 2012, the Company entetedthe First Amendment to the then existing 2@dteement (“Amendment”)The
Amendment reduced the applicable rate on the re@leredit facility from 4.50% to a range of 3.00863.25%for LIBOR based borrowings a
letters of credit from 3.50% to a range of 2.009%21p5% for Base Rate borrowings, depending on theafainys consolidated leverage ratic
defined in the 2012 Agreement. Additionally, thentnitment fee for the unused portion of the revajvamedit facility was reduced from a rang:
0.50% to 0.75% to a range of 0.25% to 0.50% , ddpgnon the Company’s consolidated leverage rati@addition, the maturity date of t1$200.(
million revolving credit facility was extended froBecember 21, 2015 to September 21, 2016.

As of December 31, 2013 , the Company had outstgriadrrowings of $17.0 million under the $400.0limil revolving line of credit, and tl
Company had outstanding letters of credit undes thcility primarily for workers’ compensation aselfinsurance liability purposes total
$108.5 million , leaving $274.5 million availableder the revolving line of credit. As discussediote 2 , the Company borrowed $85.0 millimm
the revolving credit agreement to fund a portiorthef cash consideration paid for the acquisitioceifitral on August 6, 2013. As bEcember 3.
2013 , the Company has repaid $68.0 million of ¢hasounts borrowed. As of December 31, 2013 , dstesiccrues at 3.2%n the aggrega
principal balance. As of December 31, 2013 , irdge@ccrues at 3.00% and 0.4486 the outstanding letters of credit and unusediqrg
respectively, on the revolving line of credit.

The senior secured credit agreement contains efitzncial covenants with respect to maximum lager ratio, minimum consolidai
interest coverage ratio, and maximum capital exjperes in addition to customary representations \wadranties and customary events of def
including a change of control default. The senerused credit agreement also contains certaimadfive and negative covenants, including,
not limited to, restrictions, subject to certaircegtions, on incremental indebtedness, asset salgajn restricted payments (including divider
certain incremental investments or advances, tcdioss with affiliates, engaging in additional messs activities, and prepayments of certain
indebtedness.

Senior Second Priority Secured Not

In December 2010, Swift Services Holdings, Inoytelly owned subsidiary, completed a private plagetof senior second priority secu
notes totaling $500.0 million face value which nratin November 2018 and bear interest at 10.00% “@knior notes”)The Company receivi
proceeds of $490.0 million , net of a $10.0 millmniginal issue discount.

Other than in conjunction with an equity offeringe Company may redeem all or a part of the serotes at any time throughout the terr
such notes at various premiums provided for initltkenture governing the senior notes, which premalnall be not less than 105.0086 the
principal amount of such notes at any time prioktwember 15, 2014.

The indenture governing the senior notes contamgemants that, among other things, limit the Comgparability to incur addition:
indebtedness or issue certain preferred sharegsayodividends on, repurchase, or make distributionsespect of capital stock or make o
restricted payments, to make certain investmeatsell certain assets, to create liens, enterdate and leaseback transactions, prepay or di
subordinated debt, to consolidate, merge, selptberwise dispose of all or substantially all assend to enter into certain transactions
affiliates. These covenants are subject to a numiblénitations and exceptions.
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Fixed rate notes

On May 21, 2012, the Company completed the caillsofemaining $15.2 million face value 12.50% fixede notes due May 15, 2013t ¢
price of 106.25% of face value pursuant to the $eofrthe indenture governing the notes. The Compay total proceeds of $16.2 milligrvhick
included the aggregate outstanding principal baarbe premium and the unpaid interest throughirgjosind resulted in a loss on d
extinguishment of $1.3 million .

Central Debt

As discussed in Note 2the Company completed the acquisition of CentralAugust 6, 2013. As of December 31, 2013, Ceritea
outstanding principal balances of $2.2 millionvarious notes payable to finance companies sechy revenue equipment with due dates thr
May 2015. Additionally, at the closing of the Acsition, the Company repaid a Central note payab&etank secured by real estate with a due
of March 2016 including outstanding principal angbaid interest of $3.4 million .

Central Credit Facilities

On November 22, 2011, Central entered into a lagraanent ("Central 2011 Agreement”) with a bankefgace its then existing revolvi
line of credit . The Central 2011 Agreement prodi@e$35.0 milliorrevolving line of credit facility. Initial proceedsom the facility were used
repay and replace the previous line of credit. ABecember 31, 2012, the balance outstanding ofirtbavas $2.5 milliorand the interest accru
at 2.56% based on the LIBOR rate plus 2.25% .

On March 8, 2013, Central entered into a credieagrent ("Central 2013 Agreement") to replace ignthxisting Central 2011 Agreeme
The Central 2013 Agreement included a $50.0 miltewolving line of credit, subject to certain ligit

The agreement also provided a $16.0 million teranjovhich included quarterly principal paymentshwat balloon payment of 30.0%T he
term loan accrued interest at the same rates as\b&ing line of credit.

As discussed in Note 2in conjunction with the Acquisition on August®)13, the Company repaid the outstanding princiygabaid intere:
and bank fees associated with Central's revohiimg of credit and term loan under the Central 28@Beement for aggregate payments$aB.(
million .

Debt Issuance and extinguishment co:

As of December 31, 2013 and 2012 , the balanceefsribd loan costs was $8.9 million and $13.2 onilli respectively, and is reportec
Other assets in the Compasytonsolidated balance sheets. The repayment atltiseng of the Acquisition resulted in a loss oabt
extinguishment of $0.5 million during the third gqiea of 2013, representing the writéf- of the unamortized deferred financing fees asgec
with the Central 2013 Agreement. The replaceme@waift's 2012 Agreement resulted in a loss on @glihguishment of $5.0 milliofor the yea
ended December 31, 2013 , representing the wfitef the unamortized original issue discount atederred financing fees associated with
2012 Agreement.

During 2012, the Company incurred $7.0 milliohtransaction costs related to both the 2012 Agere and a related Amendment, exclu
original issue discounts. Such costs were cap#tdlas deferred loan costs and are amortized ogdetims of the debt instruments. Additionally
noted above, the replacement of the then existirsg ffen term loan with the 2012 Agreement on Me®&; 2012 resulted in a loss on ¢
extinguishment of $20.9 million , before tax, reg@sting the write-off of the remaining $8.6 milliand $12.3 milliorof the unamortized origin
issue discount and deferred financing fees, resmgtassociated with the then existing first lienm loan in the first quarter of 2012.

Note 13. Capital Leases

The Company leases certain revenue equipment waetal leases. The Compasytapital leases are typically structured with dua
payments at the end of the lease term equal teesidual value the Company is contracted to reckdm certain equipment manufacturers u
sale or trade back to the manufacturers. The Comnapbligated to pay the balloon payments at the ef the leased term whether or nc
receives the proceeds of the contracted residuaésdrom the respective manufacturers. Certaiseleaontain renewal or fixed price purct
options. As of December 31, 2013 and 2012 , thegmtevalue of obligations under capital leasededt&171.5 million and $177.9 millionof
which the current portion was $63.7 million and $b#illion , respectively. The leases are collateralized gnmae equipment with a cost
$325.2 million and accumulated amortization of $8&illion as of December 31, 2013 he amortization of the equipment under capéakes
included in depreciation and amortization expengbé Company’s consolidated statements of op@&stio

The following is a schedule of the future minimueade payments under capital leases together vétprésent value of the minimum le
payments as of December 31, 2013 (in thousands):
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Years Ending December 31,

2014 $ 69,45(
2015 38,42:
2016 36,43¢
2017 37,87¢
2018 —
Total minimum lease payments 182,19(
Less: amount representing interest 10,67¢
Present value of minimum lease payments 171,51
Less: current portion 63,66¢
Capital lease obligations, long-term $ 107,84t

Note 14. Derivative Financial Instruments

The Company is exposed to certain risks relatingstongoing business operations. The primary misikhaged by using derivative instrume
is interest rate risk. The Company’s strategy hasegally been to use pay-fixed/receive-variableregdt rate swaps to reduce the Company’
aggregate exposure to interest rate risk. Derigdtistruments are not entered into for speculgtivposes.

In April 2011, as contemplated by the then existiredit facility, the Company entered into two fang-starting interest rate swap agreem
with a notional amount of $350.0 million . Thes¢enest rate swaps were effective in January 203have a maturity date of July 201®r
April 27, 2011 (“designation date”the Company designated and qualified these inteedst swaps as cash flow hedges. Subsequent
designation date, the effective portion of the demnin estimated fair value of the designated swegss recorded in accumulated OCI an
thereafter recognized to derivative interest expems the interest on the hedged debt affects ggmrnimhich hedged interest accruals beg:
January 2013. As of December 31, 2013 and 201ang#s in fair value of the designated interestsatps $0.1 million and $1.6 million , net-of-
tax, respectively, were reflected in accumulated. @8 of December 31, 2013 , $6.2 milliofideferred losses on derivatives in accumulated i§
expected to be reclassified to earnings withinnévet 12 months.

The fair value of the interest rate swap liabilag of December 31, 2013 and 2012 was $11.8 mibind $13.4 million , net-ofax,
respectively. The fair values of the interest t@ps are based on valuations provided by thirtlgsaderivative pricing models, and credit spr
derived from the trading levels of the Companyistfiien term loan as of December 31, 2013 and 20R2fer to Note 2delow for furthe
discussion of the Company’s estimated fair valuthodology.

As discussed in Note 12 Bebt and Financing Transactions, on March 7, 2€8 Company entered into the 2013 Agreement reyatic
2012 Agreement dated March 6, 2012. Due to therpuration of a new interest rate floor provisionthre 2013 Agreement, the Comp
concluded as of February 28, 2013 the outstanditegast rate swaps would no longer be highly affedn achieving offsetting changes in c
flows related to the hedged interest payments. Assalt, the Company de-designated the hedges Bshofiary 28, 2013 (“de-designation date”
Beginning on March 1, 2013, the effective portidnttee change in fair value of interest rate swaperpo the change (i.e. amounts previol
recorded in accumulated OCI) have been and wilticoa to be amortized as derivative interest expaver the period of the originally design:
hedged interest payments through July 2015 . Faligwhe dedesignation date, changes in fair value of therésterate swaps are immedia
recognized in the consolidated statements of dpesats derivative interest expense.

Central Interest Rate Swap

In connection with the note payable to a bank deedi 2016, Central entered into an interest ragpsagreement to manage its interest
exposure. The interest rate swap agreement wagndésd as a cash flow hedge. The interest rate agimement reduced the effect of chang
interest rates on the floating rate associated thithnote. As of December 31, 2012 the interdstsaap agreement had a notional principal an
of $4.1 million . The agreement effectively chan@htral's interest rate exposure on this notefiieed rate of 8.9 percent .

In conjunction with the Acquisition on August 6,1X) the Company repaid $0.3 million to terminat&@a's interest rate swap agreements.

The following table presents the consolidated ckarnig fair value, préax of derivatives designated as cash flow hedgesom accumulatt
OCI and earnings (in thousands):

2013 2012 2011
(Recast) (Recast)
Amount of loss recognized in OCI on derivativesdefive portion) $ 14t $ 2,78¢ $ 9,952
Amount of loss reclassified from accumulated O@b iimcome as “Derivative interest
expense” (effective portion) $ (3,14) $ (5,100 $ (15,05))
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The following tables presents information aboutfase gains and losses recognized in earnings oCtmepanys interest rate derivative contre
that were de-designated on February 28, 2013 agrgeohstruments under ASC Topic 815, is as foll¢inghousands):

2013 2012 2011
Amount of loss recognized in income as “Derivafivierest expense” $ (709) $ — % =

Note 15. Commitments
Operating leases (as lessee)

The Company leases various revenue equipment amihtd facilities under operating leases. The rexeaquipment leases generally incl
a purchase option exercisable at the completiohefease. Rent expense related to our operataspsewas $175.2 million , $144.6 millianc
$118.8 million for the years ended December 31320012 , and 2011 , respectively.

As of December 31, 2013, the future minimum lgzegments under noncancelable operating leasesasdatlows (in thousands):

Years Ending December 31, Total

2014 $ 177,88¢
2015 154,53!
2016 98,58t
2017 45,10¢
2018 15,48¢
Thereafter 13,45¢
Total $ 505,06!

Future minimum lease payments used in determirgagd classification represent the minimum rentaingsats called for over the lease te
inclusive of residual value guarantees and amotimatswould be required to be paid, if any, by ttempany upon default for leases contail
subjective acceleration or cross default clauses.

Operating leases (as lessor)

The Company’s wholly-owned financing subsidiarieases revenue equipment to the Company’s oaperators under operating leases
of December 31, 2013, the annual future minimuasdepayments receivable under operating leasesasdoiows (in thousands):

Years Ending December 31, Total

2014 $ 128,59(
2015 96,937
2016 55,21«
2017 22,38:
2018 1,25:
Thereafter —
Total $ 304,38:

Future minimum lease payments receivable usedterm@ing lease classification represent the mimmmrental payments called for over
lease term, inclusive of residual value guarantéeesamounts that would be required to be paidectbmpany upon default for leases contai
subjective acceleration or cross default clauses.

In the normal course of business, some owner-oparatefault on their leases with the Company. Tlengany normally réeases th
equipment to other owneperators, shortly thereafter. As a result, tharkitease payments are reflective of payments frdginal leases as w
as the subsequent re-leases.

Purchase commitments

As of December 31, 2013 , the Company had commisnentstanding to acquire revenue equipment in Zotdapproximately$542.¢
million . The Company generally has the optiondacel tractor purchase orders with 60 days to 98 da
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day notice prior to the scheduled production, altiothe notice period has lapsed for approxima2élp%of the commitments outstanding a:
December 31, 2013These purchases are expected to be financedhyothbination of operating leases, capital leadsst, proceeds from sales
existing equipment and cash flows from operations.

As of December 31, 2013 , we have outstanding mseltommitments of approximately $18.0 million fioel, facilities, and nomevenu
equipment. Factors such as costs and opportufotiégture terminal expansions may change the amoisuch expenditures.

Note 16. Contingencies

The Company is involved in certain claims and pegditigation primarily arising in the normal coersf business. The majority of th:
claims relate to workers compensation, auto colisaind liability, and physical damage and cargoatgen The Company expenses legal fe
incurred and accrues for the uninsured portionoaoftingent losses from these and other pending slaifren it is both probable that a liability
been incurred and the amount of the loss can s®mnebly estimated. Based on the knowledge of ttis fand, in certain cases, advice of ou
counsel, management believes the resolution ahslaind pending litigation, taking into account 8rig reserves, will not have a material adv
effect on the Company. Moreover, the results of glem legal proceedings are difficult to predict ahé Companys view of these matters r
change in the future as the litigation and evesitsted thereto unfold.

For certain cases described below, managementidaito provide a meaningful estimate of the pdsdidss or range of loss because, an
other reasons, (i) the proceedings are in varidgages; (i) damages have not been sought; (iii)aia are unsupported and/or exagger
(iv) there is uncertainty as to the outcome of peg@ppeals and/or (v) there are significant fadssues to be resolved. For these cases, hov
management does not believe, based on currentiiablainformation, that the outcomes of these pemtings will have a material adverse effec
our financial condition, though the outcomes cobéd material to our operating results for any paléic period, depending, in part, upon
operating results for such period.

2004 owner-operator class action litigation

On January 30, 2004 , a class action lawsuit wad fiy Leonel Garzan behalf of himself and all similarly situated gams against Sw
Transportation: Garza vs. Swift Transportation @Quc,, Case No. CV4A72, or the Garza Complaint. The putative clasgimaily involved certai
owner-operators who contracted with the Companyuad2001 Contractor Agreement that was in placetie year The putative class is allegi
that the Company should have reimbursed ovaperators for actual miles driven rather than tbetracted and industry standard remuner:
based upon dispatched miles. The trial court deplahtiff’s petition for class certification, the plaintifpgealed and on August 6, 2008,
Arizona Court of Appeals issued an unpublished Meamdum Decision reversing the trial coartlenial of class certification and remanding
case back to the trial court. On November 14, 2@08,Company filed a petition for review to the Zma Supreme Court regarding the isst
class certification as a consequence of the derfighe Motion for Reconsideration by the Court gbpals. On March 17, 2009, the Ariz
Supreme Court granted the Companpetition for review, and on July 31, 2009, thézéna Supreme Court vacated the decision of thetGQi
Appeals opining that the Court of Appeals lacketbaatic appellate jurisdiction to reverse the tdalrt’s original denial of class certification ¢
remanded the matter back to the trial court fothier evaluation and determination. Thereafter, plantiff renewed the motion for cle
certification and expanded it to include all pessavho were employed by Swift as employee driversvbo contracted with Swift as owner-
operators on or after January 30, 1998, in each wd® were compensated by reference to miles dri@nNovember 4, 2010, the Marict
County trial court entered an order certifying assl of ownepperators and expanding the class to include ereplkyUpon certification, tl
Company filed a motion to compel arbitration aslveal filing numerous motions in the trial court img dismissal on several other grou
including, but not limited to the lack of an empd@yas a class representative, and because the mawnedoperator class representative (
contracted with the Company for a three month getoder a one year contract that no longer existaddition to these trial court motions,
Company also filed a petition for special actiothathe Arizona Court of Appeals arguing that thal wourt erred in certifying the class becaust
trial court relied upon the Court of Appeals rulititat was previously overturned by the Arizona 8ape Court. On April 7, 2011, the Arizc
Court of Appeals declined jurisdiction to hear thitition for special action and the Company filegetition for review to the Arizona Supre
Court. On August 31, 2011, the Arizona Supreme €declined to review the decision of the Arizonau@mf Appeals. In April 2012, the co
issued the following rulings with respect to certaiotions filed by Swift: (1) denied Swift's motida compel arbitration; (2) denied Switteque:
to decertify the class; (3) granted Swift's mottbat there is no breach of contract; and (4) gchBtift's motion to limit class size based on st¢
of limitations. The Company intends to continueptasue all available appellate relief supportedthry record, which the Company belie
demonstrates that the class is improperly certified, further, that the claims raised have no mé&hé Company retains all of its defenses ag
liability and damages. The final disposition ofstikase and the impact of such final dispositiomoaibhe determined at this time.
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Owner-operator misclassification class action li&iion

On December 22, 2009 , a class action lawsuit wed figainst Swift Transportation and IEL: John Dbend Joseph Sheer Swift
Transportation Co., Inc., and Interstate Equipnheising, Inc., Jerry Moyes, and Chad Killebrew, eCldle. 9-CIV410376 filed in the United Stat
District Court for the Southern District of New Mogror the Sheer Complaint. The putative class we®lownemperators alleging that Sw
Transportation misclassified owneperators as independent contractors in violatiohe federal Fair Labor Standards Act, or FLSAJ aariou:
New York and California state laws and that sucme-operators should be considered employees. The iaalso raises certain related iss
with respect to the lease agreements that certaimeioperators have entered into with IEL. At presentaddition to the named plaintif
approximately 200 other current or former ownerrape's have joined this lawsuit. Upon Swafthotion, the matter has been transferred fror
United States District Court for the Southern Distof New York to the United States District CoumtArizona. On May 10, 2010, the plaint
filed a motion to conditionally certify an FLSA dettive action and authorize notice to the potérgiass members. On September 23, 2
plaintiffs filed a motion for a preliminary injurion seeking to enjoin Swift and IEL from collectipgyments from plaintiffs who are in defe
under their lease agreements and related relielS&member 30, 2010, the District Court grantedftSsvimotion to compel arbitration and orde
that the class action be stayed pending the outadraebitration. The court further denied plairisffmotion for preliminary injunction and moti
for conditional class certification. The Court atdenied plaintiffs request to arbitrate the matter as a class. Eitiff filed a petition for a writ ¢
mandamus asking that the District Court’s ordev&eated. On July 27, 2011, the court denied thiatiffas petition for writ of mandamus and
plaintiff's filed another request for interlocutory appea eemanded the matter back to the District Courfdcher determination. On Decembe
2011, the court permitted the plaintiffs to procasath their interlocutory appeal. The Company imteto vigorously defend against any proceec
and is appealing the decision of the appellate tctmuthe U.S. Supreme Court. The final dispositainthis case and the impact of such f
disposition cannot be determined at this time.

California wage, meal and rest employee class attio

On March 22, 2010 , a class action lawsuit wasli filg John Burnel] individually and on behalf of all other similarbjtuated persons agai
Swift Transportation: John Burnelhd all others similarly situated v. Swift Trangation Co., Inc. , Case No. CIVDS 1004377 filedtie Superic
Court of the State of California, for the County $dn Bernardino, or the Burnell Complaint. On Seger 3, 2010, upon motion by Swift,
matter was removed to the United States DistrictirCéor the Central District of California, Case NeDCV10-809VAP. The putative cla:
includes drivers who worked for Swift during thaufoyears preceding the date of filing alleging tBatift failed to pay the California minimt
wage, failed to provide proper meal and rest peraad failed to timely pay wages upon separatiomfemployment. The Burnell Complaint v
subject to a stay of proceedings pending deteripimatf similar issues in a case unrelate®taft, Brinker v Hohnbaum, which was then penc
before the California Supreme Court. A ruling wateeed in the Brinker matter and in August 2012stay in the Burnell Complaint was lifted.
April 9, 2013 the Company filed a motion for judgm®n the pleadings requesting dismissal of plfimttlaims related to alleged meal and
break violations under the California Labor Codegihg that such claims are preempted by the Federation Administration Authorization Ac
On May 29, 2013, the U.S. District Court for then@al District of California granted the Compangistion for judgment on the pleadings
dismissed plaintiff's claims that are based orgelieviolations of meal and rest periods set fartthe California Labor Code.

On April 5, 2012, the Company was served with aditamhal class action complaint alleging facts $&mio those as set forth in the Bur
Complaint. This new class action is James R. Rydselbehalf of himself and all others similarlyusited v. Swift Transportation Co. of Arizo
LLC and Swift Transportation Company, Case No. C8/[200255, in the Superior Court of California floe County of San Bernardino, or
Rudsell Complaint. The Rudsell matter has beerest@gnding a resolution in Burnell v Swift. Anyiohs related to orientation pay in the Ruc
matter have been subsumed within the Montalvo vft8ass action matter (discussed below).

The issue of class certification must first be hesth before the court will address the merits @&f ttase, and we retain all of our defe
against liability and damages pending a deternonatif class certification. The Company intends igorously defend certification of the clas:
both matters as well as the merits of these masteosild the classes be certified. The final digpmsiof both cases and the impact of such
dispositions of these cases cannot be determinthisatme.

California and Oregon minimum wage class action

On July 12, 2011 , a class action lawsuit was fligdSimona Montalvan behalf of herself and all similarly situated smers against Sw
Transportation: Montalvo et al. v. Swift Transptida Corporation d/b/a ST Swift Transportation Gangtion in the Superior Court of Califorr
County of San Diego, or the Montalvo Complaint. TMentalvo Complaint was removed to federal courthargust 15, 2011, case number 3-11-
CV-1827L. Upon petition by plaintiffs, the matter was remdad to state court and the Company filed an appethlis remand, which appeal |
been denied. The putative class includes emplogisging that candidates for employment within toer year statutory period in California wi
not paid the state mandated
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minimum wage during their orientation phase. Ory 249, 2013, the court certiéd the class. The Company is appealing the cleggication an
the remand to state court.

The issue of class certification in the Montalvon@xaint remains subject to appeal and must firstelselved before the court will address
merits of the case, and we retain all of our dederagainst liability and damages pending a detextinim of class certification. The Compi
intends to vigorously defend against certificatidrihe class as well as the merits of this matieusd the class be certified. The final dispositad
this case and the impact of such final dispositibthis case cannot be determined at this time.

Washington overtime class action

On September 9, 2011 , a class action lawsuit Wed by Troy Slackon behalf of himself and all similarly situated gems against Sw
Transportation: Troy Slack, et al v. Swift Trangation Co. of Arizona, LLC and Swift Transportati®@orporation in the State Court
Washington, Pierce County, or the Slack Compldihie Slack Complaint was removed to federal courOatober 12, 2011, case number 11-2-
114380. The putative class includes all currentfansher Washington State based employee drivensgldihe threg/ear statutory period allegi
that they were not paid overtime in accordance Wiashington State law and that they were not ptppgmaid for meals and rest periods.
November 23, 2013 the court entered an order antiffa’ motion to certify the class. The court prdertified the class as it pertains to dedic
route drivers and did not certify any other classlaims including any class related to over thedrdrivers (“OTR Drivers”)The court also furth
limited the class of dedicated drivers to only thdgdicated drivers that either begin or end thlgift in the state of Washington and therefore
Washington "based" employee. Swift is appealindithiéted certification of the Washington dedicatirilvers.

The issue of class certification must first be hesth before the court will address the merits @&f ttase, and we retain all of our defe
against liability and damages pending a determonaif class certification. The Company intends igorously defend certification of the class
well as the merits of these matters should thesddascertified. The final disposition of this casal the impact of such final disposition of thise
cannot be determined at this time.

Virginia FCRA class action

On July 23, 2013 , a class action lawsuit was filwdJames Ellis lllon behalf of himself and all similarly situated ga@ns against Sw
Transportation of Arizona, LLC; James Ellis Il 8wift Transportation of Arizona, LLC (“Swift Arizaf) in the United States District Cot
Eastern District of Virginia, Civil Action No. 3:18V-00473JAG, or the Ellis Complaint. Mr. Ellis, an appli¢dor a driver position, has alleg
that the Swift's disclosures regarding criminal kground checks did not comply with the Fair CreRiigporting Act (“FCRA").The class actic
seeks to certify the FCRA claims as a class acéind,in that regard Mr. Ellis is seeking to représeclass of applicants from North Carolina, S
Carolina, Virginia, Maryland, and West Virginia avthe five year period preceding the filing. Swifhs answered the complaint denying
allegations including the allegations that a cktssuld be certified. On February 5, 2014, the piifi;filed a motion for leave to file a first améec
complaint to add plaintiff representatives and exp¢éhe class from the original five states to domatide class. A mediation is scheduled
February 26, 2014. This claim is covered by Swétigployment practices and liability insurance.

The issue of class certification must first be hesth before the court will address the merits @&f ttase, and we retain all of our defe
against liability and damages pending a deternonatif class certification. Swift Arizona intendsuigorously defend certification of the clas
well as the merits of these matters should thesddascertified. The final disposition of this casal the impact of such final disposition of thise
cannot be determined at this time. Central had filpetition with the court to compel arbitration.

Utah minimum wage collective action

On October 8, 2013 , a collective action lawsuis\iitled by Jacob Roberisn behalf of himself and all similarly situated pems again
Central Refrigerated Service, Inc., Jon Isaacsob, Baer and John Does 1-10 (“CRS”): Jacob RobadCollective Action Plaintiffs John Does 1-
10 v. Central Refrigerated Service, Inc., Jon IsaacBob Baer and John Doed@n the United States District Court for the Bigdtof Utah, Cas
No. 2;1:-ev-00911EJF, or the Roberts Complaint. The putative natidevelass includes employees alleging that canelidfar employment with
the threeyear statutory period in Utah were not paid prop@mpensation pursuant to the FLSA, specificallyt tha putative collective acti
plaintiffs were not paid the state mandated mininwage for orientation, travel, and training.

The issue of collective action certification in tReberts Complaint must first be resolved befoeedburt will address the merits of the ¢
and we retain all of our defenses against liabditg damages pending a determination of colleetiti®n certification. Central intends to vigorot
defend against collective action certification adlvas the merits of this matter should the colexaction be certified. The final disposition bfs
case and the impact of such final disposition & tase cannot be determined at this time.
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Collective and Individual Arbitration

On June 1, 2012 , a collective and class actionptaint was filed by Gabriel Cilluffo, Kevin Shirend Bryan Ratterreendividually and o
behalf of themselves and all similarly situatedspas against Central Refrigerated Services, Inentr@l Leasing, Inc., Jon Isaacson, and .
Moyes (“Central”):Gabriel Cilluffo, Kevin Shire and Bryan Ratterrgaividually and on behalf themselves and all sinylaituated persons
Central Refrigerated Services, Inc., Central Legadimc., Jon Isaacson, and Jerry Moyes in the dr8tates District Court for the Central Distric
California, Case No. ED CV 12-00886, or the Cilluffomplaint. The putative class involves owoperators alleging that Central misclassi
owner-operators as independent contractors intisolaof the FLSA, and that such owngperators should be considered employees. The it
also raises a claim of forced labor and state lamtractual claims. On September 24, 2012, the @al# District Court ordered that FLSA cle
proceed to collective arbitration under the Utaliftim Arbitration Act (“UUAA”) and not the Federd&rbitration Act (“FAA”"). The September 2
2012 order directed the arbitrator to determine \thkdity of proceeding as a collective arbitratiander the UAA, and then if the arbitre
determines that such collective action is permjtteen the arbitrator is to consider the plairgifFLSA claim. On November 8, 2012, the Califo
District Court entered a clarification order clgiifg that the plaintiffs FLSA claim was to proceed to collective arbitatunder the UUAA, but tt
plaintiff’s forced labor claim and state law contractuainctawere to proceed as individual arbitrations Farse plaintiffs seeking to pursue th
specific claims. Central filed a motion for recatesiation and a motion for interlocutory appeal e California District Cours orders, both
which were denied and the claims are proceedingpliective and individual arbitration as originatlydered. On December 9, 2013 the arbit
determined that the issue of misclassificationtaslates to the FLSA will proceed as a collectrbitration, however the plaintiff's forced la
claim and state law claims of contractual misregnéstion and breach of contract must proceed ondividual arbitration basis and not as a class.

Central intends to vigorously defend collectiveitabion in the Cilluffo Complaint as well as theents of the FLSA claim and any individ
arbitration matters that are filed and proceedtanforced labor and state contract law claims. fifred disposition of this case and the impac
such final disposition of this case cannot be aeiteed at this time.

California minimum wage class action

On November 7, 2013 , a class action lawsuit wlasl foy Jorge Calixon behalf of himself and all similarly situated pemns against Cent
Refrigerated Service, Inc.: Calix et al. v. CenRefrigerated Service, Inc. (“Centralf) the Superior Court of California, County of SB@rnadinc
or the Calix Complaint. The putative class incluéesployees alleging that candidates for employmétitin the four year statutory period
California were not paid the state mandated mininwemge during their orientation phase. On DecemBg2@13, Central filed an answer deny
the allegations.

The issue of class certification in the Calix Coaipl remains subject to appeal and must first Belved before the court will address
merits of the case, and we retain all of our deferegyainst liability and damages pending a detextioim of class certification. Central intend:
vigorously defend against certification of the slas well as the merits of this matter should thescbe certified. The final disposition of thise
and the impact of such final disposition of thise@annot be determined at this time.

Environmental notice

On April 17, 2009 , the Company received a notiaanf the Lower Willamette Group , or LWG, advisirtgpt there are a total &5C
potentially responsible parties, or PRPs, with eespo alleged environmental contamination of tlwsver Willamette River in Portland, Orec
designated as the Portland Harbor Superfund sittheoSite, and that as a previous landowner aSttethe Company has been asked to ji
group of 60PRPs and proportionately contribute to (i) reimbuorent of funds expended by LWG to investigate emvitental contamination at
Site and (ii) remediation costs of the same, rathan be exposed to potential litigation. Althoubh Company does not believe it contributed
contaminants to the Site, the Company was at ane the owner of property at the Site and the Cohewsive Environmental Respor
Compensation and Liability Act imposes a standdrstrict liability on property owners with respeotenvironmental claims. Notwithstanding
standard of strict liability, the Company believas potential proportionate exposure to be miniarad not material. No formal complaint has t
filed in this matter. The Comparsypollution liability insurer has been notifiedtbfs potential claim. The Company does not beli&eoutcome ¢
this matter is likely to have a material adverdeafon Swift. However, the final disposition ofshmatter and the impact of such final dispos
cannot be determined at this time.

2013 environmental incident
On May 14, 2013 a Swift Transportation tractor and trailer wagoived in an accident in Bridgeport, Californiatthesulted in fuel and oth

liquid components being released into the grourttaanearby stream. Based on soil and water tesfitige impacted area, the Company expeci
range of cost to remediate this release is $300stmd to $500 thousand .
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Other environmental

Our tractors and trailers are involved in motoriekhaccidents, experience damage, mechanicarésiland cargo issues as an incidenta
of our normal ordinary course of operations. Frimme to time these matters result in the dischafgdiesel fuel, motor oil or other hazard
materials into the environment. Depending on leeglulations and who is determined to be at favdtare sometimes responsible for the clepn-
costs of these discharges. As of December 31,,2@&3estimate our total legal liability for all sucleanup and remediation costs to
approximately $600 thousand in the aggregate famuatent and prior years claims.

Note 17. Stockholders' Equity
Common Stock

Immediately prior to the IPO in December 2010, $Wibrporation merged with and into Swift Transptiota Company, the registrant, w
Swift Transportation Company surviving as a Delaveorporation. In the merger, all of the outstagdiommon stock of Swift Corporation v
converted into shares of Swift Transportation Comyp@lass B common stock on a one-fore basis, and all outstanding stock options offt
Corporation were converted into options to purchatsgres of Class A common stock of Swift TranspiemaCompany. All outstanding Class
shares are held by Jerry Moyes directly or indiyettirough various Moyes Affiliates.

The holders of Class A common stock are entitledne vote per share and the holders of Class B ammstock are entitled to twamtes pe
share on any matter to be voted on by the stockhelddolders of Class A and Class B common stotk tagether as a single class on all me
submitted to a vote of stockholders, unless otterwequired by law and except a separate voteodf dass will be required for: a) any merge
consolidation in which holders of shares of Classofmon stock receive consideration that is nattidel to holders of shares of Class B com
stock; b) any amendment of Swift Transportation @any’s amended and restated certificate of incorporaiicmmended and restated bylaws
alters the relative rights of its common stockhdgdand c) any increase in the authorized numbshafes of Class B common stock or the isst
of shares of Class B common stock, other than swrease or issuance required to effect a stodk spdck dividend, or recapitalization pro r
with any increase or issuance of Class A commatksto

On December 31, 2013, the Moyes affiliates condeb, 298 shares of Class B common stock into Gdassmmon stock on a one-fane
basis. On March 12, 2012, the Moyes affiliates ested 1,068,224 shares of Class B common stocKLig@8,224hares of Class A common st
on a one-for-one basis. During December 2011, Gadtalding Company I, LLC, an entity controlled Mr. Moyes, converted 6,553,25Bares ¢
Class B common stock into 6,553,253 shares of Gdasemmon stock on a one-for-ob@sis. The shares were converted in connection a
pledge of securities to support a personal loaangement entered into by Cactus Holding ComparhLIT; and related to Mr. Moyes.

2007 Stock Plan
Description of plar- General terms

The Company’s 2007 Omnibus Incentive Plan, as astadd restated (the “2007 Plan¥) stockholder approved and permits the payme
cash incentive compensation and authorizes theiggaof Stock Options, Stock Appreciation RightesRicted Stock or Restricted Stock Ur
Performance Shares or Performance Share Units-Bastd Awards and Stodkased Awards (each as defined in the 2007 Plan neftrence t
Shares) to its employees and non-employee direfdorg to 12 million shares of Class A common ktass of December 31, 201,3he aggrega
number of shares remaining available for issuancsuyant to the 2007 Plan was 5.6 million .

Compensation expense related to awards under thé Ran is recognized based on the number of aveuiscted to vest, which represt
the awards granted less expected forfeitures dwelife of the award, as estimated at the daterafitg Compensation expense is recorded ft
stock options expected to vest based on the aratidiz of the fair value at the date of grant orradgd vesting attribution model basis prims
over the vesting period of the options. Unless ¢enal deviation from the assumed forfeiture rat@lbserved during the term in which the aw
are expensed, any adjustment necessary to refifetedices in actual experience is recognized i pleriod the award becomes payabl
exercisable.

Compensation expense related to awards under fieRIan is principally related to the issuancetofls options and restricted stock awards.
Compensation expense related to stock-based congtiems

The components of compensation expense relateéddk-based compensation were as follows (in thadsian
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Year Ended December 31,

2013 2012 2011
(Recast) (Recast)
Stock options $ 3,35¢ $ 4,88¢ $ 6,861
Restricted stock awards and restricted stock units 887 4 14C
Performance Shares 39¢ — —
Total compensation expenses $ 4,64 $ 4,89 $ 7,001
Income tax benefit $ 1,78t $ 188: $ 2,69t

All stock-based compensation expense is recordedlaries, wages and employee benefits expenke i@dmpany’s consolidated statements
of operations.

During 2010, the Company repriced approximately mifion outstanding options whose exercise price was abdwdPO price to the IF
price of $11.00 per share. These options were bgldpproximately 1,100 employees. This resulteds®n6 million of incremental equi
compensation expense to be recognized over thaniemaervice period of the repriced options thiodgigust 2013.

The following table presents the total unrecognizethpensation expense related to stoaked compensation and the expected wei
average period over which these expenses will begrézed at (dollars in thousands):

December 31, 2013

Weighted Average
Expense Period
(Years)
Stock options $ 2,371 2.27
Restricted stock awards and restricted stock units $ 3,07¢ 2.50
Performance Shares $ 95€ 2.15

Stock options

Stock options are the contingent right of awardlbod to purchase shares of Swift Transportation 2oy Class A common stock at a st
price for a limited time. For options granted priothe Company's IPO in December 2010, the exemise of options granted equaled or exce
the estimated fair value of the common stock ondéite of grant. The estimated fair value of the rmoam stock prior to the ComparsylPO in eac
case was determined by management based upon senwhfactors, including the Company's discountedigeted cash flows, comparat
multiples of similar companies, the lack of liquydiof the Company's common stock and certain ribles Company faced at the time of
valuation. For options granted after the Company?O in December 2010, the exercise price of aptigranted equaled the fair value of
Company’s common stock on the date of grant. Thevédue of the Company’s common stock after thenpanys IPO was based on the clos
price of the Company’s Class A common stock quotethe NYSE on the date of grant.

The options have a ten year contractual term ang wented to twaeategories of employees. The options granted tditsiecategory ¢
employees vest upon the occurrence of the eadfggta sale or a change in control of the Company(ii) a five -year vesting period at a rate36f
1/3% following the third anniversary date of the grafihe options granted to the second category of eyepl vest upon the later of (i)
occurrence of an initial public offering of the Cpamy or (ii) a five -year vesting period at a rate83 1/3%following the third anniversary date
the grant. To the extent vested, both types oboptbecome exercisable simultaneous with the gasfirthe earlier of (i) an initial public offerir
(i) a sale, or (iii) a change in control of ther@pany. The options granted in 2013 vest upon &thyrear vesting period at a rate of 33 W3acl
year.

A summary of the activity related to stock optidosthe year ended December 31, 2013 was as follows
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Weighted

Average
Shares Weighted Average Remaining Aggregate
Under Contractual Intrinsic
Option Exercise Price Term Value (1)
(Years) (In thousands)
Outstanding at January 1, 2013 5769,39. $ 10.3¢ 579 $ 1,057
Granted 437,71. 14.97
Exercised (1,210,18) 10.7:
Expired (49,08 10.8-
Forfeited (162,709 10.9(
Outstanding at December 31, 2013 4,785,13° $ 10.7¢ 528 $ 55,05¢
Aggregate number of stock options expected to aeatfuture
date as of December 31, 2013 1,530,63 $ 10.81 7.28 $ 17,45!
Exercisable at December 31, 2013 3,178,54! $ 10.6¢ 428 $ 36,73¢

(1) The aggregate intrinsic value was computedguia closing share price on December 31, 2012224 and on December 31, 2012 of
$9.12, as applicable.
The fair value of each stock option grant is estédan the date of grant using the Black-Scholestdfieoptionpricing model, which uses
number of assumptions to determine the fair vafub@options on the date of grant. The followiagle presents the weighted average assum
used to determine the fair value of stock opti@ssied:

Year Ended December 31,

2013 2012 2011
Dividend yield —% —% —%
Risk-free rate of return 1.0¢% 1.2(% 1.8%
Expected volatility 40.8(% 41.4% 40.0(%
Expected term (in years) 5.& 6.3 6.3
Weighted average fair value of stock options grnte $ 59C $ 35€¢ $ 4.74

The dividend yield assumption is based on antieigpatividend payouts. The rigkee interest rate assumption is based on the WeBsury yiel
curve at the date of grant with maturity dates apipnately equal to the expected life at the graatied The Company estimates the expe
volatility and expected option life assumption detent with ASC Topic 718, Compensation - Stock Compensatibixpected volatility is bas:
upon an analysis of historical prices of similarke& capitalized trucking group participants wittiie Dow Jones Total U.S. Market Index ovel
expected term of the options. The Company chosalg mheasurement interval for historical volatilig it believes this better depicts the natu
employee option exercise decisions being basedartesterm trends in the price of the underlying shaedsar than on monthly price moveme
As a result of the inability to predict the expetfeture employee exercise behavior, the Compatimated the expected term of the options us
simplified method based on contractual and vesengs of the options. The Company uses historiatd tb estimate preesting option forfeiture
and records stock-based compensation expenseartlyose awards that are expected to vest.

The following table summarizes information regagdihe exercise of stock options (in thousands, gb&ieare data):

Year Ended December 31,

2013 2012 2011
Number of stock options exercised 1,210,18 24,42 22,51¢
Intrinsic value of stock options exercised $ 8,77 % 25 % 43
Cash received upon exercise of stock options $ 12,988 $ 26¢ % 247
Income tax benefit (deficiency) $ 187 % (370 $ (20¢)

A summary of the status of the Company's nonvesttades for the year ended December 31, 2013 dlaws$:
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2013

Weighted

Average

Shares Fair Value
Nonvested at January 1, 2013 2,043,228 % 4.7¢
Granted 437,71 5.9(C
Vested (711,70) 5.5¢
Forfeited (162,709 5.3¢
Nonvested at December 31, 2013 1,606,58 $ 4.6€

The total fair value of the shares vested duriregytbars ended December 31, 2013 , 2012 , and 283 540 million , $10.0 million an®9.¢
million , respectively.

Restricted stock awarc

Restricted stock awards are shares of Swift Tramsan Class A common stock that are subject téefiure until the lapse of defin
restrictions, including timéased restrictions. Restricted stock awards areuated for as equity awards. Accordingly, the eated fair value ¢
restricted stock awards is based upon the clogiieg pf the Company’s Class A common stock on e of grant.

These awards are generally in one of two formdriotsd stock grants or restricted stock units. Twmpany's board of directors are
recipients of restricted stock grants and are ledtito vote during the vesting period. The forfestuestrictions associated with the restrictedk
shares lapse on each of the first traaaiversaries of the date of grant with respeeint@qual installment of shares. In addition, asyrieted stoc
shares acquired thereupon will not be transferédnlea period of four yearfrom the date of grant, other than for applicaladr withholding
purposes. Awards of restricted stock units are igdigdimited to employees. A restricted stock umpresents a right to receive a common she
stock when the unit vests. Recipients of restricttk units cannot vote during the vesting peribaey forfeit their units if their employme
terminates before the vesting date.

In 2013 and 2012 , independent members of the Coypdoard of directors were granted 10,480 andéZfrestricted stock of Class
shares under the 2007 Plan, respectively. Duririg 26mployees of the Company were granted 254 &88ated stock units.
Performance Share

Beginning in 2013, the Company granted certain negmbf executive management performance shareg@fPance Share Program"). 1
Performance Share Program provides for the issuemeach grantee of a number of shares of Swifttsncon stock at the end of a thrgeal
period based upon the Company's achievement cbmpesthce criteria established by the Compensatianriiitiee of the board of directors for
three -year period. The performance criteria aggied to focus management attention on two ketpifadhat create longerm stockholder valu
Leverage Ratio and Return on Net Assets each adjdist leases.

The following table presents a summary of restda®ck awards, restricted stock units and perfacaahares activity for the year ended
December 31, 2013 :

Restricted stock awards and

restricted stock units Performance shares
Weighted Weighted
Average Grant Average Grant
Number of Date Fair Date Fair
awards Value Shares Value
Nonvested at January 1, 2013 17,908 $ 13.2¢ — =
Granted 265,01: 16.3¢ 101,36¢ 13.3¢
Vested (7,007%) 13.2¢ — —
Forfeited (3,755 17.17 — —
Nonvested at December 31, 2013 272,15t $ 16.2( 101,36¢ $ 13.3¢
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2012 Employee Stock Purchase Plan

In 2012, the Compang’board of directors adopted and its stockholdpmaved the Swift Transportation Company 2012 ErygdoStoc
Purchase Plan (2012 ESPP"he 2012 ESPP is intended to qualify under Secti@B of the Internal Revenue Code and is consit
noncompensatory. Pursuant to the 2012 ESPP, the&unis authorized to issue up to 2 millishares of its Class A common stock to elic
employees who participate in the plan. Employeesetigible to participate in the 2012 ESPP follogviat least 90 daysf employment with th
Company or any of its Participating Subsidiariesdafined. Under the terms of the 2012 ESPP, #igimployees may elect to purchase corr
stock through payroll deductions, not to exceegédf&entof their gross cash compensation, as defined. Thehpse price of the common stoc
95 percent of the common stock’s fair market vajueted on the NYSE on the last trading day of ed#ring period. There are four thresontt
offering periods corresponding to the calendar usr Each eligible employee is restricted to pasaig a maximum of $6,256f common stoc
during an offering period determined by the fairked value of the common stock as of the first daghe offering period and $25,0@® commot
stock during a calendar year. Employees who owarbegmtor more of the total voting power or value of ddsses of common stock are restri
from participating in the 2012 ESPP.

During the year ended December 31, 2013 , the Comjzaued 73,365 shares, under the 2012 ESPPateaage price per share $f3.1(
per share. As of December 31, 2013 , the Compaaytiorized to issue an additional 1.9 million sisaunder the 2012 ESPP.

Central Refrigerated Stockholder Loans Receivable

On March 8, 2013, Central loaned its majority stagtler $30.0 milliorin the form of an unsecured promissory note. Tbi® mwas repaid t
the stockholder in connection with the acquisitidrCentral by the Company on August 6, 2013.

Note 18. Accumulated Other Comprehensive Income

The following table is a reconciliation of accunteld other comprehensive income (loss) by compofietiiousands):

Accumulated Other

Derivative Financial Foreign Currency Comprehensive Income
Instruments Transactions (Loss)

Balance as of December 31, 2qR2&cast) $ (8,28Y $ 83 ¢ (8,202
Other comprehensive loss before reclassifications (123 — (121
Amounts reclassified from accumulated other comgmsive

loss 2,161 — 2,161
Net current-period other comprehensive income 2,04( — 2,04(
Balance as of December 31, 2013 $ (6,245 $ 83 $ (6,162)

All amounts are net-of-tax. Amounts in parenth@siicate debits.

The following table presents details about recfesgions out of accumulated other comprehensicerime (loss) for the years endedcember 3:
2013, 2012 and 2011 are as follows (in thousands):

Year Ended December 31,

Statement of Operations

2013 2012 2011 Classifications
Gains and losses on cash flow hedging:
Interest rate swaps $ 3,14: % 5101 $ 15,057 Derivative interest expen:
Income tax (benefit) expense (1,226 1,98¢ 5,87z Income tax expense
$ 1917 $ 7,09C $ 20,92¢ Net income
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Note 19. Income Taxes
Income tax expense (benefit) was (in thousands):

2013 2012 2011

Current expense (benefit): (Recast) (Recast)
Federal $ (2249 $ 9,91t $ 2,77¢
State 5,14: 3,14¢ 4,35:
Foreign 1,53( 1,94¢ 2,23
6,44¢ 15,01( 9,36(

Deferred expense (benefit):
Federal 85,51: 47,50: 46,48¢
State 4,27: (2,010 2,36¢
Foreign 4,74¢ 1,11 27¢
$ 94,53 46,60 49,13:
Income tax expense $ 100,98. $ 61,61« $ 58,49:

The Company’s effective tax rate was 39.4% , 30a5fh 36.3% , for the years ended December 31, 200382 and 2011 respectively. Actui
tax expense differs from the “expected” tax expeesenputed by applying the U.S. Federal corponateme tax rate of 35%0 earnings befo
income taxes) as follows (in thousands):

2013 2012 2011

(Recast) (Recast)
Computed “expected” tax expense $ 89,74 $ 7059° $ 56,43
Increase (decrease) in income taxes resulting from:
State income taxes, net of federal income tax lienef 6,912 6,62 7,47(
Central pre-affiliation earnings taxed as S-Corp (4,98¢) (9,119 (4,34%)
State tax rate change in deferred items 711 (6,414 (2,17¢)
Foreign tax rate change in deferred items 5,02% — —
Effect of providing taxes on mark-to-market adjusitrnof derivatives recorded in accumulated OCI — 1,78¢ 5,27(
Other 3,58( (1,86)) (4,16))
Income tax expense $ 100,98: $ 61,61¢ $ 58,49:

The components of the net deferred tax assetl{tigkas of December 31, 2013 and 2012 were (iusands):

2013 2012

Deferred tax assets: (Recast)
Self-insurance accruals $ 49,81 $ 43,877
Allowance for doubtful accounts 6,96¢ 7,84:
Derivative financial instruments 4,537 5,021
Vacation accrual 3,89¢ 3,541
Minimum tax credit 5,061 5,99t
Net operating loss 4,52¢ 74,92¢
Amortization of stock options 10,78: 12,62¢
Other 17,25¢ 12,30
Total deferred tax assets 102,84! 166,13t
Valuation allowance — —
Total deferred tax assets, net 102,84! 166,13¢
Deferred tax liabilities:

Property and equipment, principally due to differesnin depreciation (393,239 (363,087
Prepaid taxes, licenses and permits deductedxqugoses (12,89) (10,219
Cancellation of debt (9,400) (9,409)
Intangible assets (119,56 (122,439
Other (7,359 (5,21))
Total deferred tax liabilities (542,45)) (510,359

Net deferred tax liability $ (439,61) $ (344,219
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These amounts are presented in the accompanyirsglatated balance sheets in the indicated captiagpt the current deferred tax liabi
which is included in accrued liabilities, at DeceanB1, 2013 and 2012 as follows (in thousands):

2013 2012
(Recast)
Current deferred tax asset $ 46,83: $ 98,23t
Current deferred tax liability (2,246 (1,070
Noncurrent deferred tax liability (484,201 (441,38)
Net deferred tax liability $ (439,61) $ (344,210

As of December 31, 201,3he Company had fully utilized the Federal net¢raing loss carryforward from prior years, The @amy has sta
net operating loss carryforwards remaining, witheatimated tax effect of $4.5 million , availabteDeecember 31, 2013The state net operati
losses will expire at various times between 201d 2080. The Company has not established a valuation alee as it has been determined
based upon available evidence, a valuation allodaamot required. All other deferred tax assets expected to be realized and utilizec
continued profitability in future periods.

U.S. income and foreign withholding taxes have Ime¢n provided on approximately $9.8 millioh cumulative undistributed earnings
foreign subsidiaries. The earnings are consideveabtpermanently reinvested outside the U.S. AChmpany intends to reinvest these earr
indefinitely outside the U.S., it is not requiredprovide U.S. income taxes on them until theyrapatriated in the form of dividends or otherwise.

The reconciliation of our unrecognized tax bendfitsthe years ending December 31, 2013 , 20122844 , is as follows (in thousands):

2013 2012 2011
Unrecognized tax benefits at beginning of year $ 238 $ 233 $ 5,70z
Increases for tax positions taken prior to begigrofiyear — 14¢ 28
Decreases for tax positions taken prior to begimaifyear — (59 (3,10¢)
Settlements — (43) (292)
Unrecognized tax benefits at end of year $ 238 $§ 238 § 233

As of December 31, 2013 , the Company had unrezedniax benefits totaling approximately $2.4 millioall of which would favorabl
impact our effective tax rate if subsequently retngd.

During the year ended December 31, 2011, the Coynpancluded its federal examination for certaintsfsubsidiaries for tax years 20
2006 and the short period ending May 10, 2007 diliteon, the Company concluded its California exaation for certain of its subsidiaries for
years 1997, 1998, 2003 and 2004. The Company alstuded various other state examinations for gedfits subsidiaries during the years er
December 31, 2013, 2012 and 2011 . The concluditimese examinations resulted in $0.0 million .1%@illion and $0.5 million of additional ta
payments made during 2013 , 2012 and 20tEkpectively. Also in conjunction with these exaations, interest and/or penalties in the amof
$0.3 million were paid during 2011 . Certain of thempanys subsidiaries are currently under examinationhieystate of California for the 20!
2006 and May 10, 2007 tax years. In addition, ottate jurisdictions are conducting examinationsyfears ranging from 2010 to 2012. -
Company, during 2014, anticipates concluding itdif@aia examination for 2005, 2006 and May 10, 20t the completion of the
examinations, management does not expect any adjost that would have a material impact on the Gomp effective tax rate. Yee
subsequent to 2009 remain subject to examination.

The Company recognizes potential accrued interebtpenalties related to unrecognized tax benedita aomponent of income tax expe
Accrued interest and penalties as of December 813 2 2012 and 2011 , were approximately $1.5 onillj $1.3 million , and $1.1 million
respectively. To the extent interest and penakiesnot assessed with respect to uncertain taxiguosi amounts accrued will be reduced
reflected as a reduction of the overall incomepovision.

The Company anticipates that the total amount ofeognized tax benefits may decrease by approxiynd@e7 million during the nextvelve
months , which will not have a material impact be financial statements.

Note 20. Employee Benefit Plan

The Company maintains a 401(k) benefit plan avilab all employees who are 19 years of age orradde have completed six montbl
service. Under the plan, the Company has the ogtiomatch employee discretionary contributions a@B% of an employee’ compensatio
Employees’ rights to employer contributions vestiafive years from their date of employment.
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For the years ended December 31, 2013 , 2012 2@htl, the Company’s expense totaled approxim&ely million , $5.6 million an®6.:
million , respectively. As of December 31, 2013 &0d2 , $4.4 million and $4.4 millionrespectively, were owed to the plan by the Comgpa
respect of such matching contributions.

Note 21. Key Customer

Services provided to the Company’s largest custolvel-Mart, generated 10.8% , 11.4% and 10.4% efaiing revenue in 2013 , 204Ac
2011 , respectively. Operating revenue generatedMay-Mart is reported in the Truckload, Dedicated, CainfRefrigerated and Intermo:
operating segments. No other customer accountetDfdror more of operating revenue in the repontiegod.

Note 22. Related party transactions
The Company provided and received freight servitasility leases, equipment leases and other sesyigcluding repair and employ
services to and from several companies controleadrt/or affiliated with Jerry Moyes, as follows (housands):

For the Year Ended December 31, 2013

Central Other
Freight Lines, Affiliated
Inc. Entities Total

Services Provided by Swift:

Freight Services(1) $ 15 $ 16C $ 17t
Facility Leases $ 71 % 20 % 73€
Other Services (4) $ 1,00C $ 15¢ ¢ 1,15¢
Services Received by Swift:

Freight Services(2) $ 47 % —  $ 47
Facility Leases $ 39¢ % 20C % 59¢
Other Services(3) $ — ¢ 99€ % 99¢€

As of December 31, 2013
Receivable $ 1,03¢ $ 32 % 1,06¢
Payable $ 74 % 1 3 75
For the Year Ended December 31, 2012
Central Other
Freight Lines, Affiliated
Inc. Entities Total

Services Provided by Swift: (Recast) (Recast) (Recast)
Freight Services(1) $ 8,117 $ 1,265 $ 9,38
Facility Leases $ 711 % 20 % 731
Other Services (4) $ — ¢ 13t $ 13t
Services Received by Swift:

Freight Services(2) $ 50 $ —  $ 50
Facility Leases $ 62€ $ — ¢ 62€
Other Services(3) $ — ¢ 1,17t $ 1,17¢

As of December 31, 2012

Receivable $ 146 $ 23 % 1,69:
Payable $ 48 $ 51C $ 55¢
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For the Year Ended December 31, 2011

Central Other
Freight Lines, Affiliated
Inc. Entities Total

Services Provided by Swift: (Recast) (Recast) (Recast)
Freight Services(1) $ 9,34t % 1,060 $ 10,40¢
Facility Leases $ 614 $ 20 $ 634
Other Services (4) $ — ¢ 131 $ 131
Services Received by Swift:

Freight Services(2) $ 46 % — ¢ 46
Facility Leases $ 48C % — ¢ 48C
Other Services(3) $ —  $ 417 $ 417

As of December 31, 2011

Receivable $ 1,891 $ 18¢ % 2,08(
Payable $ 19 $ 10 $ 29

(1) The rates the Company charges for freight servioesach of these companies for transportation eesvare market rates, which
comparable to what it charges thpdrty customers. These transportation servicesgeduo affiliated entities provide the Companyhétr
additional source of operating revenue at its nbfre@ght rates.

(2) Transportation services received from Cerfralght represent LTL (less-thanickload) freight services rendered to haul pand equipmel
to Company shop locations. The rates paid to CeRteight for these loads are comparable to markiets charged by other naifiliated
LTL carriers. These brokered loads make it posditmehe Company to provide freight services totomeers even in areas that the Comy
does not serve, providing the Company with an &afdit source of income.

(3) Other services received by the Company from thaetified related parties included: executive ainsiport; fuel storage; event fees; equipr
purchases; and miscellaneous repair services.

(4) Other services provided by the Company to deaiified related parties included: equipment satlesmiscellaneous services.

In addition to the transactions identified above Company had the following related party actit/of and for the years endBdcember 3.
2013, 2012, and 2011 :

Prior to April 2011, IEL contracted its personnedrh a third party, Compensi Services (formerly Bgay, Inc.), which is partially owned
Jerry Moyes. Compensi Services was responsibleaffiopayroll related liabilities and employee betefadministration. During 2011, the
contracted personnel were transferred to and eraglby IEL, which resulted in the Company being oesible for all salaries and wages, pa
related liabilities and employee benefits of theswmloyees. Compensi Services continued to prowdethird-party administration services. For
years ended December 31, 2013 , 2012 and 2011 Cdngpany paid Compensi Services $12 thousand ,ti$ddsand and $178 thousand
respectively, for these services. As of Decembe813 and 2012, the Company had no outstandirambes payable to Compensi Services.

Concurrently with the Compang’IPO in December 2010, Mr. Moyes and certain Mogéfiates completed a private placement by
unaffiliated special purpose trust (the “2010 Thusf $262.3 million of Trust Issued Mandatory CommExchange Securities (2010 MET)S”
which was required to be settled with up to 23,888,shares of the Company’s Class A common stoatagh, on December 31, 2013.

On December 31, 2013, Mr. Moyes and his Affiliatb®se to deliver 19.5 millioshares of Class A common stock to settle the 20ET §
facility which were obtained by entering into aiabte prepaid forward (“VPF”) contract on Octob&; 2013 with Citibank, N.A. (“Citibank”).

To fulfill the VPF contract, Citibank borrowed 19illion shares of Class A common stock from the public miarkhese shares were sol
Mr. Moyes and certain of his affiliates, througlkithownership of M Capital I, and were held adatelral by Citibank for a new loan that facilita
the purchase of the shares. On December 31, 20tiBardk delivered the 19.5 million Class A shareghe 2010 Trust in exchange for tP8.¢
million shares of Class B common stock held by28&0 Trust as collateral. The holders of the 2008 received their respective portionl®.t
million shares of Class A common stock as settlénoérthe facility. Citibank now holds the 23.8 ol shares of Class B common st
transferred from the 2010 Trust and an additionsb 2nillion shares of Class B common stock contributed dirdsthivir. Moyes and his Affiliate
as collateral for VPF contract.

Under the VPF contract, M Capital Il is obligateddeliver to Citibank a variable amount of stockcash during two twenty trading ¢
periods beginning on January 4, 2016, and Julp56 2respectively. Although M Capital Il may seftieobligations
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to Citibank in cash, any or all of the collateratizshares could be converted into Class A commurk §tnd delivered on such dates to settle
obligations. If settled in cash, we believe Citikamould likely purchase Class A shares on the aparket to settle its short position. If settle:
shares, we believe Citibank would likely use tharsh to settle its position. The 2013 VPF contadloivs Mr. Moyes and his Affiliates to retain
same number of shares and voting percentage ash#wkeyrior to the inception of the 2013 VPF corttiand the settlement of the 2010 ME
facility. In addition, Mr. Moyes and his Affiliatesre able to participate in future price appreciatif the Company’s common stock.

Note 23. Fair Value Measurement

ASC Topic 820,Fair Value Measurements and Disclosuresquires that the Company disclose estimated falues for its financii
instruments. The estimated fair value of a finalnastrument is the amount that would be receiveddll an asset or paid to transfer a liabilityn
orderly transaction between market participanth@tmeasurement date in the principal or most adgaous market for the asset or liability.
value estimates are made at a specific point ie timd are based on relevant market informationirfiodmation about the financial instrume
These estimates do not reflect any premium or discthat could result from offering for sale at divae the Compang’ entire holdings of
particular financial instrument. Changes in assimngt could significantly affect these estimatescd&iese the fair value is estimated a
December 31, 2013 and 201the amounts that will actually be realized ordpai settlement or maturity of the instrumentshie tuture could
significantly different.

The tables below exclude certain financial instrateeThe excluded financial instruments are ag¥at cash and cash equivalents, restr
cash, accounts receivable, net, income tax refwugivable and accounts payable. The estimatedvédire of these financial instrume
approximate carrying value as they are shemta in nature. Additionally, for notes payable endevolving lines of credit, fair value approxires
the carrying value due to the variable interest.r&br capital leases, the carrying value approtémthe fair value. The table below also excl
financial instruments reported at estimated falu@an a recurring basis. See “— Recurring FaiuédlieasurementsAll remaining balance she
amounts excluded from the table below are not demnsd financial instruments subject to this disestesThe following table presents the carn
amounts and estimated fair values of the Compdmescial instruments as of December 31, 2013 &i®Zin thousands):

2013 2012
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
(Recast) (Recast)
Financial Assets:
Restricted investments $ 25,81 $ 25,80¢ $ 2227 $ 22,27:
Financial Liabilities:
Senior secured first lien term loan B-1 tranchel@Bgreement) 229,00( 230,03: — —
Senior secured first lien term loan B-2 tranchel@B8greement) 410,00( 412,35¢ — —
Senior secured first lien term loan B-1 tranchel@B8greement) — — 157,09! 157,34¢
Senior secured first lien term loan B-2 tranchel@Bgreement) — — 575,56( 582,23t
Senior second priority secured notes 493,82! 549,05¢ 492,56 541,81
Securitization of accounts receivable 264,00( 264,00( 204,00( 204,00(
Central Financial Liabilities:
Various notes payables to financing companies dédtes through May 2015,
secured by revenue equipment 2,19( 2,19( 11,50¢ 11,50¢
Note payable to a bank, due March 2016 — — 4,06¢€ 4,06¢€
Note payable to a financing company, due June 2013 — — 81¢ 81¢

The carrying amounts shown in the table (other tharrestricted investments, and the securitizadfoaccounts receivable) are included in
consolidated balance sheets in Idaghn debt and obligations under capital leases.eBtiemated fair values of the financial instrumesitewn in th
above table as of December 31, 2013 and 2012 esept managementbest estimates of the amounts that would beveded sell those assets
that would be paid to transfer those liabilities @an orderly transaction between market participaaitghat date. The estimated fair ve
measurements maximize the use of observable indoisever, in situations where there is little, ifya market activity for the asset or liability
the measurement date, the estimated fair valueurerasnt reflects the Compasydwn judgments about the assumptions that madeitipant:
would use in pricing the asset or liability. Thgadgments are developed by the Company based obesieinformation available under
circumstances.
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The following summary presents a description of thethods and assumptions used to estimate thevdhie of each class of financ
instrument.

Restricted investmen

The estimated fair value of the Companyéstricted investments is based on quoted piicestive markets that are readily and regu
obtainable.

First lien term loans and senior second priorityagred notes

The estimated fair values of the first lien terrarcand senior second priority secured notes wergrdmed by bid prices in trades betw
qualified institutional buyers.

Central Notes Payables

Fair value is assumed to approximate carrying \&faethese financial instruments since they acetdbrm in nature, or had stated interest
rates that approximate the interest rates avaitattlee Company as of the reporting date.

Securitization of Accounts Receivab

The Company’s securitization of accounts receivablesists of borrowings outstanding pursuant toGbmpanys 2013 RSA and 2011 R!
as of December 31, 2013 and 2012 , respectivelylismmissed in Note 10lts fair value is estimated by discounting futwesh flows using
discount rate commensurate with the uncertaintglirad.

Fair value hierarchy

ASC Topic 820 establishes a framework for measufaig value in accordance with GAAP and expandsairftial statement disclosi
requirements for fair value measurements. ASC TBR further specifies a hierarchy of valuatiorhtéques, which is based on whether the ir
into the valuation technique are observable or saokable. The hierarchy is as follows:

» Level 1— Valuation techniques in which all significant inputre quoted prices from active markets for assdtabilities that are identic
to the assets or liabilities being measured.

» Level 2— Valuation techniques in which significant inputslirde quoted prices from active markets for assetimbilities that are simil:
to the assets or liabilities being measured angifoted prices from markets that are not activeaksets or liabilities that are identica
similar to the assets or liabilities being measuddo, modelderived valuations in which all significant inpatsd significant value drive
are observable in active markets are Level 2 vanaechniques.

» Level 3— Valuation techniques in which one or more significlputs or significant value drivers are unobable. Unobservable inpt
are valuation technique inputs that reflect the @any’'s own assumptions about the assumptions that mpekétipants would use
pricing an asset or liability.

When available, the Company uses quoted marketgpt@ determine the estimated fair value of antasdebility. If quoted market prices are
available, the Company will measure fair value gsmluation techniques that use, when possibleeotimarket-based or independergtyirce:
market parameters, such as interest rates anchcyirrates. The level in the fair value hierarchyhwi which a fair measurement in its entirety 1
is based on the lowest level input that is sigaificto the estimated fair value measurement ierntirety. Following is a brief summary of -
Companys classification within the fair value hierarchy edch major category of assets and liabilities thaheasures and reports on
consolidated balance sheets at estimated fair \dwerecurring basis as of December 31, 2013 :

* Interest rate swap<The Companys interest rate swaps are not actively traded muvalued using valuation models and credit vatun
adjustments, both of which use significant inphst are observable in active markets over the tefrtfse instruments the Company hao
and accordingly, the Company classified these Vi@ndechniques as Level 2 in the hierarchy. Irgerate yield curves and credit spre
derived from trading levels of the Compasyirst lien term loan are the significant inputsoi these valuation models. These input:
observable in active markets over the terms ofitlsguments the Company holds. The Company corsither effect of its own cre:
standing and that of its counterparties in the atiduns of its derivative financial instruments.

Recurring Fair Value Measurement

As of December 31, 2013 and 2012 , no assets dCtimepany were measured at estimated fair valuerenuwaring basis. As dbecember 31, 20:
and 2012 , information about inputs into the estadafair value measurements of each major categbithe Companys liabilities that wer
measured at estimated fair value on a recurrinig llperiods subsequent to their initial recogmitivas as follows (in thousands):
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Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets for Other Significant
Total Identical Assets or Observable Unobservable
Estimated Liabilities Inputs Inputs

Description Fair Value (Level 1) (Level 2) (Level 3)
As of December 31, 2013

Interest rate swaps $ 11,76¢  $ — $ 11,76¢  $ =
As of December 31, 2012 (Recast)

Interest rate swaps $ 13,35 $ — 3 13,35( $ —

Nonrecurring Fair Value Measurement

As of December 31, 2013, no assets of the Compang measured at estimated fair value on a nomiegurasis. As of December 31, 2012
information about inputs into the estimated failugameasurements of the Companyssets that were measured at estimated fair value
nonrecurring basis in the period is as followstfiousands):

Fair Value Measurements at Reporting Date Using
Quoted Prices

in Active Significant
Total Markets for Other Significant )
Estimated Fair Identical Assets  Observable Inputs Unobservable Total Gains

Description Value (Level 1) (Level 2) Inputs (Level 3) (Losses)
As of December 31, 2012

Real property $ 665 $ — 3 — % 665 $ (1,06%)

Other assets $ — 3 — 3 — % — 3 (2,327

Note receivable $ 1,00 $ — % — % 1,000 $ (5,979

As of December 31, 2012a deposit related to the purchase of certain teenology equipment and a related asset weréewrdff as th
supplier ceased operations, resulting in a prargairment of $2.3 million . Swift Power Servicé4,C (“SPS”), an entity in which the Compa
owns a minority interest and hold a secured pramnssote from, failed to make its first schedulethgipal payment and quarterly interest payr
to the Company on December 31, 2@ to a decline in its financial performance riésglfrom, among other things, a legal dispute wiitE
former owners and its primary customer. This caukedCompany to revaluate the secured promissory note due from SP#npairment, whic
resulted in a $6.0 million pre-tax adjustment tvas recorded in Impairments of non-operating asedtse fourth quarter of 2012In accordanc
with the provisions of ASC Topic 36@roperty, Plant and Equipmenteal property with a carrying amount of $1.7 millwas written down to i
estimated fair value of $0.6 million during thesfiquarter of 2012 , resulting in an impairmentrgkaof $1.1 million, which was included
Impairments in the Company’s consolidated statemehbperations. The impairment of this asset wlastified due to the Comparsytecision t
no longer use this property for its initial intexddeurpose. The Company estimated its fair valuegusignificant unobservable inputs because
have been no recent sales of similar properti¢isemmarket place.

Note 24. Intangible Assets
Intangible assets as of December 31, 2013 and @& as follows (in thousands):

2013 2012
Customer Relationship:
Gross carrying value $ 275,32 $ 275,32
Accumulated amortization (139,619 (122,801
Trade Name:
Gross carrying value 181,03 181,03
Intangible assets, net $ 316,74 $ 333,56:

For all periods ending on or after December 31,72@0nortization of intangibles consists primarifyamortization of $261.2 milliogros:
carrying value of definite-lived intangible assetsognized under purchase accounting in connegtitm Swift Transportation Ccs’ 2007 goin
private transaction. Intangible assets acquireal r@sult of the 2007 going private transactionudeltrade name, customer relationships, and owne
operator relationships. Amortization of the custome¢ationship acquired
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in the going private transaction is calculated ba 150% declining balance method over the estimagedul life of 15 years The custom
relationship contributed to the Company at May®)2is amortized using the straight-line methodr dfeyears The trade name has an indefi
useful life and is not amortized, but rather ige¢dsfor impairment at least annually, unless eventsir or circumstances change between a
tests that would more likely than not reduce thevalue.

Amortization of intangibles for 2013 , 2012 and 204 comprised of $15.6 million , $15.8 millionnca$17.1 million, respectively, related
intangible assets recognized in conjunction with 2007 Transactions and $1.2 millisneach year related to previous intangible asseitsting
prior to the 2007 Transactions. Management estsnéite noncash amortization expense associated with all@fritangibles on the balance si
as of December 31, 2013 will be $16.8 million icleaf the next four years, all but $1.2 milliohwhich, in each period, represents amortizatif
the intangible assets recognized in conjunctiom wit 2007 going private transaction. In the fifdar, we estimate our naash expense will |
$16.3 million , of which $0.6 million , represertke final amortization of the intangible assetsgng prior to the 2007 Transactions.

The preceding expected amortization expense istamage. Actual amounts of amortization expense diffigr from estimated amounts due
additional intangible asset acquisitions, impairtr@nintangible assets, accelerated amortizatiointahgible assets and other events.

Note 25. Goodwill

The following presents the components of the nefytay amount of our goodwill by reportable segmastf December 31, 2013 and 2@i2
thousands):

Accumulated

Gross Carrying Impairment Losses
Amount Q) Carrying Amount
Truckload $ 376,99t $ (290,39) $ 186,60:-
Dedicated 130,74 (64,090 66,65
Total $ 507,74 $ (254,48) $ 253,25t

(1) The Company recognized accumulated impairnesgds of $190.4 million in its Truckload reportumgt during 2007 and 2008 agé4.1
million in its Dedicated reporting unit during 2007

For the years ended December 31, 2013 , 2012 ahtl,28ere were no changes to the carrying amounboélgill. In connection with tr
annual impairment test as of November 30, 2013, Goenpany concluded that the goodwill of its repagtiunits was not impaired as
December 31, 2013 .

Note 26. Earnings per Share

The Company calculates its basic earnings per dhadividing net income by the weighted average berof common shares outstanc
during the period. The Compasydiluted earnings per share is calculated in daimanner, but include the effect of dilutive sadties, if any
from stock options and using the treasury stockhoukt To the extent these securities are dihiiive; they are excluded from the calculatiol
diluted earnings per share.

The following table sets forth the calculationshafsic and diluted earnings per share attributabltheé stockholders of the Company
thousands, except per share data):

Years Ended December 31,

2013 2012 2011
(Recast) (Recast)
Net income $ 155,42. $ 140,08 $ 102,74
Basic:

Weighted average common shares outstanding 140,17¢ 139,53 139,15!
Diluted:

Dilutive effect of stock options 2,042 87 50¢
Total weighted average diluted shares outstanding 142,22: 139,61¢ 139,66
Anti-dilutive shares excluded from the diluted éags per share calculatiéh 174 4,35¢ 5,97¢
Earnings per share:

Basic earnings per share $ 111 % 1.0C $ 0.7¢
Diluted earnings per share $ 1.0¢ % 1.0C $ 0.7¢
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(1) Impact of outstanding options to purchaseeshaf the Company’s Class A common stock weredihtiive because the options exercise
price was greater than the average market pritleeofommon shares and were excluded from the eaicalof diluted earnings per share.

Note 27. Quarterly Results of Operations (unaudited

First Quarter SecondQuarter  Third Quarter Fourth Quarter

(In thousands, except per share data)

Year Ended December 31, 2013 (1)

Operating revenue $ 981,60¢ $ 1,029,07 $ 1,032,12 $ 1,075,38!
Operating income $ 69,71¢ $ 100,26t $ 84,42( $ 102,55!
Net income $ 30,29 $ 49,87¢ $ 29,95: % 45,29¢
Basic earnings per share $ 02z % 03¢ $ 021 % 0.32
Diluted earnings per share $ 021 $ 0.3t $ 021 $ 0.32
Year Ended December 31, 2012 (recast)

Operating revenue $ 94381t $ 992,08: $ 992,62: $ 1,047,561
Operating income $ 63,57 $ 95,04¢ $ 77,190 $ 116,00«
Net income $ 10,827 $ 40,92( $ 33,65¢ $ 54,68¢
Basic and diluted earnings per share $ 0.0¢ $ 0.2¢ $ 02, % 0.3¢

(2) The first and second quarter results of 2022 Heeen recast due to the acquisition of CentrefleiRo Notes 1 and 2 for further information
regarding the Acquisition.
The above quarterly financial data is unaudited, ibuthe opinion of management, all adjustmentsessary for a fair presentation of
selected data for these interim periods preserdaed heen included. These results are not necgsiatitative of future quarterly results.

Note 28. Settlement - City of Los Angeles

Effective March 2, 2012, the Company and the Citia@s Angeles (the “City")entered into the Settlement Agreement and Mutuéédge c
Claims (“Settlement”)The Settlement was associated with the IncentivéeAdum to Drayage Services Concession Agreemeateghinto by th
Company and the City in December 2008 and as amdendeJune 2009 (collectively the “Amended AddenduniPursuant to the Amend
Addendum, in 2008 the Company received a time; early commitment incentive based on a minimnumber of required drays to be compls
by the Company over a fiwgear term. The Company initially recorded the inoenas deferred revenue, and at the time of thde8eent, th
Company had approximately $9.2 million remaininglaferred revenue. Concurrent with the City’s dr&l €Companys execution of the Settlem:
and the corresponding termination of the Amendedehdium, the Company refunded the City $4.0 millioriull satisfaction of its obligatior
under the Amended Addendum and in full and findllesment of all claims for payment and damages thay be alleged by the City under
Amended Addendum. The remaining $5.2 millrecorded as deferred revenue was recognized intari@ and classified as a reduction of oper.
supplies and expenses in the Company’s consoliddé¢eiments of operations.

Note 29. Segment information

Subsequent to the acquisition of Central discussédbte 2, the Company concluded it will evaluate the perfance of Central separat
from the three reportable segments that predatedCéntral Acquisition. The Company’s foueportable operating segments are Truck
Dedicated, Central Refrigerated and Intermodal. Jitesequent finalization of our organizational gesind financial reporting systems may re
in future modifications of our reportable segments.

e Truckload. The truckload segment consists of am@y movements over irregular routes throughoutthiged States, Mexico, and Cane
This service utilizes both company and owner-operaactors with dry van, flatbed, and other splezzal trailing equipment.

» Dedicated Through the dedicated segment, the Company deustesf equipment and offers tailored solutions uhaleg-term contract:
This dedicated segment utilizes refrigerated, dny, flatbed and other specialized trailing equiptnen

» Central Refrigerated.The Central Refrigerated segment is primarily skdpta for customers that require temperataoetrolled trailer
and represents the core operations of Central gee&ied. These shipments include @rsg+ movements over irregular routes, dedic
truck operations, as well as a small number ofimtelal trailer on flat car (“TOFC") and third pafbgistics loads.

* Intermodal. The intermodal segment includes revenue generagethdving freight over the rail in our containersdaather trailing
equipment, combined with revenue for drayage tosjrart loads between the railheads and customatidos.

» Other businesses\Nonreportable segments are comprised of the Compdrgight brokerage and logistics management sesyias well ¢
revenue generated by the Company’s subsidiariesrindf support services to its customers and owperators, including sh
maintenance, equipment leasing, and insurance.
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The Company uses the “management approsxidetermine its reportable operating segmentsyedisas to determine the basis of repor
the operating segment information. The managempptoach focuses on financial information that thempanys management uses to m
operating decisions. The chief operating decisi@kens use operating revenues, operating expensgocegs, operating ratios, operating inci
and key operating statistics to evaluate perforrmamd allocate resources to the Company’s opegation

Operating income is the measure of segment profibgs the Company uses to evaluate segment peafmenand allocate resources .
consistent with GAAP accounting guidance for segmreporting, it is the Company’measure of segment performance and is reporied.
Operating income should not be viewed as a substior GAAP net income (loss). The Company beliethes presentation of operating incc
enhances the understanding of its performance gllighting the results of operations and the ungiegl profitability drivers of the busine
segments.

Operating income is defined as operating reveregsdperating expenses, before tax.

Based on the unique nature of the operating streiadfi the Company, revenue generating assets &recliangeable between segme
Therefore, the Company does not prepare separtpdeasheets by segment as assets are not sepadateifiable by segment. The Compi
allocates depreciation and amortization expensésoproperty and equipment to the segments basettieoactual utilization of the asset by
segment during the period.

The Company’s foreign operations total revenue hss than 5.0% of the Company’s total revenue &cheof the years end&kcember 3:
2013, 2012 and 2011 .

Set forth in the tables below is certain finanaidbrmation with respect to the Company’s reportaddgments (in thousands):

Operating Revenue

2013 2012 2011
(Recast) (Recast)
Truckload $ 2,313,03' $ 2,282,34. $ 2,336,05!
Dedicated 738,92 724,40! 625,26!
Central Refrigerated 533,99: 484,65 447 ,17:
Intermodal 350,09: 333,93t 237,87
Subtotal 3,936,05! 3,825,34 3,646,37.
Nonreportable segments 224.42! 211,11 192,98
Intersegment eliminations (42,28() (60,369 (60,39¢)
Consolidated operating revenue $ 4,118,19! $ 3,976,008 $ 3,778,96:

Operating Income (Loss)

2013 2012 2011
(Recast) (Recast)
Truckload $ 225,96. $ 246,000 $ 222,95:
Dedicated 83,52( 74,02¢ 69,75:
Central Refrigerated 25,82 29,77( 16,02¢
Intermodal 6,03( (6,859) 3,14¢
Subtotal 341,33: 342,94 311,87t
Nonreportable segments 15,62¢ 8,86¢ 10,16(
Consolidated operating income $ 356,95¢ $ 351,81t $ 322,03t

98




Depreciation and Amortization

Expense
2013 2012 2011
(Recast) (Recast)
Truckload $ 127,40: $ 121,00: $ 135,86:
Dedicated 45,56¢ 44,08¢ 39,88t
Central Refrigerated 16,44( 19,01( 13,92t
Intermodal 9,03: 9,041 7,80¢
Subtotal 198,44 193,14 197,48:
Nonreportable segments 27,56¢ 25,69¢ 20,617
Consolidated depreciation and amortization expense $ 226,00¢ $ 218,83¢ $ 218,09¢

Other Intersegment Transactions

Certain operating segments provide transportati@hralated services for other affiliates outsideirtheportable segment. Revenues for
services are based on negotiated rates, which lievbapproximate fair value, and are reflectedeagnues of the billing segment. These rate
adjusted from time to time based on market condliti®&uch intersegment revenues and expensesmaigatéid in our consolidated results.

Note 30. Guarantor Condensed Consolidating Financi&tatements

The payment of principal and interest on the Comjzasenior second priority secured notes are gteeanby the Company’s 1008tvnec
domestic subsidiaries (the “Guarantor Subsidiayieffier than its driver academy subsidiary, itstigapinsurance subsidiaries, its spegalpos:
receivables securitization subsidiary, and its ifpresubsidiaries (the “Non-guarantor Subsidiariehe separate financial statements of
Guarantor Subsidiaries are not included hereinusthe Guarantor Subsidiaries are the Compang%Htivned consolidated subsidiaries anc
jointly, severally, fully and unconditionally liablfor the obligations represented by the senicorsgpriority secured note

Pursuant to the terms of the Indenture governiegsemior second priority secured notes, the gusearare full and unconditional, but
subject to release under the following circumstance

* in connection with any sale, disposition or trangfeall or substantially all of the assets to aspa that is not the parent Company
subsidiary guarantor

* in connection with any sale, disposition or trangfeall of the capital stock of that subsidiaryagantor to a person that is not the pa
the Company or a subsidiary guarantor

» if the Company designates any restricted subsidketis a subsidiary guarantor to be an Unrestti@ubsidiary

* upon legal Defeasance or the discharge of the Coygabligation under the indenture

e at such time as such subsidiary guarantor doesawat any indebtedness that would have requiredeagtee

Although the guarantees are subject to releaseruthdeabove described circumstances, we have adedtlthey are still deemed "full ¢
unconditional" for purposes of Rule 3-10 of RegolatS-X because these circumstances are customary, aoddawly, the Company concluc
that it may rely on Rule 3-10 of Regulation S-Xtfas other requirements of Rule 3-10 have been met.

The condensed financial statements present condidimsmcial data for (i) Swift Transportation Conmga(on a parent only basis), (ii) Sv
Services Holdings, Inc. (on an issuer only bagig),the combined Guarantor Subsidiaries, (iv) tmmbined Norsuarantor Subsidiaries, (V)
elimination column for adjustments to arrive at thiormation for the parent company and subsidsade a consolidated basis and (vi) the pi
company and subsidiaries on a consolidated basi$ Becember 31, 2013 and 2012 and for each othtee yearsn the period ended enc
December 31, 2013 .

Investments in subsidiaries are accounted for leyréspective parent company using the equity mefopgurposes of this presentati
Results of operations of subsidiaries are therefefiected in the parent compasyinvestment accounts and earnings. The princiairation
entries set forth below eliminate investments ibsédiaries and intercompany balances and transectio
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Condensed consolidating balance sheet as of Decedhp2013 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Cash and cash equivalents $ — 3 — 3% 5456: $ 461 $ — % 59,17¢
Restricted cash _ _ _ 50,83! _ 50,83:
Restricted investments, held to maturity,

amortized cost 25,81« 25,81«
Accounts receivable, net _ _ 28,99; 394,04 (4,605 418,43
Intercompany receivable 85,49 400,56 — 55,79 (541,860 —
Other current assets 37,02: — 127,77 16,27( (1,296 179,77
Total current assets 122,52 400,56¢ 211,33 547,37: (547,76) 734,03:
Property and equipment, net _ _ 1,407,41. 40,39: _ 1,447,80
Investment in subsidiaries 239,43; 870,59¢ 983,28¢ — (2,093,32) —
Other assets 11,78( 2,35¢ 83,96' 4,63¢ (45,575 57,16¢
Intangible assets, net _ _ 307,09: 9,65¢ _ 316,74
Goodwill — — 246,97 6,27¢ — 253,25
Total assets $ 373,73. $ 1,27352. % 3,240,077 $ 608,34( $ (2,686,66) $ 2,809,00
Intercompany payable $ — 3 1,29¢  $ 542,77, $ — 3 (544,069 $ —

Current portion of londerm debt and obligatior
under capital leases 6,03¢ — 64,97( 36,62¢ (32,57¢) 75,05¢
Other current liabilities 2,281 6,38¢ 277,92 27,17( (4,449 309,31
Total current liabilities 8,317 7,68t 885,66 63,79¢ (581,09 384,36t

Long-term debt and obligations under capital
leases, less current portion — 493,82} 747,91¢ 5,04¢ (25) 1,246,76.
Deferred income taxes _ _ 487,67 8,75¢ (12,229 484,20
Securitization of accounts receivable — _ _ 264,00( — 264,00(
Revolving line of credit _ _ 17,00( _ _ 17,00(
Other liabilities — — 73,77: 55,31¢ — 129,08¢
Total liabilities 8,311 501,51 2,212,02! 396,91: (593,347 2,525,42
Total stockholders’ equity 365,41 772,01 1,028,05 211,42¢ (2,093,32) 283,58
Total liabilities and stockholders’ equity $ 373,73: $ 1,27352. % 3,240,077 % 608,34( $ (2,686,66) $ 2,809,00:
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Condensed consolidating balance sheet as of Decedhp2012 (in thousands)

Swift Swift
Transportation Services Non-
Company Holdings, Inc. Guarantor Guarantor
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidated
(Recast) (Recast)
Cash and cash equivalents $ — % — % 43,87 9,71¢ 53,50¢
Restricted cash _ _ _ 51,67¢ 51,67¢
Restricted investments, held to maturity,

amortized cost — — — 22,27t 22,27¢
Accounts receivable, net _ _ 72,31¢ 324,59° 392,77(
Intercompany receivable 24,23¢ 430,03( _ 53,66¢ _
Other current assets 57,91« 181 150,09 13,58: 221,77:
Total current assets 82,15! 430,21 266,28 475,52: 742,09:
Property and equipment, net — — 1,360,35! 37,17¢ 1,397,53
Investment in subsidiaries 106,19: 757,59( 904,41: — —
Other assets 19,62: 2,641 87,63: 4,97¢ 65,53
Intangible assets, net _ _ 323,13 10,42; 333,56:
Goodwill — — 246,97 6,27¢ 253,25t
Total assets $ 207,96¢ $ 1,190,44 $ 3,188,79: 534,37¢ 2,791,98
Intercompany payable $ — % — 3 507,93« — —

Current portion of londerm debt and obligatior
under capital leases — — 71,70¢ 28,30: 73,497
Other current liabilities 1,65¢ 6,38¢ 277,73 28,31 309,95:
Total current liabilities 1,65¢ 6,38¢ 857,37 56,61¢ 383,44

Long-term debt and obligations under capital
leases, less current portion — 492,56: 861,53- 6,11¢ 1,357,10
Deferred income taxes _ _ 456,09t 5,001 441,38
Securitization of accounts receivable — _ _ 204,00( 204,00(
Revolving line of credit — _ 2,531 — 2,531
Other liabilities — — 63,73¢ 49,57¢ 113,31
Total liabilities 1,65¢ 498,95( 2,241,27' 321,30¢ 2,501,77
Total stockholders’ equity 206,31 691,49 947,51t 213,07( 290,20
Total liabilities and stockholders’ equity $ 207,96¢ $ 1,190,441 % 3,188,79i 534,37¢ 2,791,98
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Condensed consolidating statement of operationgefar ended December 31, 2013 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated

Operating revenue $ — $ — % 4,044,460  $ 164,48. $ (90,75) $ 4,118,19!
Operating expenses:
Salaries, wages and employee benefits 3,63¢ — 870,46: 29,88t¢ — 903,99(
Operating supplies and expenses 2,24 10 309,86: 15,12: (8,219 319,02
Fuel — — 614,07- 25,92¢ — 640,00(
Purchased transportation — — 1,294,88! 17,29° (56,54() 1,255,64
Rental expense — — 177,56t 3,41( (64¢) 180,32¢
Insurance and claims 1,017 — 116,90¢ 49,60¢ (25,35) 142,17¢
Depreciation and amortization of property anc

equipment — — 221,26« 4,74 — 226,00t
Amortization of intangibles — — 16,04: 772 — 16,81+
Gain on disposal of property and equipment — — (22,68¢) 24 — (22,669
Communication and utilities — — 24,65: 941 — 25,59!
Operating taxes and licenses — — 63,44¢ 10,87: — 74,31¢
Total operating expenses 6,90( 10 3,686,48 158,60: (90,75Y) 3,761,23
Operating income (loss) (6,900 (10) 357,98t 5,881 — 356,95¢
Interest expense, net 27 51,65¢ 45,09t 4,13¢ — 100,91:
Loss on debt extinguishment — — 5,54( — — 5,54(
Other (income) expenses, net (133,239 (113,009 (79,96¢) (10,44°) 330,76: (5,897
Income before income taxes 126,31: 61,34« 387,31¢ 12,19: (330,767 256,40:
Income tax expense (benefit) (15,019 (19,179 126,98( 8,19: — 100,98:
Net income $ 141,33(  $ 80,51¢ $ 260,33¢ $ 4,000 $ (330,76) $ 155,42:
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Condensed consolidating statement of operationthéyear ended December 31, 2012 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)

Operating revenue $ —  $ — % 3,912,977 $ 147,64¢ $ (84,54) $ 3,976,08!
Operating expenses:
Salaries, wages and employee benefits 4,64t — 849,02: 26,18¢ — 879,85t
Operating supplies and expenses 2,50: 12 281,91: 12,76¢ (6,729 290,47.
Fuel — — 647,82 20,88( — 668,70
Purchased transportation — — 1,233,10 21,73¢ (59,817 1,195,03.
Rental expense — — 146,36 3,752 (68€) 149,43:
Insurance and claims — — 100,44¢ 38,52¢ (17,32) 121,65!
Depreciation and amortization of property anc

equipment — — 214,81¢ 4,02( — 218,83¢
Amortization of intangibles — — 16,14° 77€ — 16,92
Impairments — — 3,381 — — 3,381
Gain on disposal of property and equipment — — (18,23)) (120) — (18,35))
Communication and utilities — — 25,53¢ 92¢€ — 26,46«
Operating taxes and licenses — — 63,18:¢ 8,66¢ — 71,84¢
Total operating expenses 7,14¢ 12 3,563,52: 138,12¢ (84,549 3,624,26!
Operating income (loss) (7,14 (12 349,45t 9,52( — 351,81t
Interest expense, net — 51,65¢ 69,18: 4,157 — 124,99:
Loss on debt extinguishment — — 22,21¢ — — 22,21¢
Other (income) expenses, net (118,847 (80,090 (43,849 (10,289 255,96¢ 2,902
Income before income taxes 111,69 28,42« 301,90: 15,64" (255,96%) 201,70:
Income tax expense (benefit) (2,899 (19,167 77,47 6,20% — 61,61«
Net income $ 114,58¢ $ 4759 $ 224,43 $ 9,44  $ (255,96) $ 140,08
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Condensed consolidating statement of operationthéyear ended December 31, 2011 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)

Operating revenue $ — 3 — 8 3,720,670 $ 138,09: $ (79,80) $ 3,778,96
Operating expenses:
Salaries, wages and employee benefits 6,78¢ _ 828,29: 26,34¢ — 861,42:
Operating supplies and expenses 3,04¢ 5 263,48( 21,51« (6,179 281,87.
Fuel — — 679,50 19,02¢ — 698,53(
Purchased transportation — — 1,092,13 15,89: (52,61 1,055,410
Rental expense — — 121,78 1,23¢ (742) 122,27
Insurance and claims — — 92,97( 37,95: (20,28 110,63
Depreciation and amortization of property anc

equipment — — 215,14 2,95¢€ — 218,09¢
Amortization of intangibles _ _ 17,41¢ 847 _ 18,25¢
Gain on disposal of property and equipment — _ (8,957 55 — (8,907)
Communication and utilities — _ 26,75¢ 99¢ — 27,75;
Operating taxes and licenses — — 63,17: 8,38¢ — 71,557
Total operating expenses 9,82¢ 5 3,391,69 135,20: (79,807 3,456,92
Operating income (loss), net (9,829 5) 328,98: 2,887 — 322,03t
Interest expense, net — 51,60( 105,74t 5,69t — 163,04:
Other (income) expenses (95,289 (22,27) 18,22¢ (23,279 120,35¢ (2,244
Income (loss) before income taxes 85,45t (29,32 205,00 20,46+ (120,359 161,23
Income tax expense (benefit) (5,095) (18,912 75,25! 7,247 — 58,49.
Net income (loss) $ 90,55( % (10,41 $ 129,75t  $ 13217 % (120,359 $ 102,74
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Condensed consolidating statement of compreheimgioene for the year ended December 31, 2013 (insiwads)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income $ 141,33 $ 80,51¢ $ 260,33¢ $ 4,000 $ (330,769 $ 155,42;
Other comprehensive income before income taxes:
Accumulated losses on derivatives reclassifie
to derivative interest expense — — 3,14: — — 3,14:
Change in fair value of interest rate swaps — — (14¥) — — (14%)
Other comprehensive income before income taxes _ _ 2,99¢ _ _ 2,99¢
Income tax effect of items of other comprehensive
income — — (95¢) — — (95¢)
Total comprehensive income $ 141,33( $ 80,51¢ $ 262,370 $ 4000 $ (330,76) $ 157,46:
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Condensed consolidating statement of compreheimgioene for the year ended December 31, 2012 (insi#wads)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)
Net income $ 114,58¢ $ 4759. $ 224,43.  $ 9,44¢ $ (255,969 $ 140,08
Other comprehensive income before income taxes:
Accumulated losses on derivatives reclassifie
to derivative interest expense — — 5,101 — — 5,101
Change in fair value of interest rate swaps — — (2,786 — — (2,786
Other comprehensive income before income taxes — — 2,31¢ — — 2,31¢
Income tax effect of items of other comprehensive
income — — 1,14z — — 1,14:
Total comprehensive income $ 114,58¢ $ 4759 $ 227,88t $ 944:  $ (255,96) $ 143,54
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Condensed consolidating statement of compreheimgioene for the year ended December 31, 2011 (insi#wads)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)

Net income (loss) $ 90,55( $ (10,41) $ 129,75¢  $ 13217 $ (120,359 $ 102,74
Other comprehensive income before income taxes:
Accumulated losses on derivatives reclassifie

to derivative interest expense — — 15,057 — — 15,057

Change in fair value of interest rate swaps — — (9,952 — — (9,952

Other comprehensive income before income taxes — — 5,10¢ — — 5,10¢
Income tax effect of items of other comprehensive

income — —_ 3,891 —_ — 3,891

Total comprehensive income (loss) $ 90,55( $ (10,417) $ 138,75¢ $ 13217  $ (120,359 $ 111,74¢
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Condensed consolidating statement of cash flowthtoyear ended December 31, 2013 (in thousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated

Net cash provided by (used in) operating
activities $ 47,12¢ $ (29,46() $ 511,02: $ (55,189 $ —  $ 473,50

Cash flows from investing activities:

Decrease in restricted cash

— — — 84t — 84¢
Change in restricted investments — _ _ (3,539 — (3,539
Proceeds from sale of property and equipmel _ _ 119,00 14¢ _ 119,15
Capital expenditures — — (312,71 (5,55¢) — (318,27)
Payments received on notes receivable _ 3,86¢ — — 3,86¢
Expenditures on assets held for sale _ _ (18,41 _ _ (18,415
Payments received on assets held for sale _ _ 53,48¢ _ _ 53,48¢
Payments received on equipment sale
receivables — — 1,45( — — 1,45(
Dividends from subsidiary _ _ 6,80( — (6,800) _
Payments received on intercompany notes
payable — — 3,39¢ — (3,399 —
Capital contribution to subsidiary (1,160 — 1,16( —
Acquisition of Central Refrigerated, net of debt
repayment — — (150,30:) — — (150,30
Net cash used in investing activities — — (294,579) (8,109 (9,039 (311,721
Cash flows from financing activities:
Proceeds from long-term debt — _ 15,99¢ 10,26¢ — 26,26}
Payment of deferred loan costs — _ (1,337) (851) — (2,189
Borrowings under accounts receivable
securitization — — — 184,00( — 184,00(
Repayment of accounts receivable securitization _ _ _ (124,000 _ (124,000
Repayment of long-term debt and capital leas _ _ (228,13() (8,258 _ (236,381
Repayment of intercompany notes payable — — — (3,399 3,39¢ —
Dividend to parent — — — (6,800 6,80( —
Capital contribution — _ _ 1,16( (1,160 —
Net funding (to) from affiliates (61,267) 29,46( 25,73¢ 6,067 — _
Distribution to Central stockholders, pre-
acquisition — — (2,499 — — (2,499
Issuance of Central loan receivable, pre-
acquisition — — (30,000 — — (30,000)
Net borrowings on revolving line of credit _ _ 14,46¢ _ _ 14,46¢
Proceeds from exercise of stock options and
issuance of employee stock purchase plan
shares 13,94¢ — — — — 13,94¢
Income tax benefit (deficiency) from exercise of
stock options 187 — — — — 187
Net cash provided by (used in) financing
activities (47,129 29,46( (205,75 58,181 9,03¢ (156,20:)
Net increase (decrease) in cash and cash equivalent _ _ 10,68; (5,10%) _ 5,58;
Cash and cash equivalents at beginning of period _ _ 43,87; 9,71¢ _ 53,59¢
Cash and cash equivalents at end of period $ —  $ — 3 5456: $ 461¢ % — % 59,17¢
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Condensed consolidating statement of cash flowthtoyear ended December 31, 2012 (in thousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated

(Recast) (Recast)

Net cash provided by (used in) operatint
activities $ 13,07¢ $ (11,970 $ 442,480  $ 353 $ — % 447,11¢

Cash flows from investing activities:

Decrease in restricted cash — — — 20,04¢ — 20,04¢
Change in restricted investments _ _ _ (22,279 — (22,27Y
Funding of notes receivable — — (7,500 — — (7,500
Proceeds from sale of property and equipment _ _ 141,50: 1,18( — 142,68:
Capital expenditures = = (310,88Y) (3,25)) — (314,14
Payments received on notes receivable _ _ 5,94¢ — — 5,94¢
Expenditures on assets held for sale _ _ (12,040 — — (12,040
Payments received on assets held for sale _ _ 12,77¢ — — 12,77¢
Payments received on equipment sale

receivables — — 5,64 — — 5,642
Dividends from subsidiary — — 6,70( — (6,700 —

Payments received on intercompany notes
payable — — 2,12¢ — (2,12%) —

Funding of intercompany notes payable —

Other investing activities — — (270 — = (270)
Net cash used in investing activities — — (155,99 (4,306 (8,82¢) (169,124
Cash flows from financing activities:
Payment of deferred loan costs _ — (9,029 — — (9,027)
Borrowings under accounts receivable
securitization — — — 255,00( — 255,00
Repayment of accounts receivable securitization _ — — (231,000 - (231,001
Repayment of long-term debt and capital leas — — (311,40)) (534) — (311,93
Dividend to parent — — — (6,700 6,70C —
Proceeds from long term notes _ _ 11,30« _ — 11,30«
Proceeds from intercompany notes payable _ _ _ _ _ _
Repayment of intercompany notes payable — — — (2,125 2,12¢ —
Net funding (to) from affiliates (24,239 11,97( 22,65: (10,389 — —
Net borrowings on revolving line of credit _ — (6,506) — — (6,50¢)

Distribution to Central stockholders, pre-
acquisition — — (13,605 — — (13,60%

Proceeds from exercise of stock options and
issuance of employee stock purchase plan

shares 401 — — — — 401

Income tax benefit (deficiency) from exercise of
stock options (370 — — — — 370
Other financing activities — — (749) — — (749

Net cash provided by (used in) financing

activities (24,209 11,97( (307,32) 4,25¢ 8,82t (306,47
Net increase (decrease) in cash and cash equisale (11,139 _ (20,84() 3,48¢ — (28,489
Cash and cash equivalents at beginning of period 11,13: — 64,71; 6,23¢ — 82,08:
Cash and cash equivalents at end of period $ — 3 — 3 43877 $ 9,71¢ $ — 3 53,59¢
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Condensed consolidating statement of cash flowth®year ended December 31, 2011 ( in thousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast)
Net cash provided by (used in) operating
activities $ 6,57) $ (44,96) $ 429,770 $ (38,05 $ — 3 340,18
Cash flows from investing activities:
Decrease in restricted cash _ _ — 12,84« — 12,84«
Proceeds from sale of property and equipment — — 77,33¢ 13E _ 77,47
Capital expenditures — — (243,31) (6,583 — (249,89
Payments received on notes receivable — — 7,33¢ _ _ 7,33¢
Expenditures on assets held for sale — — (8,965 _ _ (8,96%)
Payments received on assets held for sale _ _ 11,01¢ _ _ 11,01¢
Funding of intercompany notes — — (4,707 — 4,702 —
Payments received on intercompany notes — — 4,56¢ — (4,566) —
Dividend from subsidiary — — 15,60( — (15,600 —
Other investing activities — — 27E — — 27E
Net cash (used in) provided by investing activities — — (140,85() 6,39¢ (15,469 (149,919
Cash flows from financing activities:
Proceeds from issuance of class A common st
net of issuance costs 62,99« — — — — 62,99
Payment of deferred loan costs _ (979 (2,053 (884) _ (3,919
Borrowings under accounts receivable
securitization — — — 263,00( — 263,00(
Repayment of accounts receivable securitization — — — (254,501 _ (254,501
Repayment of long-term debt and capital lease — — (223,029 (1,240 _ (224,26
Proceeds from intercompany notes — — — 4,702 (4,702 —
Repayment of intercompany notes — — — (4,566) 4,56€ _
Net borrowings on revolving line of credit — — 9,037 — — 9,037
Proceeds from long term notes — — 7,26¢ — — 7,26¢
Distribution to Central stockholders, pre-
acquisition —_— —_— (4,969 —_— —_— (4,96¢)
Issuance of Central loan receivable, pre-
acquisition = = (12,000 = = (22,000
Dividend to parent _ _ _ (15,600 15,60( _
Proceeds from exercise of stock options and tr
issuance of employee stock purchase plan
shares 247 — — — — 247
Income tax benefit (deficiency) from exercise of
stock options (20€) — — — — (20¢)
Net funding (to) from affiliates (46,899 45,94; (35,949 36,89: — —
Net cash provided by (used in) financing
activities 16,14: 44,96: (261,68) 27,80t 15,46+ (157,31)
Net increase (decrease) in cash and cash equivalen 9,571 _ 27,23 (3,859 — 32,95:
Cash and cash equivalents at beginning of period 1,561 _ 37,48( 10,08¢ _ 49,13(
Cash and cash equivalents at end of period $ 11,13: $ — $ 64,717 $ 6,23t $ — 3 82,08
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Item 9. Changes in and Disagreements with Accountants orcéenting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

As of the end of the period covered by this anmegbrt on Form 10k, we carried out an evaluation, under the supemisind with th
participation of our management, including our €ligecutive Officer and Chief Financial Officer, thfe effectiveness of our disclosure coni
and procedures as such term is defined in Excha@weRules 13a-15(e) and 18d{e), including controls and procedures to timalgr!
management to material information relating to $Wifansportation Company and subsidiaries requidake included in our periodic SEC filin
Based on that evaluation, our Chief Executive @ffiand Chief Financial Officer have concluded that disclosure controls and procedures
effective as of the end of the period covered gy tbport.

Changes in Internal Control over Financial Reporting

During 2013, we acquired Central. Refer to Note these consolidated financial statements includd®hrt II, Item 8, in this Annual Rep
on Form 10-K for the fiscal year ended December2®1,3for additional information regarding the acquigitiof Central. We are currently in
process of integrating the Central operations,uiticlg internal controls and procedures and extegnainr Sarbane®xley Act Section 4C
compliance program to include Central. Specificadlyring 2013, we implemented new processes anatsmround the consolidation of Centgal’
financial information into the Compars/’consolidated financial statements. We anticigatguccessful integration of Central's operationd
internal controls and procedures during 2014 anthduhe integration, will continue to evaluate dnternal control over financial reporting.

With the exception of the integration describedvahdhere have been no change in our internal aoower financial reporting during the y
ended December 31, 2013 that has materially affecteis reasonably likely to materially affectranternal control over financial reporting.

Management’s Report on Internal Control over Finangal Reporting

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting as defined in Rules 12&¢(f)
and 15d15(f) under the Securities Exchange Act of 1934w @ternal control over financial reporting is dgeed to provide reasonable assur:
regarding the reliability of financial reporting cithe preparation of financial statements for exepurposes in accordance with U.S. GA
Internal control over financial reporting includeslicies and procedures that:

(i) pertain to the maintenance of records that, inarasle detail, accurately and fairly reflect thansactions and dispositions of
company's assets;

(i) provide reasonable assurance that transactioneeoeded as necessary to permit preparation ohdiahstatements in accordance \
U.S. GAAP, and that receipts and expenditures airegbmade only in accordance with the authorizatibmanagement and directors
the company; and

(iii) provide reasonable assurance regarding preventidimely detection of unauthorized acquisition, wsedisposition of the compary’
assets that could have a material effect on theniral statements.

Because of inherent limitations, internal contrekiofinancial reporting may not prevent or detedsstatements. Therefore, even tt
systems determined to be effective can provide mdgonable assurance with respect to financi@retnt preparation and presentation.

Under the supervision and with the participationoaf Chief Executive Officer and Chief Financialfieér, our management conductec
evaluation of our internal control over financiaporting as of December 31, 2013n making this evaluation, management used theria se
forth by the Committee of Sponsoring Organizatiafsthe Treadway Commission (COSO) Internal Control - Integrated Framewol
(1992). Based on this assessment, our management helsdeth that our internal control over financial ogng was effective as december 3:
2013.

The effectiveness of internal control over finaheigporting as of December 31, 20bh8s been audited by KPMG LLP, the indepen
registered public accounting firm that also audiéed Consolidated Financial Statements includethis Annual Report on Form 10- KPMG
LLP’s report on our internal control over financiaporting is included herein.

The Company acquired Central on August 6, 2013,thadicquisition was accounted for using the guiddor transactions between enti
under common control pursuant to Accounting StasslaCodification Topic 805 Business Combinations. Management excluded fro
assessment of the effectiveness of the Compantgsial control over financial reporting as of Detem31, 2013, Centra’internal control ov
financial reporting associated with total assetsapproximately $164 million and total revenues ppraximately $534 million included in t
consolidated financial statements of Swift Trangg@n Company and subsidiaries as of and for #e ¥nded December 31, 2013. Our auc
internal control over financial reporting of Swiftansportation Company also excluded an evaluatidhe internal control over financial report
of Central.
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Stockholders
Swift Transportation Company:

We have audited Swift Transportation Company arusigiiaries’ (the Compang) internal control over financial reporting as@écember 3:
2013, based on criteria establishednternal Control - Integrated Framework (1998sued by the Committee of Sponsoring Organizatadrthe
Treadway Commission (COSOYhe Companys management is responsible for maintaining effedtiternal control over financial reporting
for its assessment of the effectiveness of inteznatrol over financial reporting, included in thecompanying ‘Managemens Report on Intern.
Control over Financial Reporting appearing under Item 9A. Our responsibility isexpress an opinion on the Companyiternal control ovi
financial reporting based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversight lodJnited States). Those stand:
require that we plan and perform the audit to obtaiasonable assurance about whether effectivenalteontrol over financial reporting w
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordvelr financial reporting, assessing the risk 8
material weakness exists, and testing and evaly#tie design and operating effectiveness of intevoatrol based on the assessed risk. Our
also included performing such other procedures esansidered necessary in the circumstances. Vievéehat our audit provides a reason
basis for our opinion.

A companys internal control over financial reporting is a@ess designed to provide reasonable assurancaliregshe reliability of financi:
reporting and the preparation of financial statetméor external purposes in accordance with gelyesgtepted accounting principles. A company’
internal control over financial reporting includd®se policies and procedures that (1) pertairhéonhaintenance of records that, in reasor
detail, accurately and fairly reflect the transas and dispositions of the assets of the comp@jyarovide reasonable assurance that transa
are recorded as necessary to permit preparatiinasfcial statements in accordance with generalbepted accounting principles, and that rec
and expenditures of the company are being made iongccordance with authorizations of managemet dinectors of the company; ¢
(3) provide reasonable assurance regarding preventi timely detection of unauthorized acquisitiosg, or disposition of the compasyasse
that could have a material effect on the finansfatements.

Because of its inherent limitations, internal cohtover financial reporting may not prevent or de¢tmisstatements. Also, projections of
evaluation of effectiveness to future periods afgiext to the risk that controls may become inadégjbecause of changes in conditions, or thi
degree of compliance with the policies or procegunay deteriorate.

In our opinion, the Company maintained, in all materespects, effective internal control over fioal reporting as of December 31, 2013, b
on criteria established imternal Control - Integrated Framework (1998yued by COSO.

The Company acquired Central Refrigerated Tranaport, Inc. (Central) on August 6, 2013, and thquéition was accounted for using
guidance for transactions between entities undennwon control pursuant to Accounting Standards Geatibn Topic 805 -Busines
Combinations. Management excluded from its assessment of teetifeness of the Comparsyinternal control over financial reporting as
December 31, 2013, Centmlinternal control over financial reporting asstaiawith total assets of approximately $164 millenmd total revenu
of approximately $534 million included in the cohidated financial statements of Swift Transportat@ompany and subsidiaries as of and fo
year ended December 31, 2013. Our audit of interoatrol over financial reporting of Swift Transpetion Company also excluded an evaluz
of the internal control over financial reporting@éntral.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bloéfdnited States), the consolida
balance sheets of Swift Transportation Company saanzbidiaries as of December 31, 2013 and 2012 ttendelated consolidated statement
operations, comprehensive income, stockholderstygcand cash flows for each of the years in thedlyear period ended December 31, 2013,
our report dated February 28, 2014 expressed aualifigd opinion on those consolidated financiatsments

/sl KPMG LLP

Phoenix, Arizona
February 28, 2014
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| tem 9B.Other Information

None.
PART IlI

Item 10. Directors, Executive Officers and Corporate Goverree

The information required under this Item 10 is bgrincorporated by reference to the informatiopogsive to this Item contained in the
Company’s definitive proxy statement for its 201dnAial Meeting of Stockholders to be filed with SEC.

Item 11. Executive Compensation

The information required under this Item 11 is bgrincorporated by reference to the informatiopogsive to this Item contained in the
Company’s definitive proxy statement for its 201dnAial Meeting of Stockholders to be filed with SEC.

Item 12. Security Ownership of Certain Beneficial Owners aianagement and Related Stockholder Matters
Equity Compensation Plan Information
The following table represents securities autharioe issuance under our 2007 Omnibus Incentiva RtdDecember 31, 2013:

Weighted-
Number of average Number of securities
securities to be exercise remaining available for
issued upon price of future issuance under
exercise of outstanding equity compensation
outstanding options, plans (excluding
options, warrants warrants and securities reflected in
and rights rights column (a))
Plan Category (a) (b) (c)
Equity compensation plans approved by securityérsid 5,137,27 $ 11.0¢ 7,484,50
Equity compensation plans not approved by security
holders — — —
Total 5,137,27 $ 11.0¢ 7,484,50

The material features of the Company’s 2007 Omniboentive Plan are described in Notet@Zhe consolidated financial statements cont
in this Form 10-K.

Other information required under this Item 12 isefiyy incorporated by reference to the informatiesponsive to this Item contained in
Company'’s definitive proxy statement for its 201dnAial Meeting of Stockholders to be filed with SEC.

Item 13. Certain Relationships and Related Transactions, abatector Independence

The information required under this Item 13 is hgréncorporated by reference to the informatiorpoesive to this Item contained in
Company’s definitive proxy statement for its 201dnAial Meeting of Stockholders to be filed with SEC.

Item 14. Principal Accountant Fees and Services

The information required under this Item 14 is hgréncorporated by reference to the informatiorpoesive to this Item contained in
Company’s definitive proxy statement for its 201dnAial Meeting of Stockholders to be filed with SEC.

Grant Thornton LLP (“Grant Thorntongudited Central's financial statements as of andhi® years ended December 31, 2012 and 2011
U.S. GAAS and applied the AICPA independence statsddollowing the Acquisition on August 6, 2018e tCompanys management reques
that Grant Thornton consent to the inclusion ofifslitor's report under PCAOB standards for the years e@iééd and 2011. The purpose of
consent request was to allow KPMG LLP (“KPMG”), tBempanys independent registered public accounting firppadorm procedures to ple
reliance on those audited financial statements URGAOB standards for the recasted Swift consaidéinancial statements for those years.

Pursuant to the request to report on CergraD12 and 2011 financial statements under PCA@Bdsrds, Grant Thornton performed cl
acceptance procedures for Swift and its affiliafespart of its procedures, Grant Thornton evaldiatbether Grant Thornton and its network fi
were independent of Swift and its affiliates unther SEC and the PCAOB independence rules. Duriaigpitocess, Grant Thornton determined
state tax compliance services performed for Swéteanot prohibited under the SEC or PCAOB indepeoeeules, but the fees for such sen
were structured as a percentage of the refund$veetérom the state tax regulator and thus are idensd to be contingent fees. Contingent
arrangements are not permitted under these indepeadules during the audit and professional ergageperiod. The engagement letter for tl
services was signed by Swift in January 2012 andf &ovember 1, 2013, the state taxing regulatat hat reviewed and approved the reft
claimed by Swift in its amended tax filing. GraritoFnton did not identify any other independencedks under the SEC or
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PCAOB rules in its independence review. As suchanGiThornton communicated the independence mait@wift and Centra manageme
teams, Swift's Audit Committee, and to KPMG.

Following the identification of the independencettera Swift management and Grant Thornton agreemtwert the fee structure of the state
compliance tax engagement letter to a time and nmaftdfee arrangement. The amended engagementefeesented approximately 70% of
estimated fees payable to Grant Thornton in thetetet the state taxing regulator approved thengfamounts claims. All amounts due for w
performed by Grant Thornton under the amendedtfeetare of approximately $75,000 were paid in fuflor to Grant Thorntois' engagement
perform the Central audits under the PCAOB starsdakt future time incurred by Grant Thornton réhgtto the state tax compliance engagel
will be paid as incurred based on Grant Thorntgtesdard hourly rates.

In addition to the amendment of the state tax canpé services engagement letter, the Company aadt Ghornton analyzed the ot
relevant facts of the inconsistency of the struetoifr the fees to the SEC and PCAOB independenes.r@rant Thornton concluded that it cc
perform the 2012 and 2011 audits of Central withréquisite integrity and objectivity, due to tleenediation of the fee structure, because the
tax engagement at issue did not involve any Cetdrafilings, and because Grant Thornton is notwad not the principal auditor of Swift dur
any of the periods presented. These facts and safidg to reduce the threats to Grant Thorrstantegrity and objectivity were presented by
Company’s management and Grant Thornton to Switislit Committee. Based upon their review, SweifAudit Committee agreed with f
conclusion reached by Company management that Qitaminton could perform the Central audit engagemes of and for the year en
December 31, 2012 and 2011 under PCAOB standattshé requisite integrity and objectivity required

PART IV
ITEM 15: Exhibits and Financial Statement Schedul

(@) List of documents filed as a part of thisrR 10-K:
(1) See the Consolidated Financial Statements inclidéédm 8 hereo

(2) Financial Statement Schedules are omitted simeeequired information is not present or is mi@sent in the amounts sufficient to req
submission of a schedule, or because the informatquired is included in the consolidated finahstatements, including the no
thereto.

(b) Exhibits
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Exhibit Number

Description

Page or Method of Filing

2.1

3.1

4.1

10.1

10.Z

10.c

10.4

10.€

10.7

Agreement or Plan of Merger by and between SwiftpGmtion and Swift
Transportation Company

Central Refrigerated Stock Purchase Agreement

Amended and Restated Certificate of Incorporatifo8wift Transportation
Company

Bylaws of Swift Transportation Company

Specimen Class A Common Stock Certificate of SWiftnsportation
Company

Indenture, dated December 21, 2010, by and amorify Sevvices Holdings,
Inc., Swift Transportation Company and the otheaf@ators named therein,
and U.S. Bank National Association, as Trustee

Intercreditor Agreement

Swift Holdings Corp. 2007 Omnibus Incentive Pldffieetive October 10,
2007, as amended and restated on December 15*2010

Form of Option Award Notice *

Swift Corporation Retirement Plan, effective Jagugr1992 *

Swift Corporation Amended and Restated Deferred @omation Plan,
effective January 1, 2008

First Amendment to the Swift Corporation Deferremh@pensation Plan,
effective January 1, 2009 *

Pledge and Security Agreement, dated December@D, by and among Sw
Services Holdings, Inc., Swift Transportation Compand the other
Guarantors of the Notes, and U.S. Bank Nationabgission, as collateral
agent

Swift Transportation Company 2012 Employee StocicPase Plan

Incorporated by reference to Exhibit 2.1
of Form 10-K for the year ended
December 31, 2010

Incorporated by Reference to Exhibit 2.1
of Form 8-K filed on August 6, 2013

Incorporated by reference to Exhibit 3.1
of Form 10-K for the year ended
December 31, 2010

Incorporated by reference to Exhibit 3.2
of Form 10-K for the year ended
December 31, 2010

Incorporated by reference to Exhibit 4.1
to Amendment No. 3 to Registration
Statement No. 333-168257 filed on
November 30, 2010

Incorporated by reference to Exhibit 4.1
to Form 8-K filed on December 23, 2010

Incorporated by reference to Exhibit 4.3
of Registration Statement on Form S-4
filed on May 5, 2011

Incorporated by reference to Exhibit 10.5
of Form 10-K for the year ended
December 31, 2010

Incorporated by reference to Exhibit 10.6
to Registration Statement No. 3388257
filed on July 22, 2010

Incorporated by reference to Exhibit 10.7
to Registration Statement No. 3388257
filed on July 22, 2010

Incorporated by reference to Exhibit 10.8
to Registration Statement No. 3388257
filed on July 22, 2010

Incorporated by reference to Exhibit 10
to Amendment No. 3 to Registration
Statement No. 333-168257 filed on
November 30, 2010

Incorporated by reference to Exhibit 10.1
to Form 8-K filed on December 23, 2010

Incorporated by reference to Exhibit 99.1
to Form S-8 Registration Statement No.
333-181201
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Exhibit Number

Description Page or Method of Filing

10.¢

10.¢

10.1¢(

10.11

10.1%

10.1:

10.1¢

10.1¢

211

23.1

23.2

24.1

31.1

31.2

32.1

101

101

101

*%

*%

*%

*%

*%

Amended and Restated Credit Agreement amondtSwansportation Co., Incorporated by reference to Exhibit 10.1
LLC, as borrower, Swift Transportation Company #melother guarantors to Form 10-Q for the quarter ended March
party thereto, as guarantors, and the lenders gertsaparties thereto 31, 2012

First Amendment to Amended and Restated Craditeement among Swift Incorporated by reference to Exhibit 10.2
Transportation Co., LLC, as borrower, Swift Tranggtion Company and  to Form 10-Q for the quarter ended March
the other guarantors party thereto, as guarardatsthe lenders and agents 31, 2012

parties thereto

Incremental Facility Amendment to Amended anesRited Credit Incorporated by reference to Exhibit 10.3
Agreement among Swift Transportation Co., LLC, agdwer, Swift to Form 10-Q for the quarter ended March
Transportation Company and the other guarantoty fzereto, as 31, 2012

guarantors, and the lenders and agents partiest¢her

Second Amended and Restated Credit Agreemewongnswift Incorporated by reference to Exhibit 10.1
Transportation Co. LLC, as borrower, Swift Trangption Company and  to Form 10-Q for the quarter ended March
the other guarantors party thereto, as guarardacsthe lenders and agents 31, 2013

parties thereto

Form of Restricted Unit Award Agreement* Incorporated by reference to Exhibit 10.1
of Form 8-K filed on February 28, 2013

Form of Option Award Notice* Incorporated by reference to Exhibit 10.2
of Form 8-K filed on February 28, 2013

Form of Performance Unit Award Agreement* Incorporated by reference to Exhibit 10.3
of Form 8-K filed on February 28, 2013

Amended and Restated Receivables Purchase Agee Incorporated by reference to Exhibit 10.1
to Form 10-Q for the quarter ended June
30, 2013

Subsidiaries of Swift Transportation Company Filed herewith

Consent of KPMG LLP Filed herewith

Consent of Grant Thornton LLP Filed herewith

Powers of Attorney See signature page

Certification by CEO pursuant to Rule 13a-14(albd-14(a) of the Filed herewith

Securities Exchange Act of 1934, as adopted putsae®ection 302 of the
Sarbanes-Oxley Act of 2002

Certification by CFO pursuant to Rule 13a-14(a)l'®d-14(a) of the Filed herewith
Securities Exchange Act of 1934, as adopted putsae®ection 302 of the
Sarbanes-Oxley Act of 2002

Certification by CEO and CFO pursuant to 18 U.S€ction 1350, as Furnished herewith
adopted pursuant to Section 906 of the Sarbanesy@dt of 2002

XBRL Instance Document Filed herewith
XBRL Taxonomy Extension Schema Document Filed herewith

XBRL Taxonomy Calculation Linkbase Documt Filed herewitr



101 XBRL Taxonomy Label Linkbase Document Filed herewith
101 XBRL Taxonomy Presentation Linkbase Document Filed herewith

101 XBRL Taxonomy Extension Definition Document Filed herewith
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Management contract or compensatory plan, contragtrangemer

*%

Certain confidential information contained in tlighibit was omitted by means of redacting a portdrthe text and replacing it with

asterisk. This Exhibit has been filed separately wie Secretary of the Securities and Exchangendission without the redaction pursuar
Confidential Treatment Request under Rule 24b+th@fSecurities Exchange Act of 1934.
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SIGNATURES
Pursuant to the requirement of Section 13 or 16{dhe Securities Exchange Act of 1934, the regigthas duly caused this report to be signe
its behalf by the undersigned, thereunto duly aighkd.

SWIFT TRANSPORTATION COMPANY
By: /s/ James Fry
James Fry
Executive Vice President,
General Counsel and Corporate Secretary

February 28, 2014

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpwhe following persons on behalf of
registrant and in the capacities and on the dalieated.

KNOW ALL MEN BY THESE PRESENTS , that each person whose signature appears belostittbes and appoints Jerry Moyes, Jame:
and Virginia Henkels, and each of them, his orthgs and lawful attorneys-ifact and agents, with full power of substitutiordarsubstitution, f
him or her and in his or her name, place and siaahy and all capacities, to sign any and all @engents to this Annual Report on FormKQanc
to file the same, with all exhibits thereto andestdocuments in connection therewith the Securéies Exchange Commission, granting unto
attorneys-infact and agents, and each of them, full power arldogity to do and perform each and every act aimytrequisite and necessary tc
done in and about the premises, as fully and tmtdhts and purposes as he or she might or cauid derson hereby ratifying and confirming
that said attorneys-in-fact and agents, or hiseorshbstitute or substitutes, may lawfully do anseato be done by virtue hereof.

Signature and Title Date Signature and Title Date

/sl Jerry Moyes February 28, 2014 /s/ William Post February 28, 2014
Jerry Moyes William Post

Chief Executive Officer Director

(Principal executive officer)

/sl Virginia Henkels February 28, 2014 /s/ Richard H. Dozer February 28, 2014
Virginia Henkels Richard H. Dozer
Executive Vice President and Chief Financial Office Director

(Principal financial officer)

/sl Cary M. Flanagan February 28, 2014 /s/ David Vander Ploeg February 28, 2014
Cary M. Flanagan David Vander Ploeg
Vice President and Corporate Controller Director

(Principal accounting officer)

/s/ Glenn Brown February 28, 2014
Glenn Brown
Director
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SUBSIDIARIES OF SWIFT TRANSPORTATION COMPANY
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Swift Transportation Co., LLC, a Delaware lietliability company

Swift Transportation Co. of Arizona, LLC, a Belare limited liability company
Swift Leasing Co., LLC, a Delaware limited liily company

Sparks Finance, LLC, a Delaware limited liahitompany

Interstate Equipment Leasing, LLC, a Delawamétéd liability company
Common Market Equipment Co., LLC, a Delawangtkd liability company
Swift Transportation Co. of Virginia, LLC, a Bevare limited liability company
Swift Transportation Services, LLC, a Delawiareted liability company

M.S. Carriers, LLC, a Delaware limited liabiltompany

Swift Logistics, S.A. de C.V., a Mexican corgiion

Trans-Mex, Inc. S.A. de C.V., a Mexican cogtiam

Mohave Transportation Insurance Company, &oAa corporation

Swift Intermodal, LLC, a Delaware limited liity company

Swift International S.A. de C.V., a Mexicanparation

Estrella Distributing, LLC, a Delaware limitédbility company

TMX Administracion, S.A. de C.V., a Mexicanrporation

Swift Receivables Company I, LLC, a Delawmgted liability company

Red Rock Risk Retention Group, Inc., an Arzcorporation

Swift Academy LLC, a Delaware limited liabjlicompany

Swift Services Holdings, Inc., a Delaware cogpion

Swift Logistics, LLC, a Delaware limited lidiby company

Central Refrigerated Transportation, LLC, da&re limited liability company
Central Refrigerated Service, LLC, a Delawanéed liability company
Central Leasing, LLC, a Delaware limited llabicompany

Exhibit 21.1



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Swift Transportation Company:

We consent to the incorporation by reference in the registrataiements Nos. 33371796 and 333-181201 on Form8Sof Swifl
Transportation Company of our reports dated February 284,2®ith respect to the consolidated balance sheets of
Transportation Company as of December 31, 2013 and 201Zhanelated consolidated statements of operations, comprel
income, stockholders’ equity, and cash flows for each ofydees in the thregear period ended December 31, 2013, ani
effectiveness of internal control over financial reporting aPetember 31, 2013, which reports appear in the December 31
annual report on Form & of Swift Transportation Company.

/sl KPMG LLP

Phoenix, Arizona
February 28, 2014



Exhibit 23.2

Consent of Independent Registered Public Accounting Firm

We have issued our report dated February 24, 2@ith, respect to the consolidated financial statesef Centre
Refrigerated Transportation, Inc. as of and for years ended December 31, 2011 and 2012, whichcladed in th
Annual Report of Swift Transportation Company omd. 0K for the year ended December 31, 2013. We herehgen

to the incorporation by reference of said repoithi; Registration Statement of Swift Transportat@mmpany on Forms S-
8 (Nos. 333-171796 and 333-181201).

/sl Grant Thornton LLP

Salt Lake City, Utah
February 28, 2014



EXHIBIT 31.1

RULE 13a-14(a)/15d14(a) CERTIFICATION

I, Jerry Moyes, certify that:
1. | have reviewed this Annual Report on Form 16fkSwift Transportation Company;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact or andtate a material fact necessary to make the
statements made, in light of the circumstancesuwtich such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and civs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdiriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15
() for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedoites designed under our supervision, to
ensure that material information relating to thgiseant, including its consolidated subsidiariesnade known to us by others within those entities
particularly during the period in which this rep@teing prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c¢) Evaluated the effectiveness of the registragislosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

(d) Disclosed in this report any change in thesegnt's internal control over financial reportithgit occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal geatin the case of an annual report) that has madl{eaffected, or is reasonably likely to matelgal
affect, the registrant’s internal control over figéal reporting; and

5. The registrant’s other certifying officer(s) angave disclosed, based on our most recent evatuat internal control over financial reporting, t
the registrant’s auditors and the audit committieth® registrant’s board of directors (or persoefgeming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting which are reasonably
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamtiatimation; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifrole in the registrant’s internal control
over financial reporting.

Date: February 28, 2014

/sl Jerry Moyes
Jerry Moyes
Chief Executive Officer




EXHIBIT 31.2

RULE 13a-14(a)/15d14(a) CERTIFICATION

I, Virginia Henkels, certify that:
1. | have reviewed this Annual Report on Form 16fkSwift Transportation Company;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact or andtate a material fact necessary to make the
statements made, in light of the circumstancesuwtich such statements were made, not misleaditigrespect to the period covered by this
report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material respects the
financial condition, results of operations and céivs of the registrant as of, and for, the pesipdesented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintaimlisglosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) armdiriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15
() for the registrant and have:

a) Designed such disclosure controls and procedaresaused such disclosure controls and procedoitas designed under our supervision, to
ensure that material information relating to thgisgant, including its consolidated subsidiariesnade known to us by others within those entities
particularly during the period in which this rep@teing prepared;

(b) Designed such internal control over financegdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements for external
purposes in accordance with generally accepteduatiog principles;

c¢) Evaluated the effectiveness of the registragislosure controls and procedures and presentiisineport our conclusions about the
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psit based on such evaluation;

(d) Disclosed in this report any change in thesegnt's internal control over financial reportithgit occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal geatin the case of an annual report) that has madl{eaffected, or is reasonably likely to matelgal
affect, the registrant’s internal control over figéal reporting; and

5. The registrant’s other certifying officer(s) anlgave disclosed, based on our most recent evatuat internal control over financial reporting, t
the registrant’s auditors and the audit committieth® registrant’s board of directors (or persoefigeming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal corttvelr financial reporting which are reasonably
likely to adversely affect the registrant’s abilityrecord, process, summarize and report finamtiafmation; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifrole in the registrant’s internal control
over financial reporting.

Date: February 28, 2014

/sl Virginia Henkels
Virginia Henkels
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Annual Report on Form 10fSwiift Transportation Company (the “Company”) the year ending December 31, 2013, as
filed with the Securities and Exchange Commissioithe date hereof (the “Reportiyge, the undersigned, certify, to the best of owvikdedge, tha
(1) The Report fully complies with the requirementsSeftion 13(a) or 15(d) of the Securities Exchangeof1934; an

(2) The information contained in the Report faphgsents, in all material respects, the finargoaldition and results of operations of the
Company.

SWIFT TRANSPORTATION COMPANY,
a Delaware corporation
By: /sl Jerry Moyes

Jerry Moyes
Chief Executive Officer

February 28, 2014

By: /sl Virginia Henkels
Virginia Henkels
Executive Vice President and Chief Financial Office

February 28, 2014



