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PART I. FINANCIAL INFORMATION
ITEM 1: FINANCIAL STATEMENTS

Current assets:
Cash and cash equivalents

Restricted cash

Swift Transportation Company and Subsidiaries
Consolidated Balance Sheets

ASSETS

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

Current liabilities:
Accounts payable
Accrued liabilities

Current portion of claims accruals

LIABILITIES AND STOCKHOLDERS' EQUITY

Current portion of long-term debt and obligationsler 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 leagss current portion

Claims accruals, less current portion
Fair value of interest rate swaps, less currertigror
Deferred income taxes
Securitization of accounts receivable
Other liabilities
Total liabilities

Contingencies (note 15)

P S B S B S R

September 30, 2013

December 31, 2012

(Unaudited)

(Recast)

(In thousands, except share data)

$ 51,42¢ 53,59¢
50,37¢ 51,67¢
24,17¢ 22,27¢
413,07 392,771
— 56:

25,75« 10,04¢
18,14¢ 17,52«
9,897 31,54«
65,10¢ 58,90¢
63,74¢ 98,23¢
6,38¢ 4,95
728,10: 742,09:
2,008,79: 1,863,63
124,97: 120,44:
254,93: 250,81t
59,03¢ 51,34(
2,447,73. 2,286,23.
942,64t 888,69t
1,505,08 1,397,53
57,03: 65,537
320,95( 333,56:
253,25t 253,25(
$ 2,864,42 2,791,98
$ 152,47! 113,37:
123,98! 107,77:
88,84: 86,58°
62,27 73,49°
36¢€ 36¢€

4,921 1,85¢
432,86: 383,44¢
62,00( 2,531
1,286,30 1,357,10
105,49: 98,91¢
7,532 11,49°
472,26 441,38:
260,00( 204,00(
3,13¢ 2,89¢
2,629,59 2,501,77




Preferred stock, par value $0.01 per share; Autbdril0,000,000 shares; none issued
Class A common stock, par value $0.01 per sharthokized 500,000,000 shares; 88,032,407 and 86685,
shares issued and outstanding as of Septembe@388,ahd December 31, 2012, respectively

Class B common stock, par value $0.01 per shar#johized 250,000,000 shares; 52,495,236 and 52365,
shares issued and outstanding as of Septembe®388,ahd December 31, 2012, respectively

Additional paid-in capital
Accumulated deficit

Central stockholders' loans receivable, pre-actjiisi

Accumulated other comprehensive loss
Noncontrolling interest
Total stockholders’ equity

Total liabilities and stockholders’ equity

88C 871

52¢ 52t

756,62( 920,82

(516,46) (601,77)

— (22,14

(6,826 (8,20)

10z 10z

234,83« 290,20

$ 2,864,42 2,791,98

See accompanying notes to consolidated finan@tdsients.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Operations

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Amounts in thousands, except per share data)
Operating revenue $ 1,032,12 $ 992,62: $ 3,042,800 $ 2,928,52!
Operating expenses:
Salaries, wages and employee benefits 220,15¢ 218,60 670,49: 655,30(
Operating supplies and expenses 85,20¢ 75,33" 236,26 215,77
Fuel 160,56: 168,95t 489,56 500,58¢
Purchased transportation 318,32: 306,02¢ 918,59: 881,41
Rental expense 46,26: 39,16¢ 129,88: 108,77:
Insurance and claims 35,11( 29,47¢ 100,24! 92,99:
Depreciation and amortization of property and emuspt 58,25¢ 53,99 170,00 164,35
Amortization of intangibles 4,20¢ 4,207 12,61 12,72
Impairments — — — 1,06t
Gain on disposal of property and equipment (5,619 (4,34 (13,610 (13,88
Communication and utilities 6,67¢ 6,69¢ 19,14t 19,99¢
Operating taxes and licenses 18,57t 17,31( 55,20¢ 53,61¢
Total operating expenses 947,70° 915,43« 2,788,40: 2,692,71.
Operating income 84,42( 77,19( 254,40 235,81.
Other (income) expenses:
Interest expense 24,59t 29,10: 75,71¢ 93,53(
Derivative interest expense 1,46¢ 44¢ 2,55¢ 5,101
Interest income (604) (679) (1,74 (1,54¢)
Merger and acquisition expense 4,331 — 4,331 —
Loss on debt extinguishment 49€ — 5,54( 22,21¢
Gain on sale of real property (79¢) — (6,876 —
Other (1,179 (423 (3,059 (2,46¢)
Total other (income) expenses, net 28,31: 28,44t 76,47 116,83t
Income before income taxes 56,10¢ 48,74 177,93( 118,97¢
Income tax expense 26,15¢ 15,08¢ 67,80¢ 33,57:
Net income $ 29,95: % 33,65t % 110,12:  $ 85,40:
Basic earnings per share $ 021 $ 02¢ $ 0.7¢ $ 0.61
Diluted earnings per share $ 021 % 022 % 0.7¢  $ 0.61
Shares used in per share calculations
Basic 140,32 139,53! 140,00 139,52¢
Diluted 142,31! 139,54t 141,94 139,63:

See accompanying notes to consolidated finan@&stents.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Comprehensive Income

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(In thousands)
Net income $ 29,95! $ 33,65¢ $ 110,12: $ 85,40:
Other comprehensive income before income taxes:
Accumulated losses on derivatives reclassifiederivdtive interest
expense 1,10¢ 44¢ 2,06t 5,101
Change in fair value of interest rate swaps — (567) (14%) (2,597
Other comprehensive income (loss) before incomestax 1,10¢ (119 1,92( 2,50¢
Income tax effect of items of other comprehensieme (326) 23z (544 1,05C
Other comprehensive income, net of taxes 78C 11z 1,37¢ 3,55¢
Total comprehensive income $ 30,73 % 33,76¢ % 111,50 $ 88,95°

See accompanying notes to consolidated financsgistents.
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Class A
Common Stock

Swift Transportation Company and Subsidiaries
Consolidated Statement of Stockholders’ Equity

Central
Refrigerated
Class B

Common Stock Accumulated Loans

Shares

Par Value

Additional
Paid in
Capital

Other Receivable,
Accumulated Comprehensive Noncontrolling Pre-
Deficit Loss Interest Acquisition

Shares Par Value

Stockholders'

Total
Stockholders’
Equity

Balances, December
31, 2012(recast)

Exercise of stock
options

Excess tax deficiency
of stock options

Grant of restricted
Class A common
stock

Shares issued under
employee stock
purchase plan

Other comprehensive
income

Non-cash equity
compensation

Central acceleration of
non-cash equity
compensation

Central non-cash
exercise of stock
options

Issuance of Central
stockholders' loan
receivable, pre-
acquisition

Net settlements of
distribution to Central
stockholders in
satisfaction of
stockholders' loans
receivable, pre-
acquisition
Distribution to Central
stockholders, pre-
acquisition

Interest on Central
stockholders' loans
receivable, pre-
acquisition
Acquisition of Central,
a common control
entity, net of
cancellation of
stockholders' loans
receivable at closing «
acquisition

Net income

906,07¢

10,48(

60,18t

87,055,66 $

(Unaudited)
(In thousands, except per share data)

871 5249523 $ 528 $920,82 $ (601,77) $ (8,205 $ 102 $ (22,149
9 9,70¢

(389)

62

1,37¢

3,41¢ (3,419

(30,000

(22,31} 22,31¢

(2,499

(69

(181,11) 33,29t

110,12-

$ 290,20:
9,71¢

(389)

62

1,37¢

2,51¢

887

(30,000)

(2,499

(539

(147,82)
110,12

Balances, September
30, 2013

88,032,40 $

88( 5249523 $ 52t $756,62( $ (516,46) $ (6,826 $ 10z $ —

$ 234,83

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

Nine Months Ended September 30,

2013 2012

(Recast)

(Unaudited)
(In thousands)

Cash flows from operating activities:

Net income $ 110,12 $ 85,40:

Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization of property, equipt@ed intangibles 182,61! 177,07!
Amortization of debt issuance costs, original isdiseount, and losses on terminated swaps 5,107 9,36¢
Gain on disposal of property and equipment lestevaff of totaled tractors (12,907 (12,56()
Gain on sale of real property (6,87¢) —
Impairments — 1,06
Equity losses of investee 22¢ 88¢
Deferred income taxes 64,69" 25,997
Provision for allowance for losses on accountsivatde 872 1,13¢
Loss on debt extinguishment 5,54( 22,21¢
Non-cash equity compensation 3,46¢ 4,31
Income effect of mark-to-market adjustment of iagtrate swaps 654 _
Interest on Central stockholders' loan receivatre;acquisition (53) (44)

Increase (decrease) in cash resulting from chainges

Accounts receivable (18,939 (41,539
Inventories and supplies (629) (1,299
Prepaid expenses and other current assets (23,946 (19,69¢)

Other assets 6,97¢ a7)
Accounts payable, accrued and other liabilities 38,93: 32,26

Net cash provided by operating activities 355,86. 284,58;

Cash flows from investing activities:
Decrease in restricted cash 1,302 16,89:
Change in restricted investments (1,900 (18,21¢)
Funding of note receivable — (7,500
Proceeds from sale of property and equipment 75,81 106,33:
Capital expenditures (236,99() (221,039
Payments received on notes receivable 2,77¢ 4,357
Expenditures on assets held for sale (17,447 (5,93%)
Payments received on assets held for sale 47,36" 11,33°
Payments received on equipment sale receivables 1,26¢€ 5,58(
Acquisition of Central, net of debt repayment (147,82) _
Other investing activities — (500
Net cash used in investing activities (275,639 (108,68)
Cash flows from financing activities:

Repayment of long-term debt and capital leases (199,49() (233,35))
Net borrowings on revolving line of credit 59,46¢ 4,83¢
Borrowings under accounts receivable securitization 180,00( 211,00(
Repayment of accounts receivable securitization (124,000 (187,001
Proceeds from long-term debt 26,26¢ 10,00(
Payment of deferred loan costs (2,187 (9,029
Distribution to Central stockholders, pre-acquisiti (2,499 (10,11)
Issuance of Central stockholders' loan receivaikeacquisition (30,000) —
Proceeds from exercise of stock options and thesse of employee stock purchase plan shares 10,42: 26¢

Income tax benefit from exercise of stock opti 207 297\



Other financing activities

Net cash used in financing activities
Net decrease in cash and cash equivalents

(952)
(82,396 (214,65
(2,167 (38,769)
Cash and cash equivalents at beginning of period 53,59¢ 82,08
Cash and cash equivalents at end of period $ 51,42¢  $ 43,32
See accompanying notes to consolidated financssients.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Cash Flows — (continued)

Nine Months Ended September 30,

2013 2012

(Recast)

(Unaudited)
(In thousands)

Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $ 67,831 $ 82,17¢

Income taxes $ 20,60: $ 19,44.

Supplemental schedule of:
Non-cash investing activities:

Equipment sales receivables $ 69€ $ 4,72¢
Equipment purchase accrual $ 39,36¢ $ 19,31(
Notes receivable from sale of assets $ 5858 $ 3,35:

Non-cash financing activities:

Accrued deferred loan costs $ — § 22¢
Capital lease additions $ 85,09 $ 38,45:
Insurance premium and software notes payable $ 332 $ —
Non-cash distribution to Central stockholders itiséaction of stockholders' loans receivable, pre-

acquisition $ 22,31t $ —
Non-cash exercise of Central stock options in emghdor stockholders' loans receivable, pre-

acquisition $ 3,41 $ —
Cancellation of Central stockholders' loans redaiat closing of acquisition $ 33298 $ _

See accompanying notes to consolidated finan@&stents.




Table of Contents

Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl)

Note 1. Basis of Presentation

Swift Transportation Company is the holding compday Swift Transportation Co., LLC (a Delaware ltetd liability company) and its subsidiai
(collectively, “Swift Transportation Co.”), a truldad carrier headquartered in Phoenix, Arizona, brterstate Equipment Leasing, LLC (“IEL"Rpl{ the
foregoing being, collectively, “Swift” or the “Conapy”).

On August 6, 2013, the Company entered into a Stgichase Agreement (“SPAWith the stockholders of Central Refrigerated Tpamation, Inc
("Central"), pursuant to which the Company acquiaitbf the outstanding capital stock of Centrhle(tf'Acquisition”). Jerry Moyes, Swift's Chief Exdime
Officer and controlling stockholder, was the majostockholder of Central prior to the AcquisiticdBiven Mr. Moyes' controlling interest in both Stfinc
Central, the Acquisition was accounted for using gfuidance for transactions between entities undermon control as described in Accounting Star
Codification ("ASC") Topic 805 — “Business Combiimgus”. In accordance with ASC Topic 8@, the Company has recognized the assets andttikebof
Central at their carrying amounts at the dateanidfer. As a result, the financial statements ef@bmpany have been recast to reflect the acco@i@sntral a
if it had been consolidated for all previous pesigdesented.

As of September 30, 2013 , the Company operateatianal terminal network and a tractor fleet of mpmately 18,400 units comprised 8,350 tractol
driven by company drivers and 5,050 owner-operaamtors , a fleet of 57,500 trailers , and 8,70@rimodal containersSubsequent to the acquisitior
Central, the Company's chief operating decisioneralill separately evaluate the performance oft@éfrom its threaeportable segments that predatec
Acquisition. The Company'’s four reportable operatsggments are Truckload, Dedicated, Central Refitgd and Intermodal.

In the opinion of management, the accompanyingnfird statements prepared in accordance with GA#dPude all adjustments necessary for the
presentation of the interim periods presented. &lgrim financial statements should be read mjwtction with the Compang’annual financial stateme
for the year ended December 31, 2012 . Managenaanévaluated the effect on the Compamgported financial condition and results of ofiers of event
subsequent to September 30, 2013 through the issudrthe financial statements.

Note 2. Acquisition

As discussed in Note 1, on August 6, 2013, the Gompacquired all of the outstanding capital sto€kCentral, a premium service truckload cal
specializing in temperature-controlled freight spartation and the fifth-largest provider of tengiarecontrolled truckload services in the U.S., for aggttt
consideration of approximately $225 million . Thendpany paid approximately $189 milliégm cash to the stockholders of Central and assiwapptbximatel
$36 million of capital lease obligations and other debt. Castsideration was primarily funded from borrowings the Company's existing credit faciliti
including $85 million from the Company's revolvitige of credit and $100 million from the Compangtzounts receivable securitization facility.

Given Mr. Moyes’ownership interest in, and control of, Central, empany's Board of Directors established a Sp&amhmittee comprised solely
independent and disinterested directors in May(Qdf12to evaluate Swift' acquisition of Central. The members of the Spe&bimmittee were William Pa
(chair), Glenn Brown, Richard H. Dozer and Davichdar Ploeg. The Special Committee evaluated aligenbusiness opportunities, including organic gt
and various acquisition targets, and negotiatedrtesaction contemplated by the SPA on the Conipdmghalf, with the assistance of independent €izd
advisors, Lazard Fréres & Co., LLC (“Lazard@nd independent legal advisors. The Special Comenittceived a fairness opinion from Lazard. Up@
unanimous recommendation of the Special CommitteeAcquisition was approved by the Company's Baérdirectors with Mr. Moyes not participating
the vote.

The SPA contains customary representations, waegrgovenants and indemnification provisions. lsing, a portion of the purchase price was plao
escrow to secure payment of any post-closing adjgists to the purchase price and to secure the’selfelemnification obligations to the Company.
Moyes also contributed into escrow 1,131,862 shaf&wift Class B common stock to further securehsindemnification obligations.

As discussed in Note 1, as a result of Mr. Moyesjonity ownership in both Swift and Central, thegiisition was accounted for using the guidanc:
transactions between entities under common coptriduant to ASC Topic 805, in which the Companygsized the assets and liabilities of Central s
carrying amounts at the date of transfer. PurstmAiSC Topic 805 - Business Combinations”, the following financialdrmhation as of December 31, 2(
and for the three and nine months ended Septenthet032 have been retrospectively recast to reflectaccounts of Central as if it was consolidasw
January 1, 2012 (in thousands, except per shaag: dat

December 31, 2012

Swift Central Intercompany
Transportation Refrigerated Elimination Total
Company Transportation Inc. Entries (Recast)
Total current assets $ 67453 $ 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: $ (100) $ 290,20«
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Three Months Ended September 30, 2012

Swift Central Intercompany
Transportation Refrigerated Elimination Total
Company Transportation Inc. Entries (Recast)
Operating revenue $ 871,09: $ 121,99( $ (460) $ 992,62
Operating income $ 70,357 $ 6,83 — ¢ 77,190
Net income $ 2785: $ 5,80¢ $ — % 33,65¢
Basic earnings per share $ 02C $ 0.0 @ ¢ — % 0.24
Diluted earnings per share $ 02C $ 0.0 @ $ — % 0.24
Nine Months Ended September 30, 2012

Operating revenue $ 2,570,56. $ 359,21: $ (1,25) $ 2,928,52!
Operating income $ 21493¢ $ 20,87¢ — 3 235,81
Net income $ 67,73¢ $ 17,66¢ $ —  $ 85,40

)
Basic earnings per share $ 04¢ $ 0.1: * ¢ — 3 0.61

)
Diluted earnings per share $ 04¢ % 0.1z * ¢ — 3 0.61
Net cash provided by operating activities $ 259,24t $ 25,33¢ $ — $ 284,58
Net cash used in investing activities $ (106,839 $ (1,847 — $ (108,689
Net cash used in financing activities $ (191,170 $ (23,489 $ — $ (214,65

M Represents Central's pro-forma basic and diluteniregs per share based on Swift's diluted weightestage share count for the applicable period.
Note 3. New Accounting Standards

In February 2013, the Financial Accounting Standadard (“FASB”) issued Accounting Standards Updag&sSU”) No. 2013-02,Comprehensive Incor
(Topic 220): Reporting of Amounts Reclassified @uaccumulated Other Comprehensive IncoA8U 201302 requires entities to present information a
the amounts reclassified out of accumulated otbermxehensive income ("OCI") by component. In additian entity is required to present, either onféloe
of the financial statements or in the notes, sigaift amounts reclassified out of accumulated OCthe respective line items of net income, but dhithe
amount reclassified is required to be reclassifieitis entirety in the same reporting period. Faroants that are not required to be reclassifietth@ir entiret'
to net income, an entity is required to crosference to other disclosures that provide aduilidetails about those amounts. The ASU is effegirospectivel
for reporting periods beginning after December2®]2. The adoption of this guidance impacted then@my's financial statement disclosures, but dit
have an impact on Swift's financial position orulesof operations.

Note 4. Income Taxes

The effective tax rate for the three months endepte&nber 30, 2013 was 46.6% , which waspgtcentage points higher than expected primariby tduthe
Acquisition related costs and deferred taxes fantads conversion to a C-Corporation from a&yporation prior to the Acquisition as well asefikasse
basis differences and state taxes, which are sdirelie items in the third quarter. The effective r@te for the nine months ended September 30, 2@k
38.1% , which was 0.4 percentage points lower tharected primarily due to Central's pre-affiliagainings that are taxed as a€&oration and offset t
Acquisition related costs and deferred tax itematinaed above. Excluding the impact of discretegén the first three quarters, the effective tabe rfor thi
nine months ended September 30, 2013 would have3&86% .

The effective tax rate for the three months endegt&nber 30, 2012 was 31% , which wase8centage points lower than expected primarily uthe ta
benefit related to additional employment tax cred#talized on our 2011 tax return and Central'saffiiated earnings that are taxed as a@@poration. Th
effective tax rate for the nine months ended Sep&n30, 2012 was 28.2% , which was 1pecentage points lower than the expected effedtixerat
primarily due to Central's pre-affiliated earnirtbat are taxed as anGarporation, deferred state tax benefit relateartanternal corporate restructuring of
subsidiaries in January of 2012 as well as thebtmefit related to additional employment tax ciedétalized on our 2011 tax return. Excluding thpaot o
discrete items in the first three quarters, thedi¥e tax rate for the nine months ended Septe®@e2012 would have been 38.5% .

The Company recognizes potential accrued interastp@nalties related to unrecognized tax benedita eomponent of income tax expense. Accrued i
and penalties as of September 30, 2013 was $1l&milTo the extent interest and penalties are notsassewith respect to uncertain tax positions, ars
accrued will be reduced and reflected as a redudfahe overall income tax provision. The Compamyicipates that the total amount of unrecogniz
benefits may decrease by approximately $0.8 miltiaring the next twelve months, which should noteha material impact on the Compasgonsolidate
financial statements.
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Certain of the Company’s subsidiaries are curremtiger examination by the state of California fog 2005, 2006 and May 10, 2007 tax years. The Comy
during 2014, anticipates concluding its Califorailamination for 2005 , 2006 and the short periadirenMay 10, 2007. Tax years 2008 through 20Bair
subject to examination. In addition, other statésglictions are conducting examinations for yeansgmg from 2007 to 2012 At the completion of the
examinations, management does not expect any agjust that would have a material impact on the Gops effective tax rate.

Note 5. Investments
The following table presents the cost or amortizest, gross unrealized gains and losses, and estrfar value of the Compargytestricted investments as
September 30, 2013 and December 31, 2012 (in thdega

September 30, 2013

Cost or Gross Unrealized Estimated
Amortized Temporary Fair
Cost Gains Losses Value
U.S. corporate securities $ 16,29: $ 2 % 6 $ 16,28¢
Foreign corporate securities 5,522 2 — 5,52¢
Negotiable certificate of deposits 2,36( — 1 2,35¢
Total restricted investments $ 24178 $ 4 % 7 % 24,17:

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 $ 2227 $ 4 % 8 $ 22,27:

As of September 30, 2013 , the contractual magsridf the restricted investments were 1 year @ [Blsere were 12 securities and seven secutfitigsvere il
an unrealized loss position for less than twelvatin® as of September 30, 2013 and December 31,,2@%pectively.

The Company periodically evaluates restricted itmesits for impairment. The assessment of whethpriments have occurred is based on managemer
case-by-case evaluation of the underlying reasamthé decline in estimated fair value.

The Company accounts for other-than-temporary impaxits of debt securities using the provisions @pi¢ 320,Investments -Debt and Equity Securitie
related to the recognition of other-theamporary impairments of debt securities. This goik requires the Company to evaluate whetheteihds to sell &
impaired debt security or whether it is more likétgn not that it will be required to sell an inmea debt security before recovery of the amortizest basis.
either of these criteria is met, an impairment édqoghe difference between the debt secusitgimortized cost and its estimated fair value c®@gaized il
earnings.

For impaired debt securities that do not meet ¢hiteria, the Company determines if a credit losiste with respect to the impaired security. Ifradit los:
exists, the credit loss component of the impairnfeat, the difference between the secusitgmortized cost and the present value of projefatede cash flow
expected to be collected) is recognized in earnenys the remaining portion of the impairment isogtzed as a component of accumulated OCI.
Company did not recognize any impairment lossegii®three and nine months ended September 30,&@1L3012 , respectively.

Note 6. Intangible Assets
Intangible assets as of September 30, 2013 andhiexe31, 2012 were as follows (in thousands):

September 30, 2013 December 31, 2012

Customer Relationship:

Gross carrying value $ 275,32« % 275,32:

Accumulated amortization (135,41) (122,801)
Owner-Operator Relationship:

Gross carrying value 3,39¢ 3,39¢

Accumulated amortization (3,39¢) (3,39¢6)
Trade Name:

Gross carrying value 181,03 181,03
Intangible assets, net $ 320,95( $ 333,56:
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For all periods ending on or after December 31,72@0nortization of intangibles consists primarifyamnortization of $261.2 milliomgross carrying value
definite-lived intangible assets recognized undecipase accounting in connection with Swift Tramsgimn Co.5 2007 going private transaction. Intang
assets acquired as a result of the 2007 goingtprivansaction include trade name, customer relstips, and ownesperator relationships. Amortization
the customer relationship acquired in the goingate transaction is calculated on the 150% dedibizlance method over the estimated useful lifEsofears
The customer relationship contributed to the CorgpainMay 9, 2007 is amortized using the straighélmethod over 15 yearsThe trade name has
indefinite useful life and is not amortized, buthier is tested for impairment at least annuallyess events occur or circumstances change betweeralatest
that would more likely than not reduce the fairueal

The following table presents amortization of intidtes for the three and nine months ended SepteBthet013 and 2012 , related to intangible assets
recognized in conjunction with the 2007 going pré&varansaction and the previous intangible asséssirgg prior to the 2007 going private transactfon
thousands):

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
Amortization of intangible assets related to 200ihg private transaction $ 391 $ 3,91 % 11,73¢  $ 11,84¢
Amortization of intangible assets related to infalegassets existing prior
to the 2007 going private transaction 29z 291 87t 87t
Amortization of intangibles $ 4,20¢ $ 4,20 % 12,61 $ 12,72:

Note 7. Assets Held for Sale

Assets held for sale as of September 30, 2013 aedber 31, 2012 was as follows (in thousands):

September 30, 2013 December 31, 2012
Land and facilities $ 3,71t  $ 25,14¢
Revenue equipment 6,182 6,39¢
Assets held for sale $ 9,897 $ 31,54«

As of September 30, 2013 and December 31, 2@k3ets held for sale are carried at the lowelepfeciated cost or estimated fair value less égpeselling
costs. The Company expects to sell these assétimhie next 12 months .

During the nine months ended September 30, 2008 Company sold three non-operating propertiesifiad as held for sale with a carrying value$@b.€
million . As a result, the Company recognized ataregain of $6.9 million in gain on sale of reabperty in the Compang’ consolidated statements
operations.

Note 8. Equity Investment and Note Receivable — SfvPower Services, LLC

In February 2012, the Company contributed approteipa500 thousand to Swift Power Services, LLCRSS) in return for 49.95%wnership interest. Si
was formed in 2012 for the purpose of acquiringabsets and business of thteeking companies engaged in bulk transporting/ater, oil, liquids and pig
to various oil companies drilling in the Bakken Ighia northwestern North Dakota. The Company actofor its interest in SPS using the equity method.

Additionally, in February 2012, the Company loarigd5 millionto SPS pursuant to a secured promissory note, whiskcured by substantially all of
assets of SPS. SPS failed to make its first sckdduincipal payment and quarterly interest paynietite Company on December 31, 2Qihich resulted i
a $6.0 million pre-tax impairment charge in thertbuquarter of 2012 . As a result, this note haanlyjgaced on nonaccrual status since Decembei032,. All
outstanding interest and principal balances areatuépril 30, 2015. During the three months endegt&mber 30, 2013 and 201the Company record
equity gains of $378 thousand and equity losse®3@6 thousand , respectively, and during the nioaths ended September 30, 2013 and 2@tdrde
equity losses of $277 thousand and $683 thousaespectively, in other expense in the Comparggnsolidated statements of operations relatet toote
receivable and investment in SPS, respectively. gdirs recorded during the three months ended @bpte30, 2013, was the result of proceeds recdiy
the Company through sales of the remaining revemugpment of SPS. As a result of the accumulatedtyeépsses and the impairment recorded during
three months ended December 31, 2012 , the negtimgquvalue of the investment in SPS is zero asegt@mber 30, 2013 and December 31, 204:2d the ne
carrying value of the note receivable is zero ah® $illion as of September 30, 2013 and DecembgeB312 , respectively.

Note 9. Debt and Financing Transactions

Other than the Compars/accounts receivable securitization as discussé&tbte 10 and its outstanding capital lease ohitigatas discussed in Note 11,
Company had long-term debt outstanding as of Sdmef0, 2013 and December 31, 2012 as followshngands):
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September 30, December 31,
2013 2012
(Recast)

Senior secured first lien term loan B-1 tranche Deeember 2016 $ 238,000 $ _
Senior secured first lien term loan B-2 tranche Deeember 2017 410,00( —
Senior secured first lien term loan B-1 tranche Deeember 2016, net of $405 OID as of Decembe2312 — 157,09!
Senior secured first lien term loan B-2 tranche Deeember 2017, net of $1,440 OID as of Decembg2@12 — 575,56(
Senior second priority secured notes due Novembe2d18, net of $6,491 and $7,439 OID as of Sepéerdd, 2013 and

December 31, 2012, respectively 493,50¢ 492,56:
Other 9,121 11,12¢
Central Debt
Various notes payable to financing companies, @giesthrough May 2015, secured by revenue equipmssiimed in the

Acquisition 4,974 11,50¢
Note payable to a bank, due March 2016, secureddlyestate, repaid at closing of the Acquisition — 4,06¢
Notes payable to a financing company, due June,2&tRired by prepaid insurance premiums, repaitbsing of the

Acquisition — 81¢
Total 1,155,60. 1,252,73.
Less: current portion 8,391 18,92¢
Long-term debt $ 1,147,213 $ 1,233,801

The credit facility and senior notes are secureduystantially all of the assets of the Company amedguaranteed by Swift Transportation Compank,
Swift Transportation Co. and its domestic subsid&other than its captive insurance subsidiadeser training academy subsidiary, and its bantayp
remote special purpose subsidiary. As of Septer@®e2013 and December 31, 2012 , the balance efréefloan costs was $9.7 million and $13.2 million
respectively, and is reported in Other assetsarCthmpany’s consolidated balance sheets.

Senior Secured Credit Facilit

On March 7, 2013, the Company entered into a Seéonended and Restated Credit Agreement (the “20§@ément”)replacing its previous Amended ¢
Restated Credit Agreement dated March 6, 2012“g0&2 Agreement”). The 2013 Agreement replacedptfevious first lien term loan B-1 and Btranche
with outstanding principal balances of $152.0 milliand $508.0 million , respectively, with new filien term B-1 and B-2 tranches with balance$250.(
million and $410.0 million , respectively. In addit, the 2013 Agreement reduced the interest rapdicable to the first lien term loan B+ranche to tt
LIBOR rate plus 2.75% with no LIBOR floor, down frothe LIBOR rate plus 3.75%ith no LIBOR floor, and reduced the interest rapplicable to the fir:
lien term loan B-2 tranche to the LIBOR rate plud086 with a 1.00% LIBOR floor , down from the LIBQ®Rte plus 3.75% with a 1.25% LIBOR flooAs of
September 30, 2013 , interest accrues at 2.93%1 &% on the Company'’s first lien term loan B-1 & tranches, respectively. The replacement c
2012 Agreement resulted in a loss on debt extitgouet of $5.0 million for the nine months ended t8eer 30, 2013 , representing the wafeof the
unamortized original issue discount and deferredrfcing fees associated with the 2012 Agreement.

In addition to the pricing changes described abdtive,2013 Agreement increased the availability pams to the accordion feature up to $350.0 million
aggregate, subject to the satisfaction of certairditions and the participation of lenders.

In the first quarter of 2012, the Company enterdgd the 2012 Agreement which replaced the thertiegisremaining $874.0 millioface value first lien ter
loan, resulting in a loss on debt extinguishmer#29.9 million in the first quarter of 2012, repeating the writesff of the unamortized original issue discc
and deferred financing fees associated with thgirai term loan. In the second quarter of 2012,Goenpany entered into the First Amendment to tlee
existing 2012 Agreement (“Amendment”). The Amendirreduced the applicable rate on the revolvingitfadility from 4.50% to a range of 3.00% 3a25%
for LIBOR based borrowings and letters of credinfr 3.50% to a range of 2.00% to 2.25% for Base Rateowings, depending on the Company’
consolidated leverage ratio as defined in the 28d&ement. Additionally, the commitment fee for theused portion of the revolving credit facility s
reduced from a range of 0.50% to 0.75% to a raf@e28% to 0.50% , depending on the Comparggnsolidated leverage ratio. In addition, theurigt date
of the $400.0 milliorrevolving credit facility was extended from DecemBg, 2015 to September 21, 2016. On April 17, 2@4& Company entered into
Incremental Facility Amendment to the Amended amsdtRed Credit Agreement (“Incremental Facility Amment”). Pursuant to the Incremental Faci
Amendment, the Company received $10.0 million iacpeds from a Specified Incremental Tranche B-InTeoan (“Incremental Term Loan”he term
applicable to the Incremental Term Loan are theesasthose applicable to the Company’s previogslfen term loan B-1 tranche.

As of September 30, 2013 , the Company had outstgrmbrrowing of $62.0 million under the $400.0 lioih revolving line of credit, and the Company
outstanding letters of credit under this facilitynparily for workers’ compensation and self-insuradiability purposes totaling $118.8 million , \éag $219.:
million available under the revolving line of credAs discussed in Note 2, the Company borrowed r8kon on the revolving credit agreement to fur
portion of the cash consideration paid for the Asition on August 6, 2013. As of September 30, 20k8 Company has repaid $23 milliohthese amoun
borrowed. As of September 30 3013, interest accati€32% on the aggregate principal balance. ASegftember 30, 2013 , interest accrues at 3.8006
0.44% on the outstanding letters of credit and adymortion, respectively, on the revolving linecoddit.
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Senior Second Priority Secured Not

In December 2010, Swift Services Holdings, Incwleolly owned subsidiary, completed a private plaeetrof senior second priority secured notes tay
$500.0 million face value which mature in NovemB@18 and bear interest at 10.00% (the “senior fpt€ke Company received proceeds of $490.0 million
net of a $10.0 million original issue discount.

Central Debt

As discussed in Note 2, the Company completed ttguisition of Central on August 6, 2013. Centrad hgproximately $5 millioin various notes payable
financing companies secured by revenue equipmeht duie dates through May 2015. Additionally, at thesing of the Acquisition, the Company repa
Central note payable to a bank secured by redkesith a due date of March 2016 including outstiaggbrincipal and unpaid interest of $3.4 million .

Central Credit Facilities

On November 22, 2011, Central entered into a lgmaeament ("Central 2011 Agreement") with a bankefdace its then existing revolving line of credithe
Central 2011 Agreement provided a $35.0 milliemolving line of credit facility. Initial proceedsom the facility were used to repay and repldeereviou
line of credit. As of December 31, 2012, the batanatstanding on the line was $2.5 million andittierest accrues at 2.56b&sed on the LIBOR rate p
2.25% . Additionally, as of December 31, 2012, €anttilized the revolving line of credit to obta®#6.6 million of letters of credit for its insurance carri
The revolving line of credit was for a two -yeamtethrough November 2013.

On March 8, 2013, Central entered into a credieagrent ("Central 2013 Agreement") to replace imtaxisting Central 2011 Agreement. The CentraBB
Agreement included a $50.0 million revolving linkooedit, subject to certain limits. The revolvilige of credit accrued interest at the LIBOR raligs8.5%,
and could be reduced based on Central's totaldgeeanatio. Interest rates ranged from the LIBOR pdiis 2.25% to 3.50% . Central could borrow up36éo of
eligible billed accounts receivable and 75% ofiblgunbilled accounts receivable.

The agreement also provided a $16.0 million teram)Javhich included quarterly principal paymentshwatballoon payment of 30.0%he term loan accru
interest at the same rates as the revolving lireeadit.

As discussed in Note 2 and in conjunction with Alogjuisition on August 6, 2013, the Company rephiel dutstanding principal, unpaid interest and Hak
associated with Central's revolving line of creditl term loan under the Central 2013 Agreement foitaggregate payments of $38.0 milliofhe repayme
at the closing of the Acquisition resulted in aslas debt extinguishment of $0.5 million during thed quarter of 2013, representing the wofé-of the
unamortized deferred financing fees associated tv@tCentral 2013 Agreement.

Note 10. Accounts Receivable Securitization

In June 2013, Swift Receivables Company I, LLCDelaware limited liability company (“SRCII”), a whg-owned bankruptcyemote special purpa
subsidiary, entered into an Amended and RestatedifRables Sale Agreement (the “2013 RSA”) with letiel financial entities (the “Purchasertd)replac
the Company's prior accounts receivable sale fa¢ll2011 RSA") and to sell, on a revolving basiadivided interests in the Compasyaccounts receivab
Pursuant to the 2013 RSA, the Compansgceivable originator subsidiaries will sell afltheir eligible accounts receivable to SRCII, ghin turn sells
variable percentage ownership interest in its actoreceivable to the Purchasers. The 2013 RSA&ases the borrowing capacity secured by the realek
from $275.0 million under the 2011 RSA to $325.0lioni and extends the final maturity date from J8n&014 to July 13, 201&nd is subject to custom:
fees and contains various customary affirmative egative covenants, representations and warramtines default and termination provisions. Outstag
balances under the 2013 RSA accrue program feeganat commercial paper rates plus 95 basistpgidown fromcommercial paper rates plus 125 b
points , and unused capacity is subject to an whogmmitment fee of 35 basis points , decreasiog f40 basis pointsPursuant to the 2013 RSA, collecti
on the underlying receivables by the Company ate foe the benefit of SRCII and the Purchasershim flacility and are unavailable to satisfy clainighe
Company and its subsidiaries. The facility quadifier treatment as a secured borrowing under T8f@; Transfers and Servicingnd as such, outstand
amounts are carried on the Company’s consolidaatghbe sheets as a liability.

For the three and nine months ended September033, 2the Company incurred program fees of $0.8anind $2.3 million, respectively, associated w
the 2013 RSA and 2011 RSA, which were recordedtierést expense in the Company's consolidatechatats of operations. For the three and nine m:
ended September 30, 2012, the Company incurredgrofees of $0.8 million and $2.5 milliassociated with the 2011 RSA. As discussed in [Qptie
Company borrowed $100.0 millioander the 2013 RSA to fund a portion of the cashsitteration paid for the Acquisition on August ®13. As o
September 30, 2013 , the outstanding borrowing ute2013 RSA was $260.0 milligrincluding the amounts borrowed to fund the Acitjiois noted abovi
against a total available borrowing base of $304il8on , leaving $44.8 million available. As of Bember 31, 2012the outstanding borrowing under the 2
RSA was $204.0 million against a total availablerbwing base of $268.6 million .

Note 11. Capital Leases

The Company leases certain revenue equipment wagéal leases. The Compasycapital leases are typically structured withdxall payments at the enc
the lease term equal to the residual value the @osnps contracted to receive from certain equipm@anufacturers upon sale or trade back tc
manufacturers. The Company is obligated to paybtion payments at the end of the leased termhehetr not it receives the proceeds of the cordgc
residual values from the respective manufactur@estain leases contain renewal or fixed price pagsehoptions. As of September 30, 2013 Bedember 3.
2012 , the present value of obligations under ehfgfises totaled $193.0 million and $177.9 milljaf which the current portion was $53.9 milliomdeb54.¢
million , respectively. The leases are collatesliby revenue equipment with a cost of $354.5 omland accumulated amortization of $135.6 millasno
September 30, 2013 . The amortization of the egeigmunder capital leases is included in depregiatiod amortization expense in the Company
consolidated statements of operations.
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Note 12. Derivative Financial Instruments

In April 2011, as contemplated by the then existingdit facility, the Company entered into two fand-starting interest rate swap agreements with a nal
amount of $350.0 million . These interest rate svapre effective in January 2013 and have a mptdate of July 2015 . On April 27, 2011d¢signatio
date”), the Company designated and qualified these inteatstswaps as cash flow hedges. Subsequent tetignation date, the effective portion of
changes in estimated fair value of the designatemps was recorded in accumulated OCI and is thereefcognized to derivative interest expense e
interest on the hedged debt affects earnings, wheclged interest accruals began in January 2018f 8eptember 30, 2013 and December 31, 2@h2ange
in estimated fair value of the designated interat¢ swap agreements totaling $0.1 million and $tilion , net-oftax, respectively, were reflected
accumulated OCI. Refer to Note 13 below for furttiiscussion of the Company’s estimated fair valethodology.

As discussed in Note 9Bebt and Financing Transactions, on March 7, 2@i8,Company entered into the 2013 Agreement reqgaitie 2012 Agreeme
dated March 6, 2012. Due to the incorporation néw interest rate floor provision in the 2013 Agneait, the Company concluded as of February 28,,202&
outstanding interest rate swaps would no longéehigkly effective in achieving offsetting changesciash flows related to the hedged interest paymésts
result, the Company de-designated the hedges Rsbofiary 28, 2013 (“de-designation dat&gginning on March 1, 2013, the effective portidrihe chang
in fair value of interest rate swaps prior to tlmamrge (i.e. amounts previously recorded in accutadI®CI) have been and will continue to be amaditiat
derivative interest expense over the period ofotfiginally designated hedged interest paymentautiitaluly 2015 . Following the diesignation date, chang
in fair value of the interest rate swaps are immiedly recognized in the consolidated statementgpefations as derivative interest expense.

Central Interest Rate Swap

In connection with the note payable to a bank dwedd 2016, Central entered into an interest ra@psagreement to manage its interest rate exposhe
interest rate swap agreement was designated ahdloa hedge. The interest rate swap agreementeelithe effect of changes in interest rates offidaéng
rate associated with this note. As of December2B12 the interest rate swap agreement had a nbtwmaipal amount of $4.1 million The agreeme
effectively changed Central's interest rate exposurthis note to a fixed rate of 8.9 percent .

As discussed in Note 2 and in conjunction with Aoguisition on August 6, 2013, the Company repddd@$nillion to terminate Central's interest rate s
agreements.

The following table presents the changes in faiueapretax of derivatives designated as cash flow hedgeb dn accumulated OCI and earnings
thousands):

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
Amount of loss recognized in OCI on derivativesdetfive portion) $ — 3 567 $ 145 $ 2,591
Amount of loss reclassified from accumulated OG@d iimcome as
“Derivative interest expense” (effective portion) $ (1,106 $ 44¢) $ (2,065 $ (5,109

The following tables presents information aboutfasegains and losses recognized in earnings oG d¢mepany’s interest rate derivative contracts terte de-
designated on February 28, 2013 as hedging institsnueder ASC Topic 815, is as follows (in thousgnd

Three Months Ended September 30, Nine Months Ended September 30,
2013 2012 2013 2012
Amount of loss recognized in income as “Derivaiivierest expense” $ (359 $ — % (494 $ _

As of September 30, 2013 , $5.5 milliofi deferred losses on derivatives in accumulated ©@xpected to be reclassified to earnings withie next 1
months.

Note 13. Fair Value Measurement

Topic 820,Fair Value Measurements and Disclosunesjuires that the Company disclose estimated fdires for its financial instruments. The estimdtst
value of a financial instrument is the amount twauld be received to sell an asset or paid to fears liability in an orderly transaction betweemnke
participants at the measurement date in the p@hcdpmost advantageous market for the asset loititya Fair value estimates are made at a spepifint ir
time and are based on relevant market informatimhiaformation about the financial instrument. Thestimates do not reflect any premium or discaiugn
could result from offering for sale at one time tBempany$ entire holdings of a particular financial instemh Changes in assumptions could signific:
affect these estimates. Because the fair valugtiimated as of September 30, 2013 and Decemb@032, the amounts that will actually be realized ordpa
settlement or maturity of the instruments in thieife could be significantly different.

The tables below exclude certain financial instrateeThe excluded financial instruments are a®¥et cash and cash equivalents, restricted casbuat
receivable, net, income tax refund receivable ambuants payable. The estimated fair value of thiesecial instruments approximate carrying valuetes
are short-term in nature. The table below alsouslad financial instruments reported at estimatied/édue
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on a recurring basis. See “— Recurring Fair Valueaburements.All remaining balance sheet amounts excluded froetable below are not conside
financial instruments subject to this disclosure.

The following table presents the carrying amounts$ @stimated fair values of the Company’s finanicisfruments as of September 30, 2013 Badember 3:
2012 (in thousands):

September 30, 2013 December 31, 2012
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
(Recast) (Recast)
Financial Assets:
Restricted investments $ 24170 $ 24,17: $ 22,270 $ 22,27:
Financial Liabilities:
Senior secured first lien term loan B-1 tranchel@Bgreement) 238,00( 238,59! — _
Senior secured first lien term loan B-2 tranchel@Bgreement) 410,00( 411,84! — _
Senior secured first lien term loan B-1 tranchel@Bgreement) — — 157,09 157,34¢
Senior secured first lien term loan B-2 tranchel@Bgreement) — — 575,56( 582,23¢
Senior second priority secured notes 493,50¢ 550,26 492 56: 541,81"
Securitization of accounts receivable 260,00( 260,00( 204,00( 204,00(
Central Financial Liabilities:
Various notes payables to financing companies dates through
May 2015, secured by revenue equipment 4,97¢ 4,97¢ 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 thanrestricted investments, and the securitizaboaccounts receivable) are included in the codatec
balance sheets in lortgrm debt and obligations under capital leases. &dtenated fair values of the financial instrumesitewn in the above table as
September 30, 2013 and December 31, 2012 , represgragemens’ best estimates of the amounts that would bevedao sell those assets or that woul
paid to transfer those liabilities in an orderlgrtsaction between market participants at that ddte.estimated fair value measurements maximizeisieeo
observable inputs. However, in situations whereethe little, if any, market activity for the assmtliability at the measurement date, the estiohddér value
measurement reflects the Compangivn judgments about the assumptions that maggéitipants would use in pricing the asset or lighiThese judgmen
are developed by the Company based on the bestiafimn available under the circumstances.

The following summary presents a description ofrttethods and assumptions used to estimate thealaie of each class of financial instrument.
Restricted investmen

The estimated fair value of the Company’s restdidgtevestments is based on quoted prices in actaskets that are readily and regularly obtainable.
First lien term loans and senior second priority@ged notes

The estimated fair values of the first lien ternaroand senior second priority secured notes weterrdimed by bid prices in trades between qual
institutional buyers.

Central Notes Payables

Fair value is assumed to approximate carrying \salaethese financial instruments since they acetderm in nature, or had stated interest ratas th
approximate the interest rates available to the @2om as of the reporting date.

Securitization of Accounts Receivak

The Company’s securitization of accounts receivatmasists of borrowings outstanding pursuant to @umpanys 2013 RSA and 2011 RSA as
September 30, 2013 and December 31, 20&8pectively, as discussed in Note 10. Its falue is estimated by discounting future cash flogisg a discou
rate commensurate with the uncertainty involved.

Fair value hierarchy

ASC Topic 820 establishes a framework for measuf@igvalue in accordance with GAAP and expandaritial statement disclosure requirements foi
value measurements. ASC Topic 820 further spedfibierarchy of valuation techniques, which is base whether the inputs into the valuation techeiqu
observable or unobservable. The hierarchy is é@Wsl
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« Level 1— Valuation techniques in which all significant inpwdre quoted prices from active markets for asselisbilities that are identical to t
assets or liabilities being measured.

¢« Level 2— Valuation techniques in which significant inputglirde quoted prices from active markets for assetg@bilities that are similar to tl
assets or liabilities being measured and/or quptegs from markets that are not active for assetisbilities that are identical or similar to theset
or liabilities being measured. Also, modkdrived valuations in which all significant inpuasd significant value drivers are observable irva
markets are Level 2 valuation techniques.

* Level 3— Valuation techniques in which one or more significenputs or significant value drivers are unobaéte. Unobservable inputs
valuation technique inputs that reflect the Compamyvn assumptions about the assumptions that mpakitipants would use in pricing an asst
liability.

When available, the Company uses quoted marketgptir determine the estimated fair value of antassiéability. If quoted market prices are not dshle,
the Company will measure fair value using valuatiechniques that use, when possible, current mddstd or independentfeurced market paramete
such as interest rates and currency rates. Theitetiee fair value hierarchy within which a faire@surement in its entirety falls is based on theeki leve
input that is significant to the estimated fairn@measurement in its entirety. Following is aftsienmary of the Compang/classification within the fair val
hierarchy of each major category of assets andlitieb that it measures and reports on its codsdiid balance sheets at estimated fair value eeuaring
basis as of September 30, 2013 :

« Interest rate swapThe Companys interest rate swaps are not actively traded feuvalued using valuation models and credit vatuaéidjustment
both of which use significant inputs that are otaabte in active markets over the terms of the imsnts the Company holds, and accordingly
Company classified these valuation techniques &ell2in the hierarchy. Interest rate yield cureesl credit spreads derived from trading leve
the Companys first lien term loan are the significant inpuigoi these valuation models. These inputs are ohbkknin active markets over the te
of the instruments the Company holds. The Compangiders the effect of its own credit standing trad of its counterparties in the valuations ¢
derivative financial instruments.

Recurring Fair Value Measurement

As of September 30, 2013 and December 31, 2013ssets of the Company were measured at estimatedafiae on a recurring basis. As $&ptember 3
2013 and December 31, 2012 , information abouttmimio the estimated fair value measurements di e@ajor category of the Compaasyiabilities that wer
measured at estimated fair value on a recurrini laperiods subsequent to their initial recogmitivas as follows (in thousands):

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 September 30, 2013

Interest rate swaps $ 12,45: $ — % 12,45: $ _
As of December 31, 2012 (Recast)

Interest rate swaps $ 13,35( $ — % 13,35 $ —

Nonrecurring Fair Value Measurement

As of September 30, 2013 , no assets of the Compang measured at estimated fair value on a nomiegbasis. As of December 31, 201mhformatior
about inputs into the estimated fair value measargsof the Compang’assets that were measured at estimated fair @alaenonrecurring basis in the pe
is as follows (in thousands):

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 — 3 665 % (1,065)

Other assets $ — % — % — % — % (2,329

Note receivable $ 1,00 $ —  $ — 1,000 $ (5,979
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As of December 31, 2012a deposit related to the purchase of certain teeinology equipment and a related asset wereewriff as the supplier cea:
operations, resulting in a pre-tax impairment of3$@iillion . Swift Power Services, LLC (“SPS"an entity in which the Company owns a minority it
failed to make its first scheduled principal paymand quarterly interest payment to the CompanyDenember 31, 2018ue to a decline in its financ
performance resulting from, among other thingsgal dispute with the former owners and its primaugtomer. This caused the Company tevaluate th
secured promissory note due from SPS for impairmehich resulted in a $6.0 million pre-tax adjustithat was recorded in Impairments of raperating
assets in the fourth quarter of 2012 . In accordanith the provisions of ASC Topic 36Rroperty, Plant and Equipmenteal property with a carrying amo

of $1.7 million was written down to its estimaterfvalue of $0.6 million during the first quartef 2012 , resulting in an impairment charge of $illion ,
which was included in Impairments in the Comparggssolidated statements of operations. The impaitrokthis asset was identified due to the Company
decision to no longer use this property for itsiaiintended purpose. The Company estimated its/éue using significant unobservable inputs liseather
have been no recent sales of similar propertiéisenmarket place.

Note 14. Earnings per Share

The computation of basic and diluted earnings paresis as follows:

Three Months Ended September 30, Nine Months Ended September 30,
2013 2012 2013 2012

(Recast) (Recast)

(In thousands, except
per share amounts)

Net income $ 29,95! $ 33,65t % 110,12 $ 85,40:
Basic:

Weighted average common shares outstanding 140,32 139,53! 140,00: 139,52¢
Diluted:

Dilutive effect of stock options 1,98¢ 11 1,93¢ 10E
Total weighted average diluted shares outstanding 142,31! 139,54¢ 141,94: 139,63:
Ar}ﬂ-dilutive shares excluded from the diluted earnipgsshare calculatic _ 5 78¢ 181 4,42¢
Earnings per share:

Basic earnings per share $ 021 $ 02¢ $ 0.7¢ $ 0.61
Diluted earnings per share $ 021 $ 02¢  $ 0.7¢ $ 0.61

(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 price of the conshares and were excluded from the calculationlofedl earnings per share.

As of September 30, 2013 and 2012 , there werel®88 and 5,852,155 options outstanding, respégtive
Note 15. Contingencies

The Company is involved in certain claims and pegditigation primarily arising in the normal coersf business. The majority of these claims rela
workers compensation, auto collision and liabilpd physical damage and cargo damage. The Congpa@enses legal fees as incurred and accrues 1
uninsured portion of contingent losses from thest @ther pending claims when it is both probab thliability has been incurred and the amournheflos:
can be reasonably estimated. Based on the knowtgfdfe facts and, in certain cases, advice ofideitsounsel, management believes the resolutiataghs
and pending litigation, taking into account exigtireserves, will not have a material adverse effecthe Company. Moreover, the results of compéza
proceedings are difficult to predict and the Conyxmmiew of these matters may change in the fulisréhe litigation and events related thereto unfold

For certain cases described below, managementigleito provide a meaningful estimate of the pdsdidss or range of loss because, among otherne
(i) the proceedings are in various stages; (ii) a@ges have not been sought; (iii) damages are unsegdpand/or exaggerated; (iv) there is uncertaistyo th
outcome of pending appeals and/or (v) there aneifgignt factual issues to be resolved. For thesses, however, management does not believe, ba
currently available information, that the outcoroéshese proceedings will have a material adveffeeteon our financial condition, though the outasrcouls
be material to our operating results for any patéicperiod, depending, in part, upon the operatasglts for such period.

2004 owner-operator class action litigation

On January 30, 2004 , a class action lawsuit wed fiy Leonel Garzan behalf of himself and all similarly situated g@ns against Swift Transportati
Garza vs. Swift Transportation Co., Inc., Case NW7-472, or the Garza Complaint. The putative clasginally involved certain ownesperators wh
contracted with the Company under a 2001 Contrastmeement that was in place for one year. Thetpatalass is alleging that the Company should
reimbursed owneoperators for actual miles driven rather than thetmcted and industry standard remuneration baged dispatched miles. The trial cc
denied plaintiff's petition for class certificatipthe plaintiff appealed and on August 6,
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2008, the Arizona Court of Appeals issued an uriphbtl Memorandum Decision reversing the trial csutenial of class certification and remanding thst
back to the trial court. On November 14, 2008,Gleenpany filed a petition for review to the Arizo8apreme Court regarding the issue of class cetifin a:
a consequence of the denial of the Motion for Reitt@ration by the Court of Appeals. On March 1Q2ahe Arizona Supreme Court granted the Compzan
petition for review, and on July 31, 2009, the Ana Supreme Court vacated the decision of the Giulippeals opining that the Court of Appeals lad
automatic appellate jurisdiction to reverse thaltdourt’s original denial of class certification and remeasdhe matter back to the trial court for fur
evaluation and determination. Thereafter, the gifhirenewed the motion for class certification aexpanded it to include all persons who were engaldyy
Swift as employee drivers or who contracted withfSas ownereperators on or after January 30, 1998, in each wé® were compensated by referenc
miles driven. On November 4, 2010, the Maricopa@purial court entered an order certifying a cla®wneroperators and expanding the class to inc
employees. Upon certification, the Company filedation to compel arbitration as well as filing nunmgs motions in the trial court urging dismissalsaverz
other grounds including, but not limited to thekaxf an employee as a class representative, arelbedhe named owneperator class representative (
contracted with the Company for a three month plevioder a one year contract that no longer existaddition to these trial court motions, the Compalsc
filed a petition for special action with the ArizmiCourt of Appeals arguing that the trial couredrin certifying the class because the trial coelied upon th
Court of Appeals ruling that was previously oventat by the Arizona Supreme Court. On April 7, 2ah#&, Arizona Court of Appeals declined jurisdictitm
hear this petition for special action and the Comypidled a petition for review to the Arizona Supre Court. On August 31, 2011, the Arizona Supreroeri
declined to review the decision of the Arizona GafrAppeals. In April 2012, the court issued tlodldwing rulings with respect to certain motionkedi by
Swift: (1) denied Swift's motion to compel arbifiat; (2) denied Swift's request to decertify thasd; (3) granted Swiff’ motion that there is no breact
contract; and (4) granted Switmotion to limit class size based on statute roftéitions. The Company intends to continue to pairail available appells
relief supported by the record, which the Compaglielbes demonstrates that the class is impropertyfied and, further, that the claims raised hagamerit
The Company retains all of its defenses againbilitia and damages. The final disposition of th&se and the impact of such final disposition carie
determined at this time.

Owner-operator misclassification class action lision

On December 22, 2009 , a class action lawsuit Vled &gainst Swift Transportation and IEL: John Ooand Joseph Sheer Swift Transportation Co., In
and Interstate Equipment Leasing, Inc., Jerry Mpwpesl Chad Killebrew, Case No. 9-CN)376 filed in the United States District Court tbe Souther
District of New York, or the Sheer Complaint. Thetgtive class involves owner-operators alleging Swift Transportation misclassified owneperators ¢
independent contractors in violation of the fedétair Labor Standards Act, or FLSA, and various Néwk and California state laws and that such owne
operators should be considered employees. The itaalsa raises certain related issues with resgetite lease agreements that certain ovaperators hay
entered into with IEL. At present, in addition teetnamed plaintiffs, approximately 200 other cur@mformer ownemperators have joined this lawsuit. Uj
Swift's motion, the matter has been transferred fronthieed States District Court for the Southern Distof New York to the United States District Coin
Arizona. On May 10, 2010, the plaintiffs filed a tiem to conditionally certify an FLSA collective mn and authorize notice to the potential classnivers
On September 23, 2010, plaintiffs filed a motfona preliminary injunction seeking to enjoin Stafhd IEL from collecting payments from plaintiffgho are
in default under their lease agreements and retalézf. On September 30, 2010, the District Capeinted Swifts motion to compel arbitration and orde
that the class action be stayed pending the outaoirerbitration. The court further denied plairisffmotion for preliminary injunction and motion
conditional class certification. The Court also iéenplaintiff's request to arbitrate the matter as a class. Hietiff filed a petition for a writ of mandam
asking that the District Court’s order be vacated.July 27, 2011, the court denied the plaintiffegition for writ of mandamus and the plainsffiiled anothe
request for interlocutory appeal. On December 9,12@he court permitted the plaintiffs to proceehviheir interlocutory appeal. The Company inteibo
vigorously defend against any arbitration procegslinThe final disposition of this case and the iotfd such final disposition cannot be determinethé
time.

California wage, meal and rest employee class attio

On March 22, 2010 , a class action lawsuit wagdfily John Burnell, individually and on behalf of all other similarkituated persons against S
Transportation: John Burnalhd all others similarly situated v. Swift Trangjation Co., Inc. , Case No. CIVDS 1004377 filedtie Superior Court of the St.
of California, for the County of San Bernardino,tioe Burnell Complaint. On September 3, 2010, upation by Swift, the matter was removed to the &t
States District Court for the Central District oélfornia, Case No. EDCV10-809AP. The putative class includes drivers who workedSwift during thi
four years preceding the date of filing allegingttBwift failed to pay the California minimum wadeiled to provide proper meal and rest periodsfafdd tc
timely pay wages upon separation from employmehé Burnell Complaint was subject to a stay of peddegs pending determination of similar issues
case unrelated to Swift, Brinker v Hohnbaum, whigs then pending before the California Supreme Cduruling was entered in the Brinker matter an
August 2012 the stay in the Burnell Complaint wified. On April 9, 2013 the Company filed a motifum judgment on the pleadings requesting dismie
plaintiff's claims related to alleged meal and festak violations under the California Labor Codleging that such claims are preempted by the Fed
Aviation Administration Authorization Act. On May92 2013, the U.S. District Court for the Centrabtict of California granted the Company's motior
judgment on the pleadings and dismissed plaintiféisns that are based on alleged violations ofl red rest periods set forth in the California LaGode.

On April 5, 2012, the Company was served with aditamhal class action complaint alleging facts $mto those as set forth in the Burnell Complairtis
new class action is James R. Rudsell, on behdlino$elf and all others similarly situated v. Swilifansportation Co. of Arizona, LLC and Swift Transgatior
Company, Case No. CIVDS 1200255, in the SuperiarGaf California for the County of San Bernardino the Rudsell Complaint.

The issue of class certification must first be hest before the court will address the merits & tase, and we retain all of our defenses agaaslity anc
damages pending a determination of class ceriificalhe Company intends to vigorously defend fiediion of the class in both matters as well &srterit:
of these matters should the classes be certified final disposition of both cases and the impésuah final
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dispositions of these cases cannot be determirthisatme.
California and Oregon minimum wage class action

On July 12, 2011 , a class action lawsuit was fbgdSimona Montalvan behalf of herself and all similarly situated qmars against Swift Transportati
Montalvo et al. v. Swift Transportation Corporatidf/a ST Swift Transportation Corporation in thgé&rior Court of California, County of San Diego,tle
Montalvo Complaint. The Montalvo Complaint was remd to federal court on August 15, 2011, case nui3dgl-CV-1827L. Upon petition by plaintiffs, tk
matter was remanded to state court and the Comfiladyan appeal to this remand, which appeal has lenied. The putative class includes emplc
alleging that candidates for employment within fhar year statutory period in California were naticg the state mandated minimum wage during
orientation phase. On July 29, 2013, the courifeattthe class. The Company is appealing the adagification and the remand to state court.

The issue of class certification in the Montalvon@iaint remains subject to appeal and must firstdselved before the court will address the maexiitthe
case, and we retain all of our defenses agairstitinpand damages pending a determination of ctassfication. The Company intends to vigorousfec
against certification of the class as well as thezits of this matter should the class be certifiEe final disposition of this case and the impafcsuch fina
disposition of this case cannot be determinedigtitine.

Washington overtime class action

On September 9, 2011, a class action lawsuit ke Iy Troy Slackon behalf of himself and all similarly situated g@ms against Swift Transportation: T
Slack, et al v. Swift Transportation Co. of Arizenid.C and Swift Transportation Corporation in th&t® Court of Washington, Pierce County, or thecl
Complaint. The Slack Complaint was removed to fadeourt on October 12, 2011, case number 114380. The putative class includes all current
former Washington State based employee driversiguhie three year statutory period alleging thay tiwere not paid overtime in accordance with Wagtioir
State law and that they were not properly paidrieals and rest periods.

The issue of class certification must first be heso before the court will address the merits @ tiase, and we retain all of our defenses agaaislity anc
damages pending a determination of class ceriificalhe Company intends to vigorously defend fieaion of the class as well as the merits of ¢hemtter
should the class be certified. The final dispositid this case and the impact of such final diggmsiof this case cannot be determined at this.time

Virginia FCRA class action

On July 23, 2013 , a class action lawsuit was fiigdlames Ellis lllon behalf of himself and all similarly situated gems against Swift Transportatior
Arizona, LLC; James Ellis Il v. Swift Transportati of Arizona, LLC (“Swift Arizona”)in the United States District Court, Eastern Distdf Virginia, Civil
Action No. 3:13-CV-00473-JAG. Mr. Ellis, an appligaor a driver position, has alleged that the 8witlisclosures regarding criminal background cheladi
not comply with the Fair Credit Reporting Act (“FBR. The class action seeks to certify the FCRA claisia &lass action, and in that regard Mr. Ell
seeking to represent a class of applicants fronttiNGarolina, South Carolina, Virginia, Maryland dawest Virginia over the five year period precedthe
filing. Swift has answered the complaint denying #flegations including the allegations that ask®uld be certified.

The issue of class certification must first be heso before the court will address the merits @f tiase, and we retain all of our defenses agaaislity anc
damages pending a determination of class ceridicaSwift Arizona intends to vigorously defend tifegation of the class as well as the merits @S matte
should the class be certified. The final dispogitid this case and the impact of such final diggmsiof this case cannot be determined at this.time

Utah minimum wage collective action

On October 8, 2013, a collective action lawsuis\iiked by Jacob Roberts on behalf of himself alhdimilarly situated persons against Central Refrated
Service, Inc., Jon Isaacson, Bob Baer and John Dd€s(“CRS”); Jacob Roberts and Collective Actiaintiffs John Does 1-10 v. Central Refrigerated
Service, Inc., Jon Isaacson, Bob Baer and John Ddésin the United States District Court for thistilct of Utah, Case No. 2;13-ev-00911-EJF, or the
Roberts Complaint. The putative nationwide clastuitles employees alleging that candidates for eypnpémit within the three year statutory period infuta
were not paid proper compensation pursuant to éireLbor Standards Act (“FLSA”specifically that the putative collective actiomiptiffs were not paid tf
state mandated minimum wage for orientation, traeedl training.

The issue of collective action certification muisstf be resolved before the court will addressrtiegits of the case, and we retain all of our defsregain:
liability and damages pending a determination dlective action certification. Central intends tmerously defend against collective action certifion a:
well as the merits of this matter should the caiecaction be certified. The final dispositiontbis case and the impact of such final dispositibthis cas
cannot be determined at this time.

Collective and Individual Arbitration

On June 1, 2012 , a collective and class actionptaint was filed by Gabriel Cilluffo, Kevin Shirend Bryan Ratterreéndividually and on behalf «
themselves and all similarly situated persons agaitentral Refrigerated Services, Inc., Centralsireg Inc., Jon Isaacson, and Jerry Moyes (“CeéMftral
Gabriel Cilluffo, Kevin Shire and Bryan Ratterreglividually and on behalf themselves and all sirhylaituated persons v. Central Refrigerated Sesyitnc.
Central Leasing, Inc., Jon Isaacson, and Jerry Blay¢he United States District Court for the CehMistrict of California, Case No. ED CV 1I886. Th
putative class involves owner-operators allegirgt tBentral misclassified owneperators as independent contractors in violatiothe Federal Fair Lab
Standards Act, or FLSA, and that such owoperators should be considered employees. The iaelso raises a claim of forced labor. On Septaniiz
2012, the California District Court ordered that3A_claim proceed to collective arbitration undee thitah Uniform Arbitration Act (“UUAA”)and not th
Federal Arbitration Act (“FAA”).The September 24, 2012 order directed the arbittatdetermine the validity of proceeding as aeatllve arbitration und
the UAA, and then if the arbitrator
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determines that such collective action is permijttedn the arbitrator is to consider the plaingifFLSA claim. On November 8, 2012, the Californistict
Court entered a clarification order clarifying thlag plaintiff's FLSA claim was to proceed to calize arbitration under the UUAA, but the plaintsffforcec
labor claim was to proceed as individual arbitmagidor those plaintiffs seeking to pursue that Bggeclaim. Central filed a motion for reconsideoat and :
motion for interlocutory appeal of the Californiasbict Court’s orders, both of which were denied and the clanesproceeding to collective and indivic
arbitration as originally ordered.

The validity of collective arbitration must firsebresolved by the arbitrator before the merithefELSA claim is addressed. Central retains akuisfs again
liability and damages pending a determination efhlidity of collective arbitration. Central int#s to vigorously defend collective arbitration aslivas th
merits of the FLSA matters should a collective tgbion be permitted. The final disposition of tisisse and the impact of such final dispositionhis tas
cannot be determined at this time.

Environmental notice

On April 17, 2009 , the Company received a notioenfthe Lower Willamette Group , or LWG, advisirigat there are a total of 25®tentially responsib
parties, or PRPs, with respect to alleged envirgriatecontamination of the Lower Willamette RiverRortland, Oregon designated as the Portland H
Superfund site, or the Site, and that as a prevandowner at the Site the Company has been askehta group of 60 PRPs and proportionately ¢buate tc
(i) reimbursement of funds expended by LWG to itigege environmental contamination at the Site @idemediation costs of the same, rather tha
exposed to potential litigation. Although the Compaloes not believe it contributed any contaminamtthe Site, the Company was at one time the owf
property at the Site and the Comprehensive Enviemal Response, Compensation and Liability Act isgsoa standard of strict liability on property ove
with respect to environmental claims. Notwithstagdihis standard of strict liability, the Comparslibves our potential proportionate exposure tonfr@mal
and not material. No formal complaint has beerdfile this matter. The Comparsypollution liability insurer has been notified tfis potential claim. Tt
Company does not believe the outcome of this mattikely to have a material adverse effect onfBulowever, the final disposition of this mattardathe
impact of such final disposition cannot be deteediat this time.

2013 environmental incident

On May 14, 2013 a Swift Transportation tractor and trailer wasaoived in an accident in Bridgeport, California tthrasulted in fuel and other liqt
components being released into the ground andrdynstaeam. Based on soil and water testing ofrtipacted area, the Company expects the range bfa
remediate this release is $300 thousand to $50G¢#mul .

Note 16. Segment information

Subsequent to the acquisition of Central discugsédbte 2 and during the third quarter of 2013, @@mpany concluded it will evaluate the performaat
Central separately from the three reportable setgrtbat predated the Central Acquisition. The Camyfsafour reportable operating segments are Truck
Dedicated, Central Refrigerated and Intermodal. Jliesequent finalization of our organizational gesand financial reporting systems may result ik
modifications of our reportable segments.

e Truckload. The truckload segment consists of am@y movements over irregular routes throughoutUWnéed States, Mexico, and Canada.
service utilizes both company and owner-operasmttrs with dry van, flatbed, and other specializeding equipment.

e Dedicated.Through the dedicated segment, the Company dewustesof equipment and offers tailored solutions uridegterm contracts. Th
dedicated segment utilizes refrigerated, dry viathbéd and other specialized trailing equipment.

« Central Refrigerated.The Central Refrigerated segment is primarily skapta for customers that require temperatoetrolled trailers ar
represents the core operations of Central Refrigdra hese shipments include omay movements over irregular routes, dedicatecktoperations
as well as a small number of intermodal traileflahcar ("TOFC") and third party logistics loads.

« Intermodal. The intermodal segment includes revenue generatechdyving freight over the rail in our containersdaother trailing equipmer
combined with revenue for drayage to transportddastween the railheads and customer locations.

«  Other businessedNonreportable segments are comprised of the Comgpdreight brokerage and logistics management sesyias well as rever
generated by the Company’s subsidiaries offeringpstt services to its customers and owogeerators, including shop maintenance, equip
leasing, and insurance.

The Company uses the “management appro&xitdetermine its reportable operating segmentsyedsas to determine the basis of reporting therafiec
segment information. The management approach feausdinancial information that the Compasiyhanagement uses to make operating decisionschiiél
operating decision makers use operating revenye=atng expense categories, operating ratios,atipgrincome and key operating statistics to eva
performance and allocate resources to the Compapgrations.

Operating income is the measure of segment profidss the Company uses to evaluate segment pafmerand allocate resources and, consistent withR
accounting guidance for segment reporting, it s@ompanys measure of segment performance and is reported b®perating income should not be viey
as a substitute for GAAP net income (loss). The Gamy believes the presentation of operating incemeances the understanding of its performanc
highlighting the results of operations and the ulyitey profitability drivers of the business segrten

Operating income is defined as operating reveregsdperating expenses, before tax.

Based on the unique nature of the operating strecithe Company, revenue generating assets t@retiangeable between segments. Therefore, the &g
does not prepare separate balance sheets by segsnesdgets are not separately identifiable by seigriee Company allocates depreciation and amdidia
expense on its property and equipment to the setgrbessed on the actual utilization of the assehbysegment during the period.
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The Company'’s foreign operations total revenue s than 5.0% of the Company'’s total revenueHeithree and nine months ended September 30,
and 2012, respectively.

Set forth in the tables below is certain finanaibrmation with respect to the Company’s reporatggments (in thousands):

Operating Revenue
Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
Truckload $ 579,49: $ 564,80. $ 1,727,81.  $ 1,691,24:
Dedicated 184,55( 182,84: 546,42 536,25!
Central Refrigerated 136,48 121,99( 393,09: 359,21:
Intermodal 89,75¢ 86,06 251,45¢ 236,22¢
Subtotal 990,28 955,69¢ 2,918,79. 2,822,93:
Nonreportable segments 49,03¢ 50,82¢ 159,46: 152,32:
Intersegment eliminations (7,199 (13,909 (35,449 (46,739
Consolidated operating revenue $ 1,032,12 % 992,62: % 3,042,800 $ 2,928,52!

Operating Income (Loss)
Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
Truckload $ 58,05! $ 53,81¢ $ 165,07 $ 168,36¢
Dedicated 20,50¢ 17,08: 63,72¢ 50,10«
Central Refrigerated 4,16" 6,83: 19,88: 20,87¢
Intermodal 1,97¢ (2,505 934 (6,409)
Subtotal 84,70¢ 75,22¢ 249,61 232,93
Nonreportable segments (285) 1,962 4,79¢ 2,87¢
Consolidated operating income $ 84,42( $ 77,190 % 254,40 $ 235,81:
Depreciation and Amortization
Expense
Three Months Ended September 30, Nine Months Ended September 30,
2013 2012 2013 2012
(Recast) (Recast)
Truckload $ 32,69t $ 29,18: % 96,07¢ $ 90,66
Dedicated 11,71: 11,29¢ 33,43¢ 33,65¢
Central Refrigerated 4,06( 4,70¢ 12,95: 14,28:
Intermodal 2,23¢ 2,41¢ 6,85¢ 6,612
Subtotal 50,70: 47,60¢ 149,32: 145,21¢
Nonreportable segments 7,551 6,39( 20,68( 19,13¢
Consolidated depreciation and amortization expense $ 58,25: $ 53,99: $ 170,00 $ 164,35¢

Other Intersegment Transactions

Certain operating segments provide transportatiehrelated services for other affiliates outsidertheportable segment. Revenues for such seraieebase
on negotiated rates, which we believe approximairevialue, and are reflected as revenues of thieadisegment. These rates are adjusted from tirtente
based on market conditions. Such intersegment vegeand expenses are eliminated in our consolidasedts.

Note 17. Accumulated Other Comprehensive Income

The following table is a reconciliation of accunteld other comprehensive income by component (inghods):
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Derivative Financial Foreign Currency Accumulated Other
Instruments Transactions Comprehensive Income
Balance as of December 31, 2qR&cast) $ (8,285 $ 83 §$ (8,207)
Other comprehensive loss before reclassifications 14 — 14
Amounts reclassified from accumulated other comgmelve loss 1,36: — 1,36:
Net current-period other comprehensive income 1,37¢ — 1,37¢
Balance as of September 30, 2013 $ (6,909 $ 83 $ (6,826

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

The following table presents details about recfasgions out of accumulated other comprehensiss for thethree and nine months ended Septembe
2013 and 2012 are as follows (in thousands):

Amount Reclassified from Accumulated Other Comprehasive Loss
Three Months Ended September 30, Nine Months Ended September 30,

Statement of
Operations
2013 2012 2013 2012 Classifications

Gains and losses on cash flow hedging:
Derivative interes

Interest rate swaps $ 1,10¢ $ 448 $ 2,06t $ 5,101 expense
Income tax

Income tax (benefit) expense (437) 17t (805) 1,99( expense
$ 67t $ 62 $ 126( $ 7,091 Net income

Note 18. Guarantor Condensed Consolidating Financigtatements

The payment of principal and interest on the Corgsasenior second priority secured notes are gueeanby the Company’100% owned domes
subsidiaries (the “Guarantor Subsidiaries”) othleant its driver academy subsidiary, its captive fasoe subsidiaries, its specplfpose receivabl
securitization subsidiary, and its foreign subsidi (the “Non-guarantor SubsidiariesThe separate financial statements of the Guar&ubsidiaries are n
included herein because the Guarantor Subsidiaresthe Compang’ 100% owned consolidated subsidiaries and areljpiseverally, fully an
unconditionally liable for the obligations repretahby the senior second priority secured notes.

The condensed financial statements present condiéns@cial data for (i) Swift Transportation Conmgalon a parent only basis), (ii) Swift Servicesldiiogs
Inc. (on an issuer only basis), (iii) the combin@tdiarantor Subsidiaries, (iv) the combined Nemarantor Subsidiaries, (v) an elimination colunam
adjustments to arrive at the information for theepa company and subsidiaries on a consolidatei laasl (vi) the parent company and subsidiaries
consolidated basis as of September 30, 2013 aneniiesr 31, 2012 and for the three and nine monttieceBeptember 30, 2013 and 2012 .

Investments in subsidiaries are accounted for byrdéispective parent company using the equity mefiliopurposes of this presentation. Results of aijems
of subsidiaries are therefore reflected in the pacempanys investment accounts and earnings. The princiirairation entries set forth below elimin.
investments in subsidiaries and intercompany bataad transactions.
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Condensed consolidating balance sheet as of Septe88h2013 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Cash and cash equivalents $ —  $ —  $ 45178 % 6,25¢ $ — % 51,42¢
Restricted cash — — — 50,37¢ — 50,37¢
Restricted investments, held to maturity

amortized cost 24,17t 24,17¢
Accounts receivable, net 12 — 80,21+ 336,04 (3,196 413,07
Intercompany receivable (payable) 59,31¢ 421 ,94¢ (558,89:) 77,627 — —
Other current assets 54,72( (2,389 121,61 15,09( — 189,04
Total current assets 114,04¢ 419,56¢ (311,88) 509,56¢ (3,196 728,10:
Property and equipment, net — — 1,466,211 38,87: — 1,505,08
Investment in subsidiaries 184,73¢ 834,12: 958,14( (1,977,00i) —
Other assets — 2,00¢ 50,23¢ 4,83¢ (52 57,03
Intangible assets, net — — 311,10: 9,84¢ — 320,95(
Goodwill — — 246,97 6,27¢ — 253,25¢
Total assets $ 298,78 $  1,255,69! 2,720,78' $ 569,40¢ $ (1,980,24) $ 2,864,42

Current portion of long-term debt and
obligations under capital leases $ — 3 — 59,03¢ $ 3,261 % 26) $ 62,27:
Other current liabilities 1,857 18,88¢ 321,94 31,09: (3,196 370,59(
Total current liabilities 1,851 18,88¢ 380,98! 34,35« (3,229 432,86

Long-term debt and obligations under
capital leases, less current portion — 493,50¢ 788,73: 4,092 (26) 1,286,30
Deferred income taxes (17,919 (419 484,63 5,96+ — 472,26:
Securitization of accounts receivable — — — 260,00( — 260,00(
Revolving line of credit — — 62,00( — — 62,00(
Other liabilities — — 65,73¢ 50,42: — 116,15
Total liabilities (16,05¢) 511,97¢ 1,782,08 354,83: (3,24%) 2,629,59
Total stockholders’ equity 314,84! 743,71¢ 938,69 214,57" (1,977,00i) 234,83
Total liabilities and stockholders’ equity $ 298,78 $ 1,255,690 $ 2,720,78 $ 569,40t $ (1,980,24) $ 2,864,422
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating balance sheet as of Decetb2012 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)
Cash and cash equivalents $ — % — 3 43,877 $ 9,71¢ $ — % 53,59¢
Restricted cash — — — 51,67¢ — 51,67¢
Restricted investments, held to maturity
amortized cost — — — 22,27¢ — 22,27¢
Accounts receivable, net — — 72,31¢ 324,59 (4,146 392,77(
Intercompany receivable (payable) 24,23¢ 430,03( (507,93.) 53,66¢ — —
Other current assets 57,91« 181 150,09( 13,587 — 221,77
Total current assets 82,15 430,21: (241,649 475,52: (4,146 742,09:
Property and equipment, net — — 1,360,35: 37,17¢ — 1,397,53
Investment in subsidiaries 106,19: 757,59( 904,41: — (1,768,19) —
Other assets 25C 2,301 87,63 4,97¢ (29,619 65,53"
Intangible assets, net — — 323,13- 10,427 — 333,56
Goodwill — — 246,97 6,27¢ — 253,25¢
Total assets $ 188,59° $ 1,190,10. $ 2,680,860 $ 534,37¢ $ (1,801,96) $ 2,791,98
Current portion of long-term debt and
obligations under capital leases $ — 3 — 3 71,708 $ 28,30 $ (26,509 $ 73,497
Other current liabilities 1,65¢€ 6,38¢ 277,73t 28,31¢ (4,14¢) 309,95:
Total current liabilities 1,65¢€ 6,38¢ 349,44 56,61¢ (30,659 383,44¢
Long-term debt and obligations under
capital leases, less current portion — 492,56 861,53 6,11¢€ (3,110 1,357,10
Deferred income taxes (19,377 (34¢€) 456,09¢ 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 (27,71¢) 498,60:- 1,733,34! 321,30¢ (33,765 2,501,77
Total stockholders’ equity 206,31 691,49¢ 947,51¢ 213,07( (1,768,19) 290,20:
Total liabilities and stockholders’ equity $ 188,59° $ 1,190,100 $ 2,680,86. $ 534,37¢ $ (1,801,96) $ 2,791,98
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Condensed consolidating statement of operationthéothree months ended September 30, 2013 (irsémols)

Operating revenue

Operating expenses:

Salaries, wages and employee benefits
Operating supplies and expenses

Fuel

Purchased transportation

Rental expense

Insurance and claims

Depreciation and amortization of prope
and equipment

Amortization of intangibles

Gain on disposal of property and
equipment

Communication and utilities
Operating taxes and licenses
Total operating expenses
Operating income (loss)
Interest expense, net

Other (income) expenses, net
Income before income taxes
Income tax expense (benefit)
Net income

Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
— ¢ — 3 1,015,441  $ 38,20 $ (21,519 $ 1,032,12
1,081 — 211,71 7,35¢ — 220,15¢
552 2 84,03¢ 2,931 (2,317%) 85,20¢
— — 154,47¢ 6,08 — 160,56
— — 328,67 2,27¢ (12,630 318,32:
— — 45,63¢ 781 (15§) 46,26:
— — 28,95¢ 12,56 (6,417 35,11(
— — 57,03: 1,22: — 58,25
— — 4,011 19z — 4,20¢
— — (5,627 8 — (5,619
— — 6,44+ 23t — 6,67¢
— — 16,03« 2,541 — 18,57t
1,63: 2 931,40: 36,18¢ (21,519 947,70°
(1,639 2 84,03¢ 2,01 — 84,42(
— 12,91 11,78( 763 — 25,45¢
(34,209 (31,089 (20,239 (2,574 90,95: 2,85¢
32,57( 18,16¢ 92,49¢ 3,82¢ (90,959 56,10¢
2,81¢ (4,859 27,00° 1,18¢ — 26,15¢
29,750 $ 23,02. % 65,48¢ $ 2,64 % (90,959 $ 29,95!
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of operationthéothree months ended September 30, 2012 (irsémols)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)

Operating revenue = — 3 979,00: $ 33,44. $ (19,82) $ 992,62:
Operating expenses:
Salaries, wages and employee benefits 1,401 — 210,85! 6,351 — 218,60’
Operating supplies and expenses 83¢ 2 73,067 3,27( (1,83%) 75,331
Fuel — — 164,04¢ 4,907 — 168,95¢
Purchased transportation — — 316,61: 2,87¢ (13,460 306,02¢
Rental expense — — 39,04( 28¢ (163) 39,16¢
Insurance and claims — — 24,97 8,86t (4,362 29,47¢
Depreciation and amortization of prope

and equipment — — 53,06: 931 — 53,99/
Amortization of intangibles — — 4,01 192 — 4,20z
Gain on disposal of property and

equipment — — (4,359 1C — (4,349
Communication and utilities — — 6,46( 23¢ — 6,69¢
Operating taxes and licenses — — 15,32( 1,99( — 17,31(
Total operating expenses 2,23i 2 903,09¢ 29,92: (19,82) 915,43:
Operating income (loss) (2,237 ) 75,90¢ 3,52( — 77,19(
Interest expense, net — 12,91: 15,23¢ 72% — 28,87:
Other (income) expenses, net (27,627) 38C 6,91¢ (2,209 22,11: (423
Income (loss) before income taxes 25,39( (13,29YH 53,75¢ 5,00( (22,11) 48,74
Income tax expense (benefit) (2,462 (4,81% 20,70% 1,65¢ — 15,08¢
Net income (loss) 27,85: 8,477 $ 33,05. % 3341 % (22,117) $ 33,65¢
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of operationthéonine months ended September 30, 2013 (in dmois3

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated

Operating revenue — % — $ 2,989,060 $ 117,64 $ (63,90) $  3,042,80
Operating expenses:
Salaries, wages and employee benefits 2,45¢ — 645,78: 22,25( — 670,49:
Operating supplies and expenses 1,682 6 229,56¢ 10,96( (5,949 236,26’
Fuel — — 470,39! 19,16¢ — 489,56:
Purchased transportation — — 948,07: 8,892 (38,37) 918,59
Rental expense — — 127,78¢ 2,57¢ (48¢€) 129,88:
Insurance and claims — — 85,24¢ 34,09: (29,099 100,24!
Depreciation and amortization of prope

and equipment — — 166,58: 3,42z — 170,00
Amortization of intangibles — — 12,03: 57¢ — 12,61
Gain on disposal of property and

equipment — — (13,639 24 — (13,610)
Communication and utilities — — 18,48¢ 65¢ — 19,14¢
Operating taxes and licenses — — 47,20: 8,00¢ — 55,20¢
Total operating expenses 4,141 6 2,737,52 110,62¢ (63,90 2,788,40:
Operating income (loss) (4,147 (6) 251,53¢ 7,01t — 254,40«
Interest expense, net — 38,74( 34,53¢ 3,26¢ — 76,53
Other (income) expenses, net (78,54¢) (76,537 (51,509 (7,920 214,44: (63)
Income before income taxes 74,40¢ 37,78¢ 268,51: 11,67: (214,44)) 177,93(
Income tax expense (benefit) (21,629 (24,43YH 99,34: 4,527 — 67,80¢
Net income 96,03 % 52,22( $ 169,16¢ $ 7,148 $ (214,44) $ 110,12-
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Notes to Consolidated Financial Statements (Unauditl) — (continued)

Swift Transportation Company and Subsidiaries

Condensed consolidating statement of operationthéonine months ended September 30, 2012 (in dmois3

Operating revenue

Operating expenses:

Salaries, wages and employee benefits
Operating supplies and expenses

Fuel

Purchased transportation

Rental expense

Insurance and claims

Depreciation and amortization of prope
and equipment

Amortization of intangibles
Impairments

Gain on disposal of property and
equipment

Communication and utilities
Operating taxes and licenses
Total operating expenses
Operating income (loss), net
Interest expense, net

Other (income) expenses
Income before income taxes
Income tax expense (benefit)
Net income

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)

— ¢ — 3 2,881,75 $ 101,35: $ (54,58) $ 2,928,52!

4,131 — 631,33 19,83: — 655,30(
2,06¢ 10 209,19t 9,85( (5,349 215,77

— — 485,05! 15,53( — 500,58

— — 909,98! 7,251 (35,829 881,41-

— — 108,38t 89¢ (519 108,77:

— — 78,69 27,197 (12,899 92,99:

— — 161,62( 2,73¢ — 164,35

— — 12,13° 584 — 12,72

— — 1,06% — — 1,06t

— — (13,897 1C — (13,887)

— — 19,28: 71¢ — 19,99¢

— — 47,13¢ 6,47¢ — 53,61¢

6,19¢ 10 2,650,00! 91,08( (54,58)) 2,692, 71
(6,199 (20 231,74¢ 10,27: — 235,81.

— 38,74( 55,08¢ 3,25¢ — 97,08

(68,919 (55,55 (13,340 (7,25)) 164,81 19,75
62,71: 16,80 190,00( 14,26¢ (164,81)) 118,97¢
(5,026 (14,459 47,86 5,191 — 33,57
67,73¢ $ 31,26¢ $ 142,13! $ 9,07¢ $ (164,81) $ 85,40:
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of compreheirsieene for the three months ended September 3@ @0thousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income $ 29,75. $ 23,02. % 65,48¢ $ 2645 $ (90,959 $ 29,95:
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 1,10¢ — — 1,10¢
Change in fair value of interest rate sw — — — — — —
Other comprehensive income before incom
taxes — — 1,10€ — — 1,10¢
Income tax effect of items of other
comprehensive income — — (326 — — (326)
Total comprehensive income $ 29,75 $ 23,02: $ 66,26¢ $ 2,64t % (90,959 $ 30,73
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of compreheirsieene for the three months ended September 3@ @0thousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)
Net income (loss) $ 27,85 % 8,47) $ 33,05: $ 3,341 % (22,11) $ 33,65¢
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 44¢ — — 44¢
Change in fair value of interest rate sw — — (567) — — (567)
Other comprehensive income before incom
taxes — — (119 — — (119
Income tax effect of items of other
comprehensive income — — 232 — — 232
Total comprehensive income (loss) $ 27,85. % 8,477 $ 33,16¢ $ 3341 $ (22,11) $ 33,76¢

31




Table of Contents

Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of compreheirsieene for the nine months ended September 30, @A1Bousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income $ 96,03¢ $ 52,22( $ 169,16¢ $ 7,148 $ (214,44) $ 110,12
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 2,06t — — 2,06t
Change in fair value of interest rate sw — — (14%) — — (145)
Other comprehensive income before incom
taxes — — 1,92( — — 1,92(
Income tax effect of items of other
comprehensive income — — (544) — — (5449
Total comprehensive income $ 96,03: $ 52,22( $ 170,54 $ 7,14 $ (214,44) $ 111,50(
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of compreheirsieene for the nine months ended September 30, @1RBousands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast) (Recast)
Net income $ 67,73¢ $ 31,26¢ $ 142,137 $ 9,07¢ $ (164,81) $ 85,40
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 5,101 — — 5,101
Change in fair value of interest rate sw — — (2,597 — — (2,597)
Other comprehensive income before incom
taxes — — 2,50¢ — — 2,504
Income tax effect of items of other
comprehensive income — — 1,05( — — 1,05(
Total comprehensive income $ 67,73¢ $ 31,26¢ $ 145,687 $ 9,07¢ % (164,81) $ 88,957
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of cash flowthfonine months ended September 30, 2013 (in #mois$

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 $ 25,03¢ $ (8,08) $ 359,07¢ $ (20,179 $ — $ 355,86!

Cash flows from investing activities:

Decrease in restricted cash — _ — 1,30: _ 1,30:
Change in restricted investments — _ — (1,900 _ (1,900
Proceeds from sale of property and equipm — — 75,66 14¢ _ 75,81;
Capital expenditures - — (231,70) (5,289 — (236,990
Payments received on notes receivable _ 277" — — 2,77¢
Expenditures on assets held for sale — — (17,447 — — (17,447
Payments received on assets held for sale — _ 47,36t — _ 47,36t
Payments received on equipment sale
receivables — — 1,26¢€ — — 1,26¢
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 d
repayment — — (147,82} — — (147,82}
Net cash used in investing activities — — (260,85 (5,739 (9,03¢9) (275,63)
Cash flows from financing activities:
Proceeds from long-term debt — — 16,00( 10,26¢ _ 26,26¢
Payment of deferred loan costs — _ (1,339 (851) _ (2,189
Borrowings under accounts receivable
securitization — — — 180,00( — 180,00(
Repayment of accounts receivable
securitization — — — (124,000 — (124,000
Repayment of long-term debt and capital
leases — — (192,04)) (7,449) — (199,49()
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 (35,077) 8,081 53,47¢ (26,489 — —
Distribution to Central stockholders, pre-
acquisition — — (2,499 — — (2,499
Issuance of Central loan receivable, pre-
acquisition — — (30,000 — — (30,000
Net borrowings on revolver — — 59,46¢ — — 59,46¢
Proceeds from exercise of stock options 10,42: — — — _ 10,42:
Income tax benefit from exercise of stock
options (389) — — — — (389)
Net cash provided by (used in) financii
activities (25,039 8,081 (96,929 22,44¢ 9,03¢ (82,39¢)
Net (decrease) increase in cash and cash equisalent — — 1,29¢ (3,46%) — (2,167)
Cash and cash equivalents at beginning of perioc — _ 43,87; 9,71¢ _ 53,59¢
Cash and cash equivalents at end of period $ — 3 —  $ 45,17 % 6,25¢ $ —  $ 51,42¢
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of cash flowsh#onine months ended September 30, 2012 (irstruis)

Net cash provided by (used in) operating
activities

Cash flows from investing activities:

Decrease in restricted cash

Change in restricted investments

Funding of notes receivable

Proceeds from sale of property and equipment
Capital expenditures

Payments received on notes receivable
Expenditures on assets held for sale
Payments received on assets held for sale

Payments received on equipment sale
receivables

Dividends from subsidiary

Payments received on intercompany notes
payable

Funding of intercompany notes payable

Other investing activities

Net cash used in investing activities

Cash flows from financing activities:

Payment of deferred loan costs

Borrowings under accounts receivable
securitization

Repayment of accounts receivable
securitization

Repayment of long-term debt and capital
leases

Dividend to parent

Proceeds from long term notes

Proceeds from intercompany notes payable
Repayment of intercompany notes payable
Net funding (to) from affiliates

Net borrowings on revolver

Distribution to Central stockholders, pre-

acquisition

Proceeds from exercise of stock options

Income tax benefit from exercise of stock
options

Other financing activities

Net cash provided by (used in) financing
activities

Net increase (decrease) in cash and cash equisa

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period $

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
(Recast) (Recast)
16,30¢ $ (51¢) $ 291,63: (22,83%) — S 284,58:
— — — 16,89: — 16,89:
— — — (18,21¢) — (18,21¢)
— — (7,500 — — (7,500)
— — 105,56¢ 764 — 106,33:
— — (218,08)) (2,959 — (221,039
— — 4,357 — — 4,35}
— — (5,939 — — (5,93%)
— — 11,337 — — 11,337
— — 5,58( — — 5,58(
— — 6,70( — (6,700 —
— — 63¢ — (639 —
— — (889 — 884 —
— — (500 — — (500)
— — (98,719 (3,519 (6,45%) (108,68¢)
— — (9,029 — — (9,027)
— — — 211,00( — 211,00(
— — — (187,001 — (187,001
— — (232,95) (400) — (233,35)
— — — (6,700 6,70( —
— — 10,00( — — 10,00(
— — — 884 (889 —
— — — (63¢9) 63¢ —
(27,389 51¢ 12,81( 14,05« — —
— — 4,83¢ — — 4,83¢
— — (10,11 — — (10,117)
26¢ — — — — 26¢
(322 — — — — (322)
— — (952) — — (952)
(27,436 51¢ (225,399 31,19¢ 6,45t (214,659
(11,13)) — (32,48)) 4,851 — (38,76%)
11,13: — 64,71° 6,23t — 82,08«
— $ — S 32,23t 11,08¢ — S 43,32:
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ITEM 2: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our finahcondition and results of operations shoulddsdrin conjunction with the consolidated financial
statements and the related notes included elsevirn#ris report and our Annual Report on Form 1@Kthe year ended December 31, 2012 .

Acquisition

On August 6, 2013, we entered into a Stock Purchhageement ("SPA") with the stockholders of CentRafrigerated Transportation, Inc. ("Centré
pursuant to which we acquired all the outstandiapital stock of Central (the "Acquisition") in astatransaction valued at $225 million. Jerry Moyaa
Chief Executive Officer and controlling stockholderas the majority stockholder of Central priorthe Acquisition. Given Mr. Moyes' controlling inst ir
both Swift and Central, the Acquisition was accedrfor using the guidance for transactions betvesdities under common control as described in Aoting
Standard Codification ("ASC") Topic 805BUsiness Combinations"”, in which we recognizedatsgets and liabilities of Central at their carry@mgounts at tt
date of acquisition. Additionally, as a result b& tcommon control accounting, the historical resaftCentral have been combined with our histoniealilt:
and our financial statements have been retrospdgtrecast to reflect the accounts of Central ashiad been consolidated for all previous peripossentec
The tables which follow for the three months angenmonths ended September 30, 2013 and 2012 réflecombination of the entities as if the Acqinsi
was effective January 1, 2012.

Non-GAAP Measures

In addition to disclosing financial results that atetermined in accordance with United States gédlpeaiccepted accounting principles, or GAAP, wsC
disclose certain noAAP financial information, such as, adjusted opiecaratio, adjusted EBITDA and adjusted EPS, whach not recognized meast
under GAAP and should not be considered alternativer superior to profitability and cash flow rmeees derived in accordance with GAAP. We use &etj
operating ratio, adjusted EBITDA and adjusted ER& aupplement to our GAAP results in evaluatintaae aspects of our business, as described b&es
believe our presentation of adjusted operatingraiiljusted EBITDA and adjusted EPS is useful beeduprovides investors and securities analygsam
information that we use internally for purposesas$essing our core operating performance. See betomwore information on our use of adjusted ofeg
ratio, adjusted EBITDA and adjusted EPS, as wel d@escription of the computation and reconciliatidd our operating ratio to our adjusted operatizp,
our net income to adjusted EBITDA and our dilutadnéngs per share to adjusted EPS.

We define adjusted operating ratio as (a) totalratpeg expenses, less (i) fuel surcharges, (ii)rtimadion of intangibles from our 2007 goipgivate
transaction, (iii) non-cash impairment charges) ¢ither special nonash items, and (v) excludable transaction costsa percentage of (b) total reve
excluding fuel surcharge revenue (revenue xFSR).béleve fuel surcharge is sometimes volatile aidieating the impact of this source of revenue
netting fuel surcharge revenue against fuel expeafferds a more consistent basis for comparing r@sults of operations. We also believe exclu
impairments, non-comparable nature of the intaegiflom our goingrivate transaction and other special items entsatiheecomparability of our performai
from period to period. A reconciliation of our asljed operating ratio for each of the periods inéidas as follows:

Three Months Ended September 3(  Nine Months Ended September 30,

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

Total GAAP operating revenue $ 1,032,127 % 992,62: % 3,042,800 $ 2,928,52!
Less: Fuel surcharge revenue 198,74t 194,45¢ 594,72 585,26!
Revenue xFSR 833,38 798,16! 2,448,07' 2,343,26!
Total GAAP operating expense 947,70 915,43: 2,788,40; 2,692,71.
Adjusted for:

Fuel surcharge revenue (198,749 (194,459 (594,72) (585,26

Amortization of certain intangibles (a) (3,919 (3,919 (11,736 (11,84¢)

Non-cash impairments (b) — — — (1,065

Acceleration of non-cash equity compensation (c) (887) — (887) =
Adjusted operating expense 744,16. 717,06: 2,181,05; 2,094,53
Adjusted operating income $ 89,21¢ $ 81,10: $ 267,027 % 248,72:
Adjusted operating ratio 89.2% 89.6% 89.1% 89.4%
Operating ratio 91.8% 92.2% 91.€% 91.€%

(@) Amortization of certain intangibles refleck®tnoneash amortization expense relating to certain gitde assets identified in our 2007 going pri
transaction.

(b) Real property with a carrying amount of $1.ilian was written down to its fair value of $0.6illion, resulting in a praax impairment charge of $.
million in the first quarter of 2012.

(c) In the third quarter of 2013, Central incuri@0.9 million one-time nooash equity compensation charge for certain stgtlorms that accelerat
upon the closing of the Acquisition.
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We define adjusted earnings before interest, tadegmeciation and amortization (adjusted EBITDAhasincome (loss) plus (i) depreciation and amatibn
(ii) interest and derivative interest expense,udglg other fees and charges associated with irdabss, net of interest income, (iii) income taxes$,non-
cash equity compensation expense, (v) non-cashiimgats, (vi) other special narash items, and (vii) excludable transaction costs.believe that adjust
EBITDA is a relevant measure for estimating thehagsnerated by our operations that would be aeitabcover capital expenditures, taxes, interadt@the
investments and that it enhances an investoriderstanding of our financial performance. We adjusted EBITDA for business planning purposes ia
measuring our performance relative to that of amjgetitors. Our method of computing adjusted EBITIBAonsistent with that used in our senior sec
credit agreement for covenant compliance purposdsvaay differ from similarly titted measures of ettcompanies. A reconciliation of GAAP net incora
adjusted EBITDA for each of the periods indicateds follows:

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Net income $ 29,95: $ 33,65¢ $ 110,12: % 85,40:
Adjusted for:
Depreciation and amortization of property and emépt 58,25¢ 53,99 170,00« 164,35:
Amortization of intangibles 4,20¢ 4,20: 12,61 12,72
Interest expense 24,59: 29,10: 75,71¢ 93,53(
Derivative interest expense 1,46t 44¢ 2,55¢ 5,101
Interest income (604 (679 (1,74)) (1,549
Income tax expense 26,15¢ 15,08¢ 67,80¢ 33,57:
EBITDA 144,02: 135,81( 437,08: 393,13:
Non-cash equity compensation (a) 1,967 1,45¢ 3,46¢ 4,31¢
Loss on debt extinguishment (b) 49¢€ — 5,54( 22,21¢
Non-cash impairments (c) — — — 1,06t
Excludable transaction costs (d) $ 4331 $ —  $ 4331 % —
Adjusted EBITDA $ 150,81 $ 137,26¢ $ 450,41¢ % 420,73

(@) Represents recurring non-cash equity compensakpense on a pre-tax basis. In addition tor¢iceirring noneash equity compensation expens:
the third quarter of 2013, Central incurred a $®ifion one-time noncash equity compensation charge for certain optibasaccelerated upon
closing of the Acquisition. In accordance with tteems of our senior credit agreement, this expéasedded back in the calculation of adju
EBITDA for covenant compliance purposes.

(b) In association with the acquisition of Central mbtEbove, on August 6, 2013, certain outstandingtr@edebt was paidh full and extinguishe:
resulting in a loss on debt extinguishment of $@illion, representing the writeff of the remaining unamortized deferred financiegs. Additionally
on March 7, 2013, the Company entered into a Seéonended and Restated Credit Agreement (“2013 Agesd”). The 2013 Agreement replac
the then-existing first lien term loan B-1 and Branches under the Amended and Restated CrediteAgmet (2012 Agreement@ntered into ¢
March 6, 2012, with outstanding principal balanoés$152.0 million and $508.0 million, respectivelyjth new first lien term loan B-1 and B-
tranches with face values of $250.0 million and ®%@1million, respectivelyThe replacement of the 2012 Agreement resulted liosa on del
extinguishment of $5.0 million in the first quariefr 2013, representing the writgf of the unamortized original issue discount aederred financin
fees associated with the 2012 Agreemé@&nrt.May 21, 2012, the Company completed the caifsofemaining $15.2 million face value 12.50% fi
rate notes due May 15, 2017, at a price of 106.26%ce value pursuant to the terms of the indengiaverning the notes, resulting in @ask on del
extinguishment of $1.3 million, representing thél gagemium and writesff of the remaining unamortized deferred financiiegs. The Compa
entered into the 2012 Agreement on March 6, 20t2chweplaced the theexisting, remaining $874 million face value firgn term loan, maturing
December 2016, resulting in a loss on debt extstguent of $20.9 million in the first quarter of 20fiepresenting the writeff of the unamortize
original issue discount and deferred financing feesociated with the original term loan.

(c) Includes the item discussed in note (b) to thestdflioperating ratio table abc

(d) As aresult of the acquisition of Central, both ®a&nd Central incurred transaction related expgniseluding financial advisory and other professi
fees, related to the Acquisition.

We define adjusted EPS as (1) income (loss) béfm@me taxes plus (i) amortization of the intang#bfrom our 2007 going private transaction, (iipoast
impairments, (i) other special non-cash iteme) éxcludable transaction costs, (v) the markrarket adjustment on our interest rate swaps shadognize
in the consolidated statement of operations invargperiod, and (vi) the amortization of previoasses recorded in accumulated other comprehensioent
(“OCI") related to interest rate swaps we termidat@on our IPO and refinaimg transactions in December 2010; (2) reducechbgre taxes; (3) divided
weighted average diluted shares outstanding. Fgreaiods through 2012, we used a normalized téx 0 39% in our adjusted EPS calculation due &
amortization of deferred tax assets related toppedPO interest rate swap amortization and other itémas we knew would cause fluctuations in our G¢
effective tax rate. Beginning in 2013, we begamasbur GAAP expected effective tax rate of 38.5% dar adjusted EPS calculation. We believe
presentation of financial results excluding the atipof the items noted above provides a consisiasis for comparing our results from period to geand ti
those of our peers due to the non-comparable nafutee intangibles from our goingrivate transaction, the historical volatility dfet interest rate derivati
agreements and the non-operating nature of theiimeat charges, transaction costs and other adargtitems. A reconciliation of GAAP diluted earning
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per share to adjusted EPS for each of the periatisated is as follows (the numbers reflected enliblow table are calculated on a per share badisnay nc
foot due to rounding):

Three Months Ended September 30, Nine Months Ended September 3C

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
Diluted earnings per share $ 0.21 $ 0242 $ 0.7¢ $ 0.61
Adjusted for:
Income tax expense 0.1¢ 0.11 0.4¢ 0.24
Income before income taxes 0.3¢ 0.3t 1.2t 0.8
Non-cash impairments (a) — — — 0.01
Loss on debt extinguishment (b) — — 0.04 0.1€
Amortization of certain intangibles (c) 0.0z 0.0z 0.0¢ 0.0¢
Amortization of unrealized losses on interest sataps (d) — — — 0.04
Acceleration of non-cash equity compensation (e) 0.01 — 0.01 —
Excludable transaction costs (f) 0.0 — 0.0¢ —
Adjusted income before income taxes 0.47 0.3¢€ 1.4z 1.14
Provision for income tax expense at effective rate 0.1¢ 0.1t 0.5t 0.44
Adjusted EPS $ 0.2¢ $ 02: $ 087 $ 0.7C

(a) Includes the item discussed in note (b) to thestdflioperating ratio table abc

(b) Includes the items discussed in note (b) to thestelf EBITDA table abov

(c) Includes the items discussed in note (a) to thestelfl operating ratio table abc

(d) Amortization of unrealized losses on intemede swaps reflects the neash amortization expense of $0.4 million and $billion for the three ar
nine months ended September 30, 2012, respectiir@iyded in derivative interest expense in thesotidated statements of operations ar
comprised of previous losses recorded in accunull@@l related to the interest rate swaps we terrmthapon our IPO and concurrent refinan
transactions in December 2010. Such losses wertgrattin prior periods when hedge accounting afplethe swaps and are being expens
relation to the hedged interest payments througlotiginal maturity of the swaps in August 2012.

(e) Includes the item discussed in note (c) to thestdflioperating ratio table abc

() Includes the items discussed in note (d) to thestelf EBITDA table abov

Overview

We are a multi-faceted transportation services @mmnd have the largest fleet of truckload equignme North America. As of September 30, 201®¢
operate a tractor fleet of approximately 18,40@ucomprised of 13,350 tractors driven by compaiyeds and 5,050 owner-operator tractors, a fle&50(
trailers, and 8,70@htermodal containers from 35 major terminals pos&d near major freight centers and traffic lamethe United States and Mexico. '
offer customers the opportunity for “one-stop shingp for their truckload transportation needs throughread spectrum of services and equipment.
extensive suite of services includes general, déeli; and cross-border U.S./Mexico truckload sesritirough dry van, temperatuwentrolled, flatbed, ar
specialized trailers, in addition to rail intermbdad nonasset based freight brokerage and logistics managfeservices, making it an attractive choice 1
broad array of customers.

We principally operate in short-to-mediumaul traffic lanes around our terminals or dedidatestomer locations. We concentrate on this leofjtraul becau:
the majority of domestic truckload freight (as measl by revenue) moves in these lanes and our @xéeterminal network affords us marketing, equipt
control, supply chain, customer service, and driretention advantages in local markets. Our redhtishort average length of haul also helps re
competition from railroads and trucking compantest tack a regional presence.

The table below reflects our key operating andrfaial metrics for the periods indicated.

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands, except per share amounts)
Total operating revenue $ 1,032,12 % 992,62 $ 3,042,800 $ 2,928,52!
Revenue xFSR $ 833,38. $ 798,16! % 2,448,070 $ 2,343,26
Net income $ 29,95! $ 33,65t % 110,12  $ 85,401
Diluted earnings per share $ 021 $ 024 % 0.7¢ % 0.61
Operating ratio 91.¢% 92.2% 91.¢% 91.%%
Adjusted operating ratio 89.2% 89.8% 89.1% 89.%
Adjusted EBITDA $ 150,81 $ 137,26¢ % 450,41¢ $ 420,73:

Adjusted EPS $ 02¢ 02: $ 087 % 0.7¢
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Revenue

We primarily generate revenue by transporting fiefgr our customers. Generally, we are paid a gtexthined rate per mile for our services. We enbau
revenue by charging for fuel surcharges, sifippay, loading and unloading activities, tractord trailer detention, and other ancillary servicEse mail
factors that affect our revenue are the rate pkr we receive from our customers and the numb&aafed miles we run.

Fuel surcharges are designed to compensate usdiocdsts above a certain cost per gallon baseer@yy we receive fuel surcharges on the milesafbich
we are compensated by customers. However, we centinhave exposure to increasing fuel costs etatedeadhead miles, fuel inefficiency due to eadite
time, and other factors as well as the extent tixhvthe surcharge paid by the customer is inseffici The main factors that affect fuel surcharyemee ar
the price of diesel fuel and the number of loadél@éanAlthough our surcharge programs vary by austig we endeavor to negotiate an additional perr
mile charge for every five cent increase in thetethiStates Department of Energy, or DOE, nationetage diesel fuel index over an agreed baseliice.dr
some instances, customers choose to incorporatdtfigonal charge by splitting the impact betwéem basic rate per mile and the surcharge feedditian,
we have moved much of our West Coast customerigctiva surcharge program that is indexed to tiER West Coast average diesel fuel index as ¢
fuel prices in the western United States generaléy higher than the national average index. Ourdurcharges are billed on a lagging basis, meawie
typically bill customers in the current week baseda previous week’applicable index. Therefore, in times of incregdiuel prices, we do not recovet
much as we are paying current day prices for tuglbilling based on a lagging index. In periodslelining prices, the opposite is true.

Revenue in our non-reportable segment is genetateour nonasset based freight brokerage and logistics manageservice, tractor leasing revenus
Interstate Equipment Leasing (“IEL"premium revenue generated by our captive insuraorepanies, and other revenue generated by ourrraepe
maintenance shops. The main factors that affectetenue in our noreportable segment are demand for brokerage anstittsgservices and the numbe
owner-operators leasing equipment from us.

Expenses

The most significant expenses in our business watly miles traveled and include fuel, drivestated expenses (such as wages and benefits)eavides
purchased from ownarperators and other transportation providers, siscthe railroads, drayage providers, and othekitngaccompanies (which are recort
on the “Purchased transportatiofifie of our consolidated statements of operatioS)penses that have both fixed and variable commenmcluds
maintenance and tire expense and our total casisafance and claims. These expenses generallywitinithe miles we travel, but also have a conaful
component based on safety improvements, fleeteffjeiency, and other factors. Our main fixed caats depreciation and lease expense of tengrasset
such as tractors, trailers, containers, and tersyiir@derest expense, and the compensation of neergersonnel.

A significant portion of our expenses are eithdtyfor partially variable based on the number ofawmitraveled, changes in weekly revenue per tr;
excluding fuel surcharge revenue (“weekly revenB8R per tractor’faused by increases or decreases in deadheadperitentage, rate per mile and loz
miles have varying effects on our profitability.deneral, changes in deadhead miles percentagetmlargest proportionate effect on profitabiligcause w
still bear all of the expenses for each deadhedd mit do not earn any revenue to offset those rsg®e Changes in rate per mile have the next f
proportionate effect on profitability because imoental improvements in rate per mile are not offsetany additional expenses. Changes in loadeds
generally have a smaller effect on profitabilitichese variable expenses increase or decreasehaitiyes in miles. However, items such as drivercamger-
operator satisfaction and network efficiency afecéd by changes in mileage and have significaditect effects on expenses.

In general, our miles per tractor per week, raterpiée, and deadhead miles percentage are affégteddustry-wide freight volumes, industwide trucking
capacity and the competitive environment, whichidescare beyond our control, as well as by ourisenevels, planning, and discipline of our operasi, ove
which we have significant control.

Results of Operations for the Three and Nine Month&nded September 30, 2013 and 2012
Factors Affecting Comparability between Periods
Three months ended September 30, 2013 results efatpns

Net income for the three months ended Septembe2(® was $30.0 million. Items during the 2013 @etimpacting comparability between the third quarte
of 2013 and the corresponding 2012 period inclhegdllowing:

e $4.5 million reduction in interest expense for theee months ended September 30, 2013 compared tmttesponding period in 2012 resulting fi
the replacement of our previous Amended and ResGitedit Agreement in the first quarter of 2013;

e $4.3 million in merger and acquisition expense foaficial advisory and other professional fees eelab the Acquisitiot

¢ $0.5 million in loss on debt extinguishment &ag from certain outstanding Central debt paidut and extinguished at the closing of the
Acquisition; and

e $0.9 million in one-time non-cash equity compitn charge incurred by Central for certain stopkons that accelerated upon closing of the
Acquisition.

Nine months ended September 30, 2013 results ofatmns

Net income for thinine months ended September 30, 2013 was $110digrmiltems during the 2013 period impacting conapiélity between th@ine month
ended September 30, 2013 and the correspondingpfid include the following:

e $17.8 million reduction in interest expense for tiee months ended September 30, 2013 compareck todttiesponding period in 2012 resul
from the replacement of our previous Amended argtd®ed Credit Agreement in the first quarter of2@hd our voluntary debt repayments;

*  $6.9 million gain on the sale of three propertiesssified as held for sa
< $.3 million in merger and acquisition expense foaficial advisory and other professional fees eelab the Acquisitior
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¢ $0.9 million in one-time nowash equity compensation charge incurred by Cefdratertain stock options that accelerated upasich of th
Acquisition; and
¢ $5.5 million loss on debt extinguishment resultiram the repayment afertain outstanding Central debt in full at closofghe Acquistion, resultir

in a loss on debt extinguishment of $0.5 milliond &5.0 million fromthe replacement of our previous Amended and Rektatedit Agreement
the first quarter of 2013.

Nine months ended September 30, 2012 results ofatmns

Net income for thenine months ended September 30, 2012 was $85./bmilltems during the 2012 period impacting compaigbbetween the first nir
months of 2012 and the corresponding 2013 periclddie the following:

e $22.2 million loss on debt extinguishment resultirgm the call of its remaining $15.2 million facaluve 12.50% fixed rate notes due May 15, @
and the replacement of the first term loan;

«  $.2 million gain relating to a contractual settlerneith the City of Los Angeles recorded in Opeargtsupplies and expens
*  $4.6 million benefit reflecting the deferred steag benefit related to an internal corporate restinireg of our subsidiaries; a

¢ $1.1 million pretax impairment charge for real property with a geang value of $1.7 million written down to its estited fair value of $0.6 million
the first quarter of 2012.

Results of Operations—Segment Review

We operate four reportable segments: Truckload,idaéetl, Central Refrigerated and Intermodal. Thecdptions of the operations of these repori
segments are described in Noteid6ur consolidated financial statements. The feifm tables reconcile our operating revenues arefaiimg income k
reportable segment to our consolidated operatingmge and operating income for the three and nirtins ended September 30, 2013 and 2012 .

Three Months Ended Nine Months Ended Septembe
September 30, 30,
2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)

(Dollars in thousands)
Operating revenue:

Truckload $ 579,49: $ 564,80: $ 1,727,81 $ 1,691,24,
Dedicated 184,55( 182,84 546,42 536,25!
Central Refrigerated 136,48 121,99( 393,09 359,21
Intermodal 89,75¢ 86,06:¢ 251,45¢ 236,22¢
Subtotal 990,28 955,69¢ 2,918,79. 2,822,93
Nonreportable segments 49,03¢ 50,82¢ 159,46: 152,32:
Intersegment eliminations (7,199 (13,900) (35,449 (46,739
Consolidated operating revenue $ 1,032,127 $ 992,62 $ 3,042,800 $ 2,928,52!
Operating income (loss):
Truckload $ 58,05! $  53,81¢ $ 165,07C % 168,36t
Dedicated 20,50¢ 17,08: 63,72¢ 50,10«
Central Refrigerated 4,16 6,83: 19,88: 20,87¢
Intermodal 1,97¢ (2,50%) . 934 (6,409 @
Subtotal 84,70¢ 75,22¢ 249,61 232,93
Nonreportable segments (285) 1,962 4,79¢ 2,87¢
Consolidated operating income $ 84,42( $ 77,19 $ 254,40 $ 235,81

(1) During 2012, our Intermodal reportable segmentiiremian increase in its insurance and claims exppnmarily related to one claim associated w
drayage accident, which increased the Intermodatatimg ratio by approximately 310 basis points 26@ basis points for the three and nine mc
ended September 30, 2012, respectively, as compathd corresponding periods of 2013.

The results and discussions that follow are reffecof how our chief operating decision makers rmmthe performance of our reporting segments
supplement the reporting of our financial inforroatidetermined under generally accepted accountingiples (“GAAP”) with certain norGAAP financia
measures. Additionally, we use a number of primadjcators to monitor our revenue and expense padoce and efficiency. We believe that these agf
measures provide meaningful information to assisestors and analysts in understanding our finameisults and assessing our prospects for f
performance. We believe these adjusted financiasmes are important indicators of our recurrirgyits of operations because they exclude itemsntiag
not be indicative of, or are unrelated to, our amperating results, and provide a better basetinarialyzing trends in our underlying businesses.

Our main measure of productivity for our Trucklcamt Dedicated reportable segments is weekly reveR8® per tractor. Weekly revenue XFSR per trais
affected by our loaded miles, which only include thiles driven when hauling freight, the size of Beet (because available loads may be spreadfewen
or more tractors), and the rates received for enrises. We strive to increase our revenue petardy improving
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freight rates with our customers and hauling moeals with our existing equipment, effectively mayineight within our network, keeping tractors ntainec
and recruiting and retaining drivers as well as emwoperators.

We also strive to reduce our number of deadheadsmiithin our Truckload segment. We measure ouiopeance in this area by monitoring our dead|
miles percentage, which is calculated by dividing humber of unpaid miles by the total number désndriven. By balancing our freight flows and plang
consecutive loads with shorter distances betweenltbp-off and pickip locations, we are able to reduce the perceribideadhead miles driven to allow
more revenue-generating miles during our driveosire-ofservice. This also enables us to reduce costsiagstevith deadhead miles, such as wages anc

For our reportable segments, average tractorsadlaimeasures the average number of tractors we dailable during the period for dispatch andudet
tractors driven by company drivers as well as ovwopsrator units. This measure changes based orbiity 0 increase or decrease our fleet size spoad ti
changes in demand.

We consider our adjusted operating ratio to benaportant measure of our operating profitability fach of our reportable segments. Operating ra
operating expenses as a percentage of revenuee anverse of operating margin, and produces akdunitication of operating efficiency. It is widelysed i
our industry as an assessment of managemeffectiveness in controlling all categories oeigiing expenses. We net fuel surcharge revenuestdae
expense in the calculation of our adjusted opegatitio, therefore excluding fuel surcharge revefram total revenue in the denominator. We excltids
surcharge revenue because fuel prices and fudhage revenue are often volatile and changes insfueharge revenue largely offset correspondirangke
in our fuel expense. Eliminating the volatility (bgtting fuel surcharge revenue against fuel exg@eaffords a more consistent basis for comparingesult:
of operations between periods. We also exclude inmeats and other special or noash items in the calculation of our adjusted apegaatio because v
believe this enhances the comparability of ourgrerince between periods. Accordingly, we believjested operating ratio is a better indicator of oare
operating profitability than operating ratio anéydes a better basis for comparing our result&éen periods and against others in our industry.

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

We monitor weekly revenue xFSR per tractor, deadlmeiies percentage, average tractors availablée, ¢oant and average container count on a dailys|
and we measure adjusted operating ratio on a mobédis.

Truckload

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars and miles in thousands, except per tractoamounts)

Operating revenue $ 579,49: $ 564,80 $ 1,727,81.  $ 1,691,24:
Operating income $ 58,05: % 53,81¢ $ 165,07 $ 168,36t
Operating ratio 90.(% 90.5% 90.4% 90.(%
Adjusted operating ratio 87.%% 88.(% 88.(% 87.%%
Weekly revenue XFSR per tractor $ 321z % 3,17¢ % 322: $ 3,12¢
Total loaded miles 267,60 266,32¢ 804,28 797,78:
Deadhead miles percentage 11.5% 10.9% 11.2% 11.(%
Average tractors available for dispatch:

Company 7,55: 7,32 7,59: 7,53¢

Owner-Operator 3,35¢ 3,39¢ 3,311 3,36¢

Total 10,907 10,72¢ 10,90¢ 10,90¢

A reconciliation of our adjusted operating ratio éach of the periods indicated is as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)

Total GAAP operating revenue $ 579,49 $ 564,80: $ 1,72781. % 1,691,24
Less: Fuel surcharge revenue 119,08t 117,34 357,57: 358,26¢
Revenue xFSR 460,40¢ 447 ,45¢ 1,370,24. 1,332,97:
Total GAAP operating expense 521,44: 510,98: 1,562,74 1,522,87
Adjusted for:

Fuel surcharge revenue (119,08 (117,349 (357,57) (358,26Y)
Adjusted operating expense 402,35: 393,64( 1,205,17 1,164,60
Adjusted operating income $ 58,05: % 53,81¢ $ 165,07 $ 168,36t

Adjusted operating ratio 87.4% 88.(% 88.(% 87.2%
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Revenue

For the three months ended September 30, 2013 Trowkload segment operating revenue increasedl@dy7$million , or 2.6% compared with the sai
period in 2012 . During the third quarter of 20IBryckload revenue xFSR increased 2.9% as comparte third quarter of 2012This increase in reven
XFSR was driven by a 2.4% increase in our Truckl@aenue XxFSR per loaded mile and a 0.5% increageaded miles. Weekly revenue xFSR per tr:
increased 1.2% to $3,212 primarily as a resulthef 2.4% increase in our Truckload revenue xFSRIgated mile noted above partially offset by a 1
decrease in loaded miles per tractor per weekaltieetnew hours of service rules implemented ab#wnning of the third quarter of 2013.

For the nine months ended September 30, 2013 Tugkload revenue increased by $36.6 million , 92 , compared with the same period in 2012
Additionally, our Truckload revenue xFSR increa2e8Po during the nine months ended September 3@ @9Xkompared to the same period in 2012. D¢
our average operational fleet remaining flat, thegsease in Truckload revenue xFSR was primariyrésult of 3.1% increase in our Truckload weeklyenu
XFSR per tractor, which is a combination of reverE€R per loaded mile and loaded miles per trucknygek (loaded utilization).

Operating income

Truckload operating income increased $4.2 millioonf the third quarter of 2012 to the third quaér2013, resulting in our adjusted operating r.
improving 60 basis points to 87.4% during the thmeanths ended September 30, 2013 from 88.0% dtin@dhree months ended September 30, 2012
year over year improvement in adjusted operatitio k@as driven primarily by an increase in revepee loaded mile, improved fuel surcharge recoveny
improved fuel efficiency. These improvements weaetiplly offset by increased deadhead miles to sijpm equipment to service overbooked marketshdn
overall insurance costs, higher equipment maintemansts and increased equipments costs due tertdghts of new equipment.

Truckload operating income decreased $3.3 milllomfthe nine months ended September 30, 2013 , aeuvith the same period in 201Zhis decrease
operating income resulted in our adjusted operatitip increasing to 88.0% during the nine monthdeel September 30, 2013 from 87.4% during the
period in 2012, which benefited from a $5.2 milli@vorable contract resolution with the Port of lArggeles in the first quarter of 2012.

Dedicated

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars in thousands, except per tractor amounts)

Operating revenue $ 184,55( % 182,84: $ 546,42 $ 536,25!
Operating income $ 20,50¢ $ 17,08: $ 63,728 $ 50,10¢
Operating ratio 88.% 90.7% 88.2% 90.7%
Adjusted operating ratio 86.2% 88.6% 85.6% 88.%
Weekly revenue XFSR per tractor $ 3,32¢ % 3,33t % 3,36¢ $ 3,35¢
Average tractors available for dispatch:

Company 2,771 2,77: 2,73( 2,67¢

Owner-Operator 663 64¢€ 64¢ 66C

Total 3,43¢ 3,41¢ 3,37¢ 3,33t

A reconciliation of our adjusted operating ratio éach of the periods indicated is as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012

(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 184,55( $ 182,84: $ 546,42° $ 536,25!
Less: Fuel surcharge revenue 34,42 32,95 102,85! 98,49¢
Revenue xFSR 150,12¢ 149,89( 443,57 437,75t
Total GAAP operating expense 164,04: 165,76 482,70: 486,15:
Adjusted for:

Fuel surcharge revenue (34,429 (32,959 (102,85} (98,499
Adjusted operating expenses 129,61¢ 132,80¢ 379,84 387,65.
Adjusted operating income $ 20,50¢ $ 17,08: $ 63,72t $ 50,10«
Adjusted operating ratio 86.2% 88.t% 85.6% 88.t%
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Revenue

For the three months ended September 30, 2@l8 Dedicated segment operating revenue and ueveRSR were relatively flat as compared to thee
period in 2012, increasing 0.9% and 0.2%espectively. The consistency of our Dedicatedrating revenue and revenue XxFSR on a year overbgesi
reflected the addition of new customer accountschvbffset the termination of certain underperfargcontracts.

For the nine months ended September 30, 2013 Dedicated segment operating revenue increased @y $iillion , or 1.9%and our Dedicated rever
XFSR increased 1.3%ompared with the corresponding period in 2012. iioe month periods ended 2013, the increase ientey was primarily driven |
growth with our existing customers and the additdmew customer accounts partially offset by #enination of a few underperforming customer cartt
during the latter half of 2012 and the first ninenths of 2013.

Operating income

Our Dedicated operating income increased to $20l®mfor the three months ended September 30320dompared to $17.1 milliom the same period
2012. Our Dedicated adjusted operating ratio improva@ Basis points to 86.3% for the three months er@igmember 30, 2013 from 88.6% in the s
period in 2012, which was primarily due to the imygEment in fuel surcharge recovery due to morelestaiel prices in third quarter of 2013 comparedtte
prior year and the termination of certain undemening contracts in the second half of 2012.

For the nine months ended September 30, 2013, edicBted operating income increased to $63.7 mifiiom $50.1 million in the same period in 20dr
our Dedicated adjusted operating ratio improved Ba§is points to 85.6% for the nine months endque®eber 30, 2013 from 88.6% in the same peri
2012. The improvement in adjusted operating radiorfine month periods ended 2013 resulted from angé in business mix and improvement in
operational efficiencies.

Central Refrigerated

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars and miles in thousands, except per tractoamounts)

Operating revenue $ 136,48: % 121,99 $ 393,09: 359,21
Operating income $ 4,168 % 6,83: % 19,88: 20,87¢
Operating ratio 96.% 94.2% 94.% 94.2%
Adjusted operating ratio 95.4% 92.%% 93.4% 92.6%
Weekly revenue xFSR per tractor $ 3,471 % 3,327 3,371 3,32¢
Total loaded miles 48,29: 46,61¢ 145,11 139,86¢
Deadhead miles percentage 13.6% 12.6% 12.9% 12.4%
Average tractors available for dispatch:

Company 1,05: 961 1,05z 96¢

Owner-Operator 964 88t 93¢ 857

Total 2,017 1,84¢ 1,99¢ 1,82¢

A reconciliation of our adjusted operating ratio éach of the periods indicated is as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012

(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue 136,48 121,99( 393,09 359,21
Less: Fuel surcharge revenue 25,69¢ 25,72 78,67( 77,79¢
Revenue xFSR 110,78t 96,26¢ 314,42. 281,41
Total GAAP operating expense 132,31¢ 115,15 373,21 338,33
Adjusted for:

Fuel surcharge revenue (25,699 (25,72 (78,670 (77,79¢)
Acceleration of non-cash equity compensation (887) — (887) —
Adjusted operating expenses 105,73« 89,43¢ 293,65t 260,54:
Adjusted operating income 5,052 6,83: 20,76¢ 20,87¢
Adjusted operating ratio 95.4% 92.9% 93.4% 92.6%

43




Table of Contents

Revenue

For the three months ended September 30, 2013Central Refrigerated segment operating revenueased by $14.5 million , or 11.9%ompared with tt
same period in 2012 . During the third quarter @2, Central Refrigerated revenue xFSR increasetPd , as compared to the third quarter of 20TRis
increase in revenue XxFSR was primarily due to gnawtvolume and pricing with our existing customarsl the addition of several new customers incyd
significant new dedicated customer added duringséu®nd quarter of 2013. This dedicated business mauch lower average length of haul, higher deas
and much higher revenue xFSR per loaded mile. fiéig business combined with the other revenue grogghlted in our weekly revenue XFSR per tre
improving 4.3% during the third quarter of 2013campared to the third quarter of 2012.

For the nine months ended September 30, 2013 Central Refrigerated revenue increased by $33.Bomi] or 9.4%, compared with the same perioc
2012. Our revenue XFSR increased 11.7% during the mioveths ended September 30, 2013, as compared sanie period in 2012. This increase in rev
XFSR was driven by growth in volume and pricinghndgur existing customers and the addition of sdvea customers including a significant new dedic
customer added during the second quarter of 2013.

Operating income

Our Central Refrigerated segment operating incoemeahsed $2.7 million from the third quarter of 2at the third quarter of 2013 This decrease
operating income caused our adjusted operating fatincrease to 95.4% during the three monthsae&adptember 30, 2013 compared with 92.9% in thee
period in 2012. The 250 basis point increase insidfl operating ratio over the third quarter of2@ks driven primarily by dedicated start up cdstsnew
dedicated customers, higher group health expemgkbkigher insurance costs.

Our Central Refrigerated segment operating incoemedsed $1.0 million from the nine months endeate®eber 30, 2018ompared with the same perioc
2012. This decrease in operating income caused oustadjloperating ratio to increase to 93.4% durirgrtine months ended September 30, 2013 com
with 92.6% in the same period in 2012. The year gear increase was driven primarily by an incréaseur deadhead percentage and start up costef
dedicated customers as well as higher group heatibnses and higher insurance costs.

Intermodal
Three Months Ended Septembe
30, Nine Months Ended September 30,
2013 2012 2013 2012
(Unaudited)
(Dollars in thousands, except per tractor amounts)

Operating revenue $ 89,75¢ $ 86,06! $ 251,45¢ % 236,22¢
Operating income (loss) $ 197¢ $ (2505 @ $ 934 $ (6,409 @
Operating ratio 97.&% 102.9 @ 99.¢% 102.7% ®
Adjusted operating ratio 97.2% 103.7% @ 99.5% 103.496 ®
Average tractors available for dispatch:

Company 28¢ 27¢€ 27% 277

Owner-Operator 48 1 32 —

Total 33€ 271 30t 271
Load count 39,39: 37,87¢ 109,99¢ 104,28:
Average container count 8,717 7,40¢ 8,711 6,73¢

(1) During 2012, our Intermodal reportable segmentiiremian increase in its insurance and claims exppnmarily related to one claim associated w
drayage accident, which increased the Intermodefatimg ratio by approximately 310 basis points 260 basis points and increased the Intern
adjusted operating ratio by approximately 390 bpsists and 310 basis points for three and ninethsoended September 30, 2012, respective
compared to corresponding period in 2013.
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A reconciliation of our adjusted operating ratio éach of the periods indicated is as follows:

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012

(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 89,75¢ $ 86,06: $ 251,45¢ $ 236,22¢
Less: Fuel surcharge revenue 18,52: 18,13¢ 52,78t 49,88¢
Revenue xFSR 71,23¢ 67,92¢ 198,67: 186,34«
Total GAAP operating expense 87,78( 88,56¢ 250,52! 242,63
Adjusted for:

Fuel surcharge revenue (18,529 (18,139 (52,789 (49,88¢)
Adjusted operating expenses 69,257 70,42¢ 197,73 192,75:
Adjusted operating income (loss) $ 197¢  $ (2,505 % 934 % (6,409)
Adjusted operating ratio 97.2% 103.7% 99.5% 103.29%
Revenue

For the three months ended September 30, 2013 Intermodal operating revenue increased $3.7 milli@r 4.3%, compared to the same period in 2
During the third quarter of 2013, our Intermodalenue xFSR grew 4.9% over the same period of 20h1s increase in revenue xFSR was driven by &
increase in revenue XFSR per load and a 10.6%aéser@ container on flat car ("COFC") loads pdstialifset by a 37.8% reduction in trailer on flar
("TOFC") loads.

For the nine months ended September 30, 2013 Intenmodal operating revenue increased $15.2 millior 6.4% , as compared to thiae months end:
September 30, 2012 . During the first nine month2041.3, our Intermodal revenue xFSR grew 6.6%@r the same period of 2012. This increase inmes
XFSR was driven by a 5.5% increase in the numbkraafs hauled and a 1.1% increase in revenue xE8R@d. Loads in our COFC business grew 14.3%
our COFC revenue xFSR per load grew 2.5%. This tiraevCOFC was partially offset by a 48.0% reductio TOFC loads.

Operating income (loss)

Our Intermodal operating income (loss) improvedrfra loss of $2.5 million in the third quarter of120to income $2.0 million in the third quarter @13
Correspondingly, our Intermodal adjusted operataip improved to 97.2% during the three monthseen8eptember 30, 2013 from 103.7% in the ¢
period in 2012 due primarily to lower insurancetsas the third quarter of 2013 versus the prioaryéncreased revenue xFSR per load, and imp
utilization of our equipment. Our Intermodal segmkad higher insurance costs in the third quartet0d2 primarily due to one significant dray accitie
2012. This increased the Intermodal operating flagi®10 basis points and adjusted operating rati89® basis points compare to the third quarte20df3
These improvements were partially offset by inceglasquipment costs resulting from the larger coetaileet and related chassis expenses as comizatiee
third quarter of 2012.

Our Intermodal operating income (loss) improvedrfra loss of $6.4 million for the nine months en&egptember 30, 2012 to income of $1.0 million faa
nine months ended September 30, 2013. Correspdpdmg Intermodal adjusted operating ratio imprb¥e 99.5% during the first nine months of 2013
103.4% in the same period in 2012. This improvenveas primarily due to one claim associated withraydruck accident in the first quarter of 2012is
claim increased the Intermodal operating ratio pgraximately 250 basis points, and increased therrirodal adjusted operating ratio by approximagdg
basis points for the nine months ended SeptemheP@P as compared to the corresponding period¥82The reduction of our adjusted operating
associated with improved insurance and claims esgaencreases in our revenue XxFSR per load andiredrdray efficiencies in the first nine month<26f.:
were partially offset by higher expenses resulfiogn the larger container fleet and related chasgigense compared to the corresponding periodi@.20

Other non-reportable segments

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)
Operating revenue $ 49,03¢ $ 50,82¢ $ 159,46: $ 152,32:
Operating income $ (285 $ 1,96z $ 4,79¢ % 2,87¢

Revenue

Our other norreportable segment revenue is generated primayilpus logistics and brokerage services and reveyanerated by our subsidiaries offel
support services to customers and owrgrators, including shop repair and maintenanocdcss, equipment leasing, and insurance. The rHaaitors the
impact our other non-reportable segment revenu¢hardemand for our brokerage and logistics sesvacel the number of owneperators leasing equipm
and purchasing insurance coverage from us.

For the three and nine months ended Septembef33, 2ombined revenue from these services decreaskhcreased 3.5% and 4.7%,

45




Table of Contents

respectively, compared to the corresponding peiin@912. The decreases for the third quarter were drivengily by a decrease in the number of whole
loads brokered to balance our Truckload segmemtarkt partially offset by an increase in revenumrservices provided to owneperators. The increase
the nine months ended September 30, 2013 was doiwerarily by an increase in brokerage revenuesarices provided to owneperators compared to
same periods in 2012.

Consolidated Operating Expense

Salaries, Wages and Employee Bene

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Salaries, wages and employee benefits $ 220,15¢ $ 218,600 $ 670,49 $ 655,30(
% of revenue xFSR 26.% 27./% 27.2%% 28.(%
% of operating revenue 21.%% 22.(% 22.(% 22.4%

For the three months ended September 30, 2013iesalvages, and employee benefits increased Byrfillion, or 0.7%, compared with the same peria
2012. The dollar increase was primarily a resulamfincrease in miles driven by company drivers gmoavth in our nordriver administrative staff to supp
our growing business, partially offset by a reduretin group health insurance.

For the nine months ended September 30, 2013jemlarages, and employee benefits increased by $iiflion, or 2.3%, compared with the same peria
2012. The dollar increase was primarily a resulinofeases in the driver pay implemented in thedtquarter of 2012, growth in our nalniver administrativ
staff to support our growing business, and an asmen miles driven by company drivers. As a pesgm of revenue xFSR, salaries, wages, and emj
benefits decreased 60 basis points from the ningtmended September 30, 2012 to the nine montede®eptember 30, 2013 as a result of an incraasa
average Truckload revenue xFSR per loaded mile.

The compensation paid to our drivers and other eyagls increased and may increase further in futeréods as the economy strengthens and
employment alternatives become more available heamore, because we believe that the market feedrihas tightened, we expect hiring expensesjdirg
recruiting and advertising, to increase in ordeatteact sufficient numbers of qualified driversojperate our fleet.

Operating Supplies and Expenses

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Operating supplies and expenses $ 85,20: $ 75,337 % 236,26° $ 215,77
% of revenue xFSR 10.2% 9.4% 9.7% 9.2%
% of operating revenue 8.2% 7.€% 7.&% 7.4%

For the three months ended September 30, 201 3atomesupplies and expenses increased by $9.%miltir 13.1%, compared with the same period in :
As a percentage of revenue xFSR, operating supglidsexpenses increased to 10.2% compared with @#A#te 2012 period. The increase was primarilg
to increases in equipment maintenance primarilp@ated with tire, trailers and increased servtoeswvner-operators.

For the nine months ended September 30, 2013, tomgesupplies and expenses increased by $20.5milér 9.5%, compared with the same period in Z
As a percentage of revenue xFSR, operating supatidexpenses increased to 9.7% compared with fa2%he 2012 period. This increase was primarik
result of increases in equipment maintenance,, thitshng expenses, and uncollectible revenue whiels driven by the bankruptcies of two customerthe
second quarter of 2013. Additionally, in the figsiarter of 2012, we recognized a $5.2 million biériefm the favorable contract resolution with fert of Lot
Angeles, which was recorded as a reduction of dipgraupplies and expenses.

Because we believe that the market for driverstighsened, hiring expenses, including recruiting advertising, which are included in operating digspanc
expenses, have increased and we expect this witinee to increase in order to attract sufficiemtriers of qualified drivers to operate our fleet.
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Fuel Expense

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Fuel expense $ 160,56. $ 168,95¢ $ 489,56. $ 500,58
% of operating revenue 15.6% 17.(% 16.1% 17.1%

To measure the effectiveness of our fuel surchprggram, we subtract fuel surcharge revenue (dttear the fuel surcharge revenue we reimburse teown
operators, the railroads, and other third partibkvis included in purchased transportation) fraun fuel expense. The result is referred to agusttexpenst
Our net fuel expense as a percentage of revenuR x&affected by the cost of diesel fuel net ofcharge collection, the percentage of miles drivg
company trucks, our fuel economy, and our percentdgleadhead miles, for which we do not receiet $urcharge revenues. Net fuel expense as a page
of revenue XFSR is shown below:

Three Months Ended September 30, Nine Months Ended September 30,

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

Total fuel surcharge revenue $ 198,74t % 194,45¢ % 594,72° $ 585,26!
Less: Fuel surcharge revenue reimbursed to owperators and other thi

parties 85,51¢ 84,21t 250,35! 247,37
Company fuel surcharge revenue $ 113,22¢ $ 110,24 $ 344,37: $ 337,89
Total fuel expense $ 160,56: $ 168,95¢ $ 489,56. $ 500,58
Less: Company fuel surcharge revenue 113,22¢ 110,24 344,37. 337,89:
Net fuel expense $ 47,330 % 58,71 $ 145,19: $ 162,69t

% of revenue xFSR 5.7% 7.4% 5.¢% 6.€%

For the three months ended September 30, 2018eletxpense decreased $11.4 million, or 19.4% pewed with the same period in 2012. As a percert
revenue xXFSR, net fuel expense decreased to 5.7i#tgdhe third quarter of 2013 compared with 7.4%he 2012 period. As previously disclosed, out
surcharges are billed on a lagging basis, meanmgywically bill customers in the current week lthem a previous week's applicable index. Therefm
times of increasing fuel prices, we do not recagemuch as we are currently paying for fuel. Inqeer of declining prices, the opposite is true.iDgithe thirc
quarter of 2013, fuel prices, based on the Avefaga E. Diesel Fuel Index, increased 2.4% from $3.82$3.919 whereas during the third quarter of2;
fuel prices increased 12.0% from $3.648 to $4.086.

For the nine months ended September 30, 2013uakéfpense decreased $17.5 million, or 10.8%, eseapwith the same period in 2012. As a percenté
revenue XFSR, net fuel expense decreased 100dmists when compared to the nine months ended Bé&pre30, 2012. The average fuel price was relal
flat during the first nine months of 2013 increasstightly by 0.2% as compared to the 8.0% incréaske Average D.O.E. Diesel Fuel Index, whichraase
from $3.783 to $4.086 during the first nine month012. As described above, the lag effect assetiaith fuel surcharges in periods of stable grierable
better fuel recovery in 2013 compared to 2012.

Purchased Transportatiol

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Purchased transportation expense $ 318,32: $ 306,02¢ $ 918,59: $ 881,41
% of operating revenue 30.8% 30.8% 30.2% 30.1%

Purchased transportation expense includes paymesd®e to owneoperators, rail partners and other third partiestfieir services. Because we reimbi
owneroperators and other third parties for fuel, we mditfuel surcharge revenue reimbursed to thirtiggafrom our purchased transportation expense
result, referred to as purchased transportatiangfrfeel surcharge reimbursements, is evaluatea@ercentage of revenue xFSR, as shown below:
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Three Months Ended September 30, Nine Months Ended September 30,

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

Purchased transportation $ 318,32. $ 306,02¢ $ 91859: $ 881,41:
Less: Fuel surcharge revenue reimbursed to owperators and other thi

parties 85,51¢ 84,21¢ 250,35! 247,37.
Purchased transportation, net of fuel surchargetreisement $ 232,80« $ 221,81 $ 668,23¢ $ 634,04:

% of revenue xFSR 27.% 27.&% 27.% 27.1%

For the three months ended September 30, 2013 amed transportation, net of fuel surcharge reisdaent, increased $11.0 million, or 5.0%, compari¢i
the same period in 2012. As a percentage of reveR8®, purchased transportation, net of fuel suggheeimbursement, remained flat. The dollar ineeeaa
due primarily to increased Intermodal volumes dw&ihcrease in miles driven by owner-operators.

For the nine months ended September 30, 2013, asedhiransportation, net of fuel surcharge reingmest, increased $34.2 million, or 5.4% comparet
the same period in 2012. The increase in experm@ngrily the result of an increase in Intermodalumes.

Insurance and Claims

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Insurance and claims $ 3511C $ 29,47t $ 100,24¢  $ 92,99:
% of revenue XFSR 4.2% 3.7% 4.1% 4.(%
% of operating revenue 3.4% 3.C% 3.3% 3.2%

For the three months ended September 30, 2013 aimsel and claims expense increased by $5.6 miliioh9.1%, compared with the same period in 20k
a percentage of revenue XFSR, insurance and clagreased to 4.2% compared with 3.7% in the 20kB@eThe increase is primarily due to the increa
reserves associated with unfavorable developmémsrqorior year loss layers based on new inforarateceived on these claims during the currenbgeri

For the nine months ended September 30, 2013,anserand claims expense increased $7.3 millio,8%, compared with the same period in 2012.
percentage of revenue xFSR, insurance and claimained relatively flat at 4.1%, compared with 4.@%the same period in 2012. The increase is pily
due to the increase in reserves associated withvardble developments of our prior year loss lapased on new information received on these claimis ¢
the current period.

Rental Expense and Depreciation and AmortizationRrfoperty and Equipmen
Because the mix of our leased versus owned tractoiss, we believe it is appropriate to combine remtal expense with our depreciation and amditinaot
property and equipment when comparing results fpenod to period for analysis purposes.

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Rental expense $ 46,26: $ 39,16¢ $ 129,88: $ 108,77:
Depreciation and amortization of property and eouspt 58,25 — 53,99« — 170,000 — 164,35:
Rental expense and depreciation and amortizatignagferty and
equipment $ 104,51¢ $ 93,16: $ 299,88! $ 273,12t
% of revenue xFSR 12.5% 11.7% 12.2% 11.7%
% of operating revenue 10.1% 9.4% 9.€% 9.%3%
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Rental expense and depreciation and amortizatipnagferty and equipment were primarily driven by fieiet of tractors and trailers shown below:

As of
September 30, December 31, September 30,
2013 2012 2012
(Recast) (Recast)
(Unaudited)

Tractors:
Company

Owned 6,60¢ 5,504 5,657

Leased — capital leases 2,14z 2,65¢ 2,741

Leased — operating leases 4,58¢ 4,13¢ 4,174
Total company tractors 13,34: 12,30: 12,57:
Owner-operator

Financed through the Company 4,14¢ 3,88t 3,91¢

Other 89¢ 96C 1,03¢
Total owner-operator tractors 5,04( 4,84¢ 4,95¢
Total tractors 18,38: 17,14¢ 17,52¢
Trailers 57,467 55,94° 55,09:
Containers 8,717 8,717 8,29(

For the three months ended September 30, 2013&I rexpense and depreciation and amortization gbgrtg and equipment increased by $11.4 millior
12.2%, compared with the same period in 2012. Asraentage of revenue xFSR, such expenses incread@db% compared with 11.7% for same peric
2012. The increase was primarily due to the risiogt of new equipment, the growth in the numbetradtors, trailers and intermodal containers intthied
quarter of 2013 as compared to the third quarte20df2, and a higher percentage of leased asseih @hives rent expense higher due to the inclusit
financing costs.

For the nine months ended September 30, 2013,| rexpp@nse and depreciation and amortization of gntgpand equipment increased by $26.8 millior
9.8%, compared with the same period in 2012. Asragmtage of revenue xFSR, such expenses incread@d% compared with 11.7% for the 2012 pe
This increase was primarily due to the rising ca$tsew equipment and growth in the fleet.

Amortization of Intangibles
Amortization of intangibles consists primarily ofmartization of $261.2 million gross carrying valeé definitedived intangible assets recognized ur
purchase accounting in connection with our 200nhgaiivate transaction.

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)
Amortization of intangibles $ 420¢ $ 4,20 $ 12,61: $ 12,72

Amortization of intangibles for the three monthsled September 30, 2013 and 2012 is comprised 6fréiBion in each period related to intangible ds
recognized in conjunction with the 2007 going piévaansaction and $0.3 million in each periodteglgo previous intangible assets from smaller esiipns
by Swift Transportation Co. prior to the going e transaction. Amortization of intangibles foe thine months ended September 30, 2013 and 2!
comprised of $11.7 million and $11.8 million, respeely, related to intangible assets recognizeddnjunction with the 2007 going private transattanc
$0.9 million in each period related to previousimgible assets from smaller acquisitions by SwiériEportation Co. prior to the going private trantisa.

Impairments
Three Months Ended September 30, Nine Months Ended September 30,
2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)
Impairments $ — 3 —  $ — 1,06¢

In the first quarter of 2012, real property witbarying amount of $1.7 million was written downit®estimated fair value of $0.6 million, resuiim a pre-
tax impairment charge of $1.1 million.
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Gain on disposal of property and equipment

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Gain on disposal of property and equipment $ (5,619 $ (4,349 $ (13,610 $ (13,88)

Gain on disposal of property and equipment increéase$5.6 million in the third quarter of 2013, coaned to $4.3 million in the third quarter of 2C
primarily due to an increase in the number of tauskld in the open market rather than returneti@¢cotiginal manufacturer per our trade agreememtstlae
amount of trailer equipment disposed of duringgharter.

For the nine months ended September 30, 2013 ogailisposal of property and equipment decreasedirillion, compared with the same period in 201BRe
decrease was due to the reduction of equipmenbsiéspof during the first quarter of 2013.

Interest Expenst

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Interest expense $ 24,59 $ 29,10: $ 75,71¢ % 93,53(

Interest expense for the three months ended Septe8th 2013 is primarily based on the end of pedebt balances as of September 30, 2013 of $
million and $410.0 million carrying value of thedi lien term loan B-1 tranche andZBranche, respectively, $493.5 million net cargyiralue of senior seco
priority secured notes, $260.0 million of our acoureceivable securitization obligation, and $Q38illion present value of capital lease obligasion

Interest expense decreased for the three and ronthmended September 30, 2013 as compared toithe/@ar periods primarily due to our various vhry
prepayments of debt made from September 30, 20B&ppember 30, 2013 and the refinancing of our team facilities completed in March of 2013 :
March of 2012. On March 6, 2012, we entered intbAmended and Restated Credit Agreement (the “2@t2ement”) that replaced the theristing $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 $200.0 million facelwe
first lien loan B-1 tranche, which accrued interast.IBOR plus 3.75% with no minimum LIBOR rate,daa $674.0 million face value first lien loan2B-
tranche, which accrued interest at LIBOR plus 3.7B8luding a minimum LIBOR rate of 1.25%. On Marth2013, we entered into the Second Amende:
Restated Credit Agreement (the “2013 Agreementtle 2013 Agreement replaced the then-existing ligstterm loan B-1 and B-tranches under the 2(
Agreement with outstanding principal balances &25@ million and $508.0 million, respectively, witlew first lien term loan B-1 and B+ranches with fac
values of $250.0 million and $410.0 million, resesly. In addition, the 2013 Agreement reduced ititerest rates applicable to the first lien teoarl B4
tranche to LIBOR plus 2.75% with no minimum LIBORte and the first lien term loan Btranche to LIBOR plus 3.00% with a minimum LIBO&e o
1.00%.

Derivative Interest Expens

In April 2011, in connection with our new seniocseed credit facility, we entered into two forwastarting interest rate swap agreements with a tatbna
amount of $350.0 million. These interest rate swagrsame effective in January 2013, mature in JOb62and had been designated and qualified asflcas
hedges. As such, the effective portion of the ckarig fair value of these designated swaps wasdeddn accumulated OCI and is thereafter recoghiz
derivative interest expense as the interest ohdldged debt affects earnings, which hedged intaoestials started in January of 2013. Any ineffecportion:
of the changes in the fair value of designatedasterate swaps was recognized directly to earrasgferivative interest expense.

As noted above, on March 7, 2013, we entered im02013 Agreement replacing our 2012 Agreement. tbube incorporation of a new interest rate f
provision in the 2013 Agreement, we concluded a§eifruary 28, 2013, the outstanding interest rat@ps were no longer highly effective in achie
offsetting changes in cash flows related to theghddinterest payments. As a result, we de-desigrtate hedges as of February 28, 2013 @dsignatio
date”).Beginning on March 1, 2013, the effective portidrite interest rate swaps prior to the change, @mounts previously recorded in accumulated !
have been and will continue to be amortized asvdtvie interest expense over the period of theimalty designated hedged interest payments thralugy
2015. Following the delesignation date, changes in fair value of therésterate swaps are immediately recognized in ¢thhsalidated statements of operat
as derivative interest expense.

The following is a summary of our derivative intgrexpense for the three and nine months endeéi@bpt 30, 2013 and 2012:
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Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)
Derivative interest expense $ 1,465 $ 44&  $ 2,55¢ $ 5,101

Derivative interest expense for the three and nioaths ended September 30, 2013 represents mankicet adjustments and settlement payments refa
our interest rate swaps, which weredissignated as of February 28, 2013. Derivativaasteexpense for the three and nine months endaeer8ber 30, 201
is related to the swaps we terminated in DecemB&0 2n conjunction with our IPO and refinancingisactions and represents the previous losses sxto
accumulated OCI that are amortized to derivativerast expense over the original term of the swapi&gh had a maturity of August 2012.

Merger and Acquisition Expens

Three Months Ended September Nine Months Ended September

30, 30,
2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)
Merger and acquisition expense 4,331 — 4,331 —

As a result of the acquisition of Central, both Bwnd Central incurred certain transactional eslaexpenses, including financial advisory and ¢
professional fees, related to the acquisition itega$4.3 million for the three and nine months eh8eptember 30, 2013.

Loss on Debt Extinguishmer

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Unaudited)
(Dollars in thousands)
Loss on debt extinguishment $ 49¢ $ — % 554C $ 22,21¢

In association with the acquisition of Central onglist 6, 2013, certain outstanding Central debtpead in full and extinguished, resulting in a lafsdeb
extinguishment of $0.5 million, representing thetevoff of the remaining unamortized deferred financiegs. As noted above, on March 7, 2013, we er
into the 2013 Agreement replacing the 2012 Agreanidre 2013 Agreement replaced the then-existirgg lfien term loan B-1 and B-tranches under the 2(
Agreement. The replacement of the 2012 Agreemesntitesl in a loss on debt extinguishment of $5.0iaonilfor the nine months ended September 30, :
representing the writeff of the unamortized original issue discount atederred financing fees associated with the 2012&mgent. On May 21, 2012,
Company completed the call of its remaining $15iian face value 12.50% fixed rate notes due M&y 2017, at a price of 106.25% of face value purstc
the terms of the indenture governing the notegjlting in a loss on debt extinguishment of $1.3lionil, representing the call premium and wité-of the
remaining unamortized deferred financing fees. Aisothe first quarter of 2012, we entered into #@2 Agreement, which replaced the theaisting
remaining $874.0 million face value first lien teloan, resulting in a loss on debt extinguishméei$#an.9 million, representing the writef of the unamortize
original issue discount and deferred financing feesociated with the original term loan.

Gain on Sale of Real Property

Three Months Ended September 30, Nine Months Ended September 30,
2013 2012 2013 2012

(Unaudited)
(Dollars in thousands)

Gain on sale of real property $ (799 $ —  $ (6,87¢) $ —

During the third quarter of 2013, we disposed aba-operating property in Phoenix, AZ, resultingigain of $0.8 million and in the third quarter26f13, we
disposed of two non-operating properties in Wilntamg CA and Phoenix, AZ, resulting in a gain of %6illion.

Income Tax Expens:

Three Months Ended September 30, Nine Months Ended September 30,

2013 2012 2013 2012
(Recast) (Recast)
(Unaudited)
(Dollars in thousands)
Income tax expense $ 26,15¢ $ 15,08t $ 67,80¢ $ 33,57:
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The effective tax rate for the three months endept&nber 30, 2013 is 46.6%, which is 8.1 percenpagats higher than expected due to Central adipn
related costs and deferred taxes for Central's ersion to a C-Corporation from anC®rporation prior to the Acquisition as well asefik asset bas
differences and state taxes, which are all disdtetes in the third quarter. The effective tax ritethe nine months ended September 30, 2013 ®d$4
which was 0.4 percentage points lower than expeptédarily due to Central's pre-affiliated earnintgmt are taxed as anrporation and offset t
acquisition related costs and deferred tax itemstimeed above. Excluding the impact of discretengean the first three quarters, the effective tae rfor thi
nine months ended September 30, 2013 would have38:8%.

The effective tax rate for the three months endgate8nber 30, 2012 was 31%, which is 8 percentagrsgower than expected primarily due to the tardfii
related to additional employment tax credits realipn our 2011 tax return and Central's pre-affitleearnings that are taxed as a@@poration. The effecti
tax rate for the nine months ended September 3@ &@&s 28.2%, which was 10.8 percentage pointsritivea the expected effective tax rate primarilg dt
Central's pre-affiliated earnings that are taxedra$Corporation, deferred state tax benefit relatedrtanternal corporate restructuring of our subsidgair
January of 2012 as well as the tax benefit reltdeatiditional employment tax credits realized on2Qd.1 tax return. Excluding the impact of discrigdens ir
the first three quarters, the effective tax ratettie nine months ended September 30, 2012 wouwiel been 38.5%.

The Company recognizes potential accrued interastp@nalties related to unrecognized tax benedita aomponent of income tax expense. Accrued i
and penalties as of September 30, 2013 were appatedy $1.5 million. To the extent interest and alées are not assessed with respect to uncema
positions, amounts accrued will be reduced an@ctdftl as a reduction of the overall income tax ision. The Company anticipates that the total arhot
unrecognized tax benefits may decrease by appréediyn&0.8 million during the next twelve months, ielh should not have a material impact on
Company’s financial statements.

Liquidity and Capital Resources

Cash Flow

Our summary statements of cash flows informatiarifie nine months ended September 30, 2013 and, 282t forth in the table below:

Nine Months Ended September 30,

2013 2012
(Recast)
(Unaudited)
(Dollars in thousands)
Net cash provided by operating activities $ 355,86 $ 284,58
Net cash used in investing activities $ (275,63) $ (108,68¢)
Net cash used in financing activities $ (82,39 $ (214,659

The $71.3 million increase in net cash providedopgrating activities during the nine months endedt@nber 30, 2013compared to the same periot
2012, was primarily the result of $18.6 million incream operating income, a $13.2 million reductioncash paid for interest and income taxes, a ¢
million improvement in the net cash flows provid®dchanges in accounts receivable as a resulcodased collections, and a $6.7 million improvenierhe
net cash flows provided by change in accounts gayalecrued and other liabilities primarily as aulé of timing differences during the nine montheiec
September 30, 2013 as compared to the same pdraid 2.

Our net cash used in investing activities increggE®b.9 million during the nine months ended Septm30, 2013 as compared to the same period in 201
This increase was primarily related to the acqoisibf Central, net of debt repayments of $147.Bioni and the $46.5 million increase in our netfcaapita
expenditures, which equals our gross capital expmed less proceeds received from sale of propatty equipment, offset by the $36.0 million inceed
payments received on assets held for sale dure§jrgt nine months of 2013 as compared to thé fiiree months of 2012.

Cash used in financing activities decreased by B18#llion during the nine months ended Septeml@r2813 as compared to the same period in 20%<
decrease in cash used in financing activities wasapily related to the proceeds we received frowa $85.0 million in borrowings under our revolviagdir
agreement and from the $100.0 million in advancedeu our accounts receivable securitization agreerop August 6, 2013 to primarily fund the c
consideration paid for the acquisition of Centfed.of September 30, 2013, we had repaid $23.0anillind $5.0 million of these amounts borrowed urtide
revolving credit agreement and the accounts rebgvsecuritization, respectively. Additionally, éhg the nine months ended September 30, 2013, paic
$199.5 million in longterm debt and capital leases, including voluntagayments of our debt and the repayment of ce@aintral debt at the closing of -
Acquisition compared to repayments of $233.4 millio longterm debt and capital leases during the nine moerlded September 30, 2012. In addition
received $10.4 million in proceeds from the exera@éstock options and issuance of shares undegroployee stock purchase plan during the first nioath:
of 2013. The changes in the cash flows from finagactivities noted above were offset by our $39ilion net repayments of our accounts receiv
securitization, excluding the impact of the amolwrdsrowed associated with the Acquisition, durihg first nine months of 2013 compared to net boimge
of $24.0 million under our accounts receivable siézation during the first nine months of 2012.

Sources

As of September 30, 2013 and December 31, 2012hadehe following sources of liquidity availabteus:
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September 30, December 31,
2013 2012
(Recast)
(Unaudited)
(Dollars in thousands)
Cash and cash equivalents, excluding restricteld cas $ 51,42¢ $ 53,59¢
Availability under revolving line of credit due Sember 2016 219,16! 240,93.
Availability under 2013 RSA and 2011 RSA, respesaiiv 44,80( 64,60(
Central Refrigerated availability under revolvimgd of credit due November 2013 $ — % 25,90(
Total unrestricted liquidity $ 315,39: $ 385,02¢
Restricted cash 50,37¢ 51,67¢
Restricted investments, held to maturity, amorticest 24,17¢ 22,27t
Total liquidity, including restricted cash and ist@ents $ 389,94! % 458,98

As of September 30, 2013 , we borrowed $62.0 millom our $400.0 million revolving line of creditnc there were $118.8 milliom letters of cred
outstanding under this facility, leaving $219.2lioil available. In addition, we had borrowed $26@llion against a total borrowing base of $304.iiam of
eligible receivables from our accounts receivallglity, leaving $44.8 million available as of Sepiber 30, 2013 The availability on these two faciliti
combined with our cash and cash equivalents prewadmtal of unrestricted liquidity of $315.4 nulfi as of September 30, 2013 compared to $385.®maék
of December 31, 2012.

Uses

Our business requires substantial amounts of @asbver operating expenses as well as to fund i&mk as cash capital expenditures, other assetking
capital changes, principal and interest paymentsunrobligations and tax payments.

We make substantial net capital expenditures totaia a modern company tractor fleet, refresh aaiter fleet, and potentially fund growth in ounvesue
equipment fleet if justified by customer demand andability to fund the equipment and generateptable returns. As of September 30, 200@ expect ot
net cash capital expenditures to be in the ranggpfoximately $64.0 million to $89.0 million fdve remainder of 2013. In addition, we believe weehampli
flexibility with our trade cycle and purchase agnemts to alter our current plans if economic oreottonditions warrant. Beyond 2013, we expect ai
capital expenditures to remain substantial.

As of September 30, 2013, we had $133.7 milbbpurchase commitments outstanding to acquireaogphent tractors through the rest of 2013 and 20k
generally have the option to cancel tractor purehaslers with 60 to 90 day notice prior to schediypeoduction, although the notice date has lapse
approximately 91% of the commitments remaining @September 30, 2013 . In addition, we had trgll@rchase commitments outstandingSaptember 3
2013 for $13.9 milliorthrough the rest of 2013. These purchases are &xptxbe financed by a combination of operatirgés, capital leases, debt, proc
from sales of existing equipment and cash flowmfaperations.

As of September 30, 2013 , we did not have outstgndurchase commitments for intermodal containkrsl, facilities, or norrevenue equipment. Fact
such as costs and opportunities for future termémphnsions may change the amount of such expegslitu

As of September 30, 2013 and December 31, 2012 hadea working capital surplus of $295.2 milliorda$858.6 million, respectively. The decrease !
primarily related to the sale of assets held fte garing the current year and use of cash on kamdluntarily repay $86.5 million of the nawrent portion ¢
our B-1 and B-2 tranches of first lien term loans.

Financing

We believe we can finance our expected cash n@edsding debt repayment, in the shitetm with cash flows from operations, borrowingsitable unde
our revolving line of credit, borrowings under 013 RSA, and lease financing believed to be abvlailéor at least the next twelve months. Over thregt
term, we will continue to have significant capitaguirements, which may require us to seek additiborrowings, lease financing, or equity capifethe
availability of financing or equity capital will ggend upon our financial condition and results oéragtions as well as prevailing market conditiorissulct
additional borrowings, lease financing, or equiipital is not available at the time we need to irsuch indebtedness, then we may be required lineuthe
revolving portion of our senior secured credit liaci(if not then fully drawn), extend the maturiyf theneutstanding indebtedness, rely on alterni
financing arrangements, or engage in asset sales.

As of September 30, 2013, we had the followingemal debt agreements:

« senior secured credit facility consisting otent loan B-1 tranche due December 2016 and termBe2 tranche due December 2017, and a revolvin
line of credit due September 2016;

« senior second priority secured notes due Novembs

¢ 2013 RSA due July 2016; &

«  other secured indebtedness and capital lease aginés

The amounts outstanding under such agreementstaeddebt instruments as of September 30, 201Pasdmber 31, 2012 were as follows:
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September 30, December 31,
2013 2012
(Recast)
(In thousands)
(Unaudited)

Senior secured first lien term loan B-1 tranche Beeember 2016 $ 238,000 $ _
Senior secured first lien term loan B-2 tranche Baeember 2017 410,00( —
Senior secured first lien term loan B-1 tranche Baeember 2016, net of $405 OID as of December

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 Novembe?d18, net of $6,807 and $7,439 OID as of Jui

30, 2013 and December 31, 2012, respectively 493,50¢ 492,56
2013 RSA and 2011 RSA, respectively 260,00( 204,00(
Other secured debt and capital leases 202,09 188,99:
Revolving line of credit 62,00( 2,531
Central notes payable 4,974 16,39(
Total debt and capital leases $ 1,670,58 $ 1,637,12
Less: current portion 62,27: 73,497
Long-term debt and capital leases $ 1,608,300 $ 1,563,63.

The indenture for our senior secured notes providaswe may only incur additional indebtednessaffer giving effect to the new incurrence, we ma
minimum fixed charge coverage ratio of 2.00:1.09defined therein, or the indebtedness qualifiefeucertain specifically enumerated caotgs and del
incurrence baskets, including a provision that pesrms to incur capital lease obligations of up$860.0 million outstanding at any one time. A«
September 30, 2013 , we had a fixed charge covertigein excess o f 4.00:1.00. divever, there can be no assurance that we canaimmfixed charg
coverage ratio over 2.00:1.00, in which case oilitglo incur additional indebtedness under ouisérg financial arrangements to satisfy our ongatapita
requirements would be limited as noted above, atihove believe the combination of our expected dksts, financing available through operating les
which are not subject to debt incurrence baskbtschpital lease basket, and the funds availabies tthrough our accounts receivable sale facilitgt au
revolving credit facility will be sufficient to futhour expected capital expenditures for the reneinfl2013.

See Notes 9 and 10 of the notes to these consadidstancial statements included in Part |, Itenmlthis Quarterly Report on Form ID-for the quarter!
period ended September 30, 2013 for further disocoss the senior secured credit facility, seniecand priority secured notes and 2013 RSA.

Capital and Operating Leases

In addition to the net cash capital expendituresuised above, we also acquired revenue equipmeluing tractors and trailers, with capital argeoating
leases. During the nine months ended Septembe2(3(, we acquired revenue equipment through capitalele@and operating leases with gross valu
$85.1 million and $254.7 million, respectively, whiwere offset by capital lease and operating learseinations with originating values of $106.4 Iroit anc
$73.6 million, respectively. During the nine mon#rgled September 30, 201®e acquired revenue equipment through capitakeleand operating leases \
gross values of $38.5 million and $302.6 millioespectively, which were offset by capital and ofiegalease terminations with originating values$30.<
million and $142.5 million, respectively.

Contractual Obligations

During the nine months ended September 30, 2018y than the voluntary prepayments of our leeign debt, entering into the 2013 Agreement an@@He
RSA as discussed under the heading “Financithgfe have not been any material changes outsiderttinary course of business to the contractulaations
table contained in our Form 10-K for the fiscaliyeaded December 31, 2012 .

Off-Balance Sheet Arrangements

We lease approximately 7,700 tractors under opeyddiases, which includes approximately 4,600 compaactors and 3,100 owneperator tractors financ
by the Company. Operating leases have been antamp@ource of financing for our revenue equipmeérdctors held under operating leases are notechaor
our consolidated balance sheets, and lease payimaeispect of such tractors are reflected in amsolidated statements of operations in the liewn itRenta
expense.” Our revenue equipment rental expenses®26.1 million for the nine months ended Septen®¥er2013 , compared with $105.3 million in thiee
months ended September 30, 2012 connection with various operating leases, sgeiéd residual value guarantees, which provideiftia do not purcha:
the leased equipment from the lessor at the ertdeofease term, we are liable to the lessor foarmpunt equal to the shortage (if any) between tbeged
from the sale of the equipment and an agreed rakidilue. As of September 30, 201iBie maximum possible payment under the residalalevguarantees w
approximately $2.0 million. To the extent the expecvalue at the lease termination date is lowan tthe residual value guarantee; we would accruéné
difference over the remaining lease term. We belignat proceeds from the sale of equipment underatipg leases would exceed the payment obligatn
substantially all operating leases.
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Seasonality

In the transportation industry, results of operaigenerally show a seasonal pattern. As custoraens up for the holiday season at yead, the late third ai
fourth quarters have historically been our strohgedume quarters. As customers reduce shipmengs #fe winter holiday season, the first quartes
historically been a lower volume quarter for usntliae other three quarters. In the eastern and esithin United States, and to a lesser extent iwéster
United States, during the winter season, our eqeiipgratilization typically declines and our opergtexpenses generally increase, with fuel efficieteglining
because of engine idling and harsh weather sometimeating higher accident frequency, increasedthslsand more equipment repairs. Our revenue atsy
be affected by holidays as a result of curtailedrafions or vacation shutdowns, because our revisndieectly related to available working days bfppers
From time to time, we also suffer short-term impdedm weatherelated events such as tornadoes, hurricanesahdizzice storms, floods, fires, earthque
and explosions that could harm our results of djmra or make our results of operations more Velati

Inflation

Inflation can have an impact on our operating co&tprolonged period of inflation could cause iesrrates, fuel, wages, and other costs to incredset
would adversely affect our results of operationkess freight rates correspondingly increase. Howewéh the exception of fuel, the effect of inftat ha
been minor in recent years. Historically, the migjoof the increase in fuel costs has been passdd our customers through a corresponding incremaéee|
surcharge revenue, making the impact of the inextésel costs on our operating results less selefeel costs escalate and we are unable to recthes:
costs timely with effective fuel surcharges, it Wbhave an adverse effect on our operation andtability.

Forward Looking Statements

This Quarterly Report contains statements that roaystitute forward-looking statements, usually iifead by words such as “anticipates,” “believes,”
“estimates,” “plans,” “projects,” “expects,” “intends,” or similar expressions which speak only ashef date the statement was made. Forwanking
statements in this quarterly report include statetaeconcerning: adjustments to income tax assessnasnthe result of ongoing and future examinati
anticipated changes in our unrecognized tax bemefitring the next 12 months; the outcome of pentiiggtion and actions we intend to take in reg
thereof; the amount and timing of the recognitiérunrealized losses included in other comprehenisivgeme; trends concerning supply, demand, pri@ng
costs in the trucking industry; our expectationiredreasing driver wage and hiring expenses; theeffies) of our fuel surcharge program and our abilit
recover increasing fuel costs through surcharghs;itnpact of the lag effect relating to our fuelchiarges; our exposure to residual value guarantedasting
to operating leases; the sources and sufficiencgurfliquidity and financial resources; the conseqguaes of a failure to maintain compliance with dety
covenants; the timing of our disposition of asdedtd for sale; our intentions concerning the usedefivative financial instruments to hedge fuelcg
exposure; and the timing and amount of future agitjans of trucking equipment and other capitalenglitures and the use and availability of cash hciew
from operations, leases and debt to finance sudiuiaitions. Such statements are based upon theewureliefs and expectations of the Com['s
management. Such forwalobking statements are subject to significant riaksl uncertainties as set forth in the Risk Fa@ection of our Annual Rep
Form 1(-K for the year ended December 31, 2012 and in Faisn 10-Q. Actual events may differ materiallynfrahose set forth in the forwatdeking
statements. The Company undertakes no obligatiopdate or revise any forwaldoking statements, whether as a result of newnmdtion, future events,
otherwise.

”ow n o

As to the Compar's business and financial performance, the followiactors, among others, could cause actual reswltdiffer materially from those
forward-looking statements: any future recessionary ecaoamcles and downturns in custometsisiness cycles, particularly in market segmentd
industries in which we have a significant concetibra of customers; increasing competition from king, rail, intermodal, and brokerage competitoa
significant reduction in, or termination of, oumtking services by a key customer; a significaduogion in, or termination of, our trucking servicby a ke
customer; the amount and velocity of changes ihdtiees and our ability to recover fuel prices dlugh our fuel surcharge program; volatility in tpeice oi
availability of fuel; increases in new equipmenicps or replacement costs; the regulatory envirominie which we operate, including existing regubais an:
changes in existing regulations, or violations ksyaf existing or future regulations; our Complian8afety Accountability safety rating; increasedlitver
compensation to the extent not offset by increasésight rates and difficulties in driver recraitent and retention; changes in rules or legislatmnthe
National Labor Relations Board or Congress and/niom organizing efforts; potential volatility or deease in the amount of earnings as a result ofabaims
exposure through our captive insurance companiisgsrrelating to our captive insurance companias;eartainties associated with our operations in Mey
our ability to attract and maintain relationshipsttv owner-operators; the possible re-classificatioihour ownereperators as employees; our ability to res
or replace key personnel; conflicts of interespotential litigation that may arise from other bassses owned by Jerry Moyes, including pledgewifif Socl
and guarantees related to other businesses by Mayes; our dependence on third parties for intedaicand brokerage business; our ability to susteds
savings realized as part of recent cost reductiatiatives; potential failure in computer or comnicettions systems; our ability to execute or intégrany
future acquisitions successfully; seasonal facgush as harsh weather conditions that increase atpey costs; goodwill impairment; the potential iagp o
the significant number of shares of our commonksthat is outstanding; our intention to not pay idends; demand ; our significant ongoing caf
requirements; our level of indebtedness and oulitglid service our outstanding indebtedness, iditlg compliance with our indebtedness covenantd,the
impact such indebtedness may have on the way watepmur business; the significant amount of owrcktand related control over the Company by <
Moyes; and restrictions contained in our debt agneats.

ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We have interest rate exposure arising from ousesecured credit facility, 2013 RSA, and otheraficing agreements, which have variable interéss
These variable interest rates are impacted by @simgshort-term interest rates, although the itjyatelated to the first lien term loan Biranche is mitigate
due to a minimum LIBOR rate of 1.00%. We managerggt rate exposure through a mix of variable datst, and fixed rate notes (weighted average fk
3.2% before applicable margin). Assuming the curerel of borrowings, a hypothetical
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onepercentage point increase in interest rates wawdcbase our annual interest expense by $5.7 mitlimsidering the effect of the minimum LIBOR ratu
the first lien term loan B-2 tranche.

We have commodity exposure with respect to fuetluseompany tractors. Further increases in fuglegrwill continue to raise our operating costereafte
applying fuel surcharge revenue. Historically, veeda been able to recover a majority of fuel prit@éases from our customers in the form of fuettsanges
The weekly average diesel price per gallon in tinitddl States, as reported by the DOE, decreasgitlglifrom an average of $3.949 per gallon for iivee
months ended September 30, 2012 to an average38%Ber gallon for the nine months ended Septed®eR013. We cannot predict the extent or spee
potential changes in fuel price levels in the fafuhe degree to which the lag effect of our fugtkarge programs will impact us as a result oftitinéng anc
magnitude of such changes, or the extent to whieglttéve fuel surcharges can be maintained andctdtl to offset such increases. We generally havase:
derivative financial instruments to hedge our fugéte exposure in the past, but continue to evaltids possibility.

ITEM 4: CONTROLS AND PROCEDURE!¢
Evaluation of Disclosure Controls and Procedures

Management, with the participation of our Chief Eixi@&ve Officer and Chief Financial Officer, has kxated the effectiveness of the design and operati
our disclosure controls and procedures and detednthat as of September 30, 204y disclosure controls and procedures were effedid ensure th
information required to be disclosed by us in réptimat we file or submit under the Exchange Aceiorded, processed, summarized and reportednvitik
time periods specified in the SECtules and forms and that such information is exdated and communicated to our management, ingudur Chie
Executive Officer and Chief Financial Officer, titoav timely decisions regarding required disclosure

Changes in Internal Control over Financial Reportirg

During the third quarter of 2013, we acquired CantRefer to Note 2 to these consolidated finansiatements included in Part I, Iltem 1, in this Qery
Report on Form 10-Q for the quarterly period en8egtember 30, 201f8r additional information regarding the acquisitiof Central. We are currently in 1
process of integrating the Central operationsuiticlg internal controls and procedures and extgndir Sarbane®xley Act Section 404 compliance progt
to include Central. Specifically, during the thigdarter, we implemented new processes and comtrolsd the consolidation of Centsafinancial informatio
into the Company’s consolidated financial staternafe anticipate a successful integration of Centglsrations and internal controls and procedureisg
2014 and during the integration, will continue t@leiate our internal control over financial repogti

With the exception of the integration describedvahdhere have been no change in our internal @botrer financial reporting during the quarter ed
September 30, 2013 that has materially affectet @asonably likely to materially affect, ouramal control over financial reporting.

PART Il. OTHER INFORMATION

ITEM 1: LEGAL PROCEEDINGS

Information about our legal proceedings is inclu@etlote 15 of the notes to these consolidatechfifed statements, included in Part I, Item 1, is tQuarterly
Report on Form 10-Q for the quarterly period en8egdtember 30, 2013 as well as Part |, Item 3, “LBgaceedings”, in our Annual Report on Form 10eK f
the year ended December 31, 2012 .

ITEM 1A: RISK FACTORS

In addition to the other information below, thetfas discussed in Part |, Item 1A, “Risk Factons”aur Annual Report on Form I-for the year ende
December 31, 2012hould be carefully considered as these risk faatould materially affect our business, financ@dition, future results and/or our abi
to maintain compliance with our debt covenants. fislkes described in our Annual Report are not thky dsks facing us. Additional risks and uncertas no
currently known to us or that we currently deenbéoimmaterial may also adversely affect our businiisancial condition, operating results and/or aility
to maintain compliance with our debt covenants.

The following Risk Factor titedWe may not be able to execute or integrate futeauiaitions successfully, which could cause ourifmss and futu
prospects to suffer” contained in our Annual Reporform 10-K is amended and restated in its @ptae set forth below.

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 stratéms been to pursue acquisitions of complementasinesses. Recently, we acquired Central Reftige
The acquisition of Central Refrigerated and ouatesd integration of Central Refrigerated into otgamization may negatively impact our businessrfoia
condition, and results of operations because

« the business may not achieve anticipated revexarajngs, or cash flows;
« we may assume the liabilities that were not disetl to us or otherwise exceed our estimates;

« we may be unable to integrate Central Refrigeratetessfully and realize the anticipated econoagerational, and other benefits in a timely mar
which could result in substantial costs and detaysther operational, technical, or financial pehk;

« the integration could disrupt our ongoing businebstract our management, and divert our resgurce
« we have limited experience in the refrigeratedkaband may experience difficulties operatinghis tmarket; and

« there is a potential for loss of customers, elygds, and drivers of Central Refrigerated;
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Although we currently do not have any additionafjsition plans, we expect to consider acquisitifnasn time to time in the future. If we succeet
consummating future acquisitions, our businessniimal condition, and results of operations, mayéegatively affected for reasons similar to thosscdibe!
above. In addition, if we may incur indebtednesissue additional shares of stock in connectioh aity acquisitions.

ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES ANDUSE OF PROCEED<
Not applicable.
ITEM 3: DEFAULTS UPON SENIOR SECURITIES
Not applicable.
ITEM 4: MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5: OTHER INFORMATION
Not applicable.
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ITEM 6: EXHIBITS

Exhibit Number Description Page or Method of Filing

2.1 Central Refrigerated Stock Purchase Agreement Incorporated by Reference to Exhibit 2.1 of Forid 8led on
August 6, 2013

3.1 Amended and Restated Certificate of IncorporatioBvaift Incorporated by reference to Exhibit 3.1 of FormKLbr the
Transportation Company year ended December 31, 2010
3.2 Bylaws of Swift Transportation Company Incorporated by reference to Exhibit 3.2 of FormKLfbr the

year ended December 31, 2010

311 Certification by CEO pursuant to Rule 13a-14(al®d-14(a) of the Filed herewith
Securities Exchange Act of 1934, as adopted putgaan
Section 302 of the Sarbanes-Oxley Act of 2002

31.2 Certification by CFO pursuant to Rule 13a-14(a)®d-14(a) of the Filed herewith
Securities Exchange Act of 1934, as adopted putgaan
Section 302 of the Sarbanes-Oxley Act of 2002

32.1 Certification by CEO and CFO pursuant to 18 U.S€ction 1350, Furnished herewith
as adopted pursuant to Section 906 of the Sarl@rlkes- Act of
2002

101 XBRL Instance Document Filed herewith

101 XBRL Taxonomy Extension Schema Document Filed herewith

101 XBRL Taxonomy Calculation Linkbase Document Filed herewith

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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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly caussdd¢port to be signed on its behalf by the undeesil
hereunto duly authorized.

SWIFT TRANSPORTATION COMPANY

/sl Jerry Moyes

(Signature)
Jerry Moyes
Chief Executive Officer

Date: November 8, 2013

/sl Virginia Henkels

(Signature)
Virginia Henkels
Executive Vice President and Chief Financial Office

Date: November 8, 2013
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EXHIBIT 31.1
RULE 13a-14(a)/15d14(a) CERTIFICATION

[, Jerry Moyes, certify that:
1. | have reviewed this Quarterly Report on ForrQLOf Swift Transportation Company;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dméttate a material fact necessary to mak
the statements made, in light of the circumstanoger which such statements were made, not misigadiith respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, theégos presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedoitas designed under our supervision, tc
ensure that material information relating to thgistant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financégdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitte reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generally@edeaccounting principles;

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentaisineport our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) alndave disclosed, based on our most recent evatuaf internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal comvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting.

Date: November 8, 2013

/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 Quarterly Report on ForrQLOf Swift Transportation Company;

2. Based on my knowledge, this report does notador@ny untrue statement of a material fact or dn#ttate a material fact necessary to mak
the statements made, in light of the circumstanoeer which such statements were made, not misigadih respect to the period covered by
this report;

3. Based on my knowledge, the financial statememis,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrant’s other certifying officer(s) anare responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-15
(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresiused such disclosure controls and procedoifas designed under our supervision, tc
ensure that material information relating to thgistant, including its consolidated subsidiarissnade known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Designed such internal control over financgdarting, or caused such internal control overrfaial reporting to be designed under our
supervision, to provide reasonable assurance rieggitie reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygiedeaccounting principles;

c) Evaluated the effectiveness of the registragtisslosure controls and procedures and presentaisineport our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation;

(d) Disclosed in this report any change in thegegnt's internal control over financial reportitigit occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourthdisguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comeer financial reporting; and

5. The registrant’s other certifying officer(s) anldlve disclosed, based on our most recent evatuat internal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weakses in the design or operation of internal corvelr financial reporting which are
reasonably likely to adversely affect the regisfeaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaweanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

Date: November 8, 2013

/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 Quarterly Report on FormQ@f Swift Transportation Company (the “Companyd) the quarter ending September 30
2013, as filed with the Securities and Exchangm@ission on the date hereof (the “Report”), we,uhdersigned, certify, to the best of our
knowledge, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934; an

(2) The information contained in the Report faphesents, in all material respects, the finanmialdition and results of operations of the
Company.

SWIFT TRANSPORTATION COMPANY,
a Delaware corporation

By: /sl Jerry Moyes
Jerry Moyes
Chief Executive Officer

November 8, 2013

By: /sl Virginia Henkels
Virginia Henkels
Executive Vice President and Chief Financial Office

November 8, 2013



