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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, amortieest

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 legess current portion

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

Contingencies (note 12)

March 31, 2014

December 31, 2013

(Unaudited)

(In thousands, except share data)

$ 46,09¢ 59,17¢
47,01: 50,83¢
25,830 25,81«
454,70¢ 418,43t
7,27¢ 36¢
11,85« 23,70«
17,77¢ 18,43(
18,38¢ 19,26¢
57,39: 63,95¢
39,75¢ 46,83!
8,41¢ 7,21(
734,52( 734,03.
1,983,60 1,942,42:
116,97: 117,92
256,71! 248,72:
62,99¢ 61,39¢
2,420,29:. 2,370,47.
951,52: 922,66!
1,468,77 1,447,80
50,92¢ 57,16¢
312,54 316,74
253,25( 253,25(
$ 2,820,01 2,809,00:
$ 174,39 118,01
119,05! 110,74!
80,64¢ 75,46¢
80,61¢ 75,05¢
— 36¢€

5,22¢ 4,71¢
459,93 384,36
— 17,00(
1,195,30: 1,246,76.
125,72! 118,58:
5,43¢ 7,05(
469,69( 484,20(
259,00( 264,00(
2,66¢ 3,451
2,517,76: 2,525,42




Stockholders’ equity:

Preferred stock, par value $0.01 per share; Authdril0,000,000 shares; none issued
Class A common stock, par value $0.01 per sharthokized 500,000,000 shares; 88,741,525 and 88402,
shares issued and outstanding as of March 31, @0dDecember 31, 2013, respectively

Class B common stock, par value $0.01 per shar#hohized 250,000,000 shares; 52,441,938 sharesdssud
outstanding as of March 31, 2014 and December(Bil3 2

Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive loss
Noncontrolling interest
Total stockholders’ equity

Total liabilities and stockholders’ equity

88€ 882

52¢ 52t

764,95t 759,40

(458,86, (471,169

(5,35¢) (6,16%)

10z 10z

302,25 283,58

$ 2,820,010 2,809,00.

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

Three Months Ended March 31,

2014 2013
(Unaudited)
(Amounts in thousands, except per share
data)
Operating revenue $ 1,008,441 $ 981,60¢
Operating expenses:
Salaries, wages and employee benefits 229,36t 226,48!
Operating supplies and expenses 80,82 72,06"
Fuel 156,02: 168,11t
Purchased transportation 319,16¢ 292,15t
Rental expense 51,71¢ 40,62:
Insurance and claims 42 ,44¢ 31,53¢
Depreciation and amortization of property and emépt 56,17¢ 54,87(
Amortization of intangibles 4,20¢ 4,20¢
Gain on disposal of property and equipment (3,159 (2,84¢)
Communication and utilities 7,17 6,56¢
Operating taxes and licenses 18,33 18,11«
Total operating expenses 962,27t 911,89(
Operating income 46,17( 69,71¢
Other (income) expenses:
Interest expense 23,22¢ 26,36:
Derivative interest expense 1,65: 562
Interest income (76€) (591)
Loss on debt extinguishment 2,91: 5,04«
Gain on sale of real property — (6,079
Other (8649) (560
Total other (income) expenses, net 26,16 24,73¢
Income before income taxes 20,00¢ 44 ,97¢
Income tax expense 7,704 14,68’
Net income $ 12,30f % 30,29:
Basic earnings per share $ 0.0¢ $ 0.22
Diluted earnings per share $ 0.0¢ $ 0.21
Shares used in per share calculations
Basic 140,98: 139,68t
Diluted 143,01¢ 141,25!

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

Three Months Ended March 31,

2014 2013
(Unaudited)
(In thousands)

Net income $ 12,30¢ $ 30,29:
Other comprehensive income before income taxes:

Accumulated losses on derivatives reclassifiedetavdtive interest expense 1,31¢ 491

Change in fair value of interest rate swaps — (319
Other comprehensive income before income taxes 1,31« 172
Income tax effect of items within other compreheasncome (506) 26
Other comprehensive income, net of taxes 80¢ 19¢
Total comprehensive income $ 13,117 $ 30,49(

See accompanying notes to consolidated finan@&stents.
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Swift Transportation Company and Subsidiaries
Consolidated Statement of Stockholders’ Equity

Class A Class B B Accumulated
Common Stock Common Stock ~ Additional Other _ Total
Paidin  Accumulated Comprehensive Noncontrolling Stockholders’
Shares ParValue Shares ParValue Capital Deficit Loss Interest Equity
(Unaudited)
(In thousands, except per share data)
Balances, December 31, 2013 88,402,99 $ 88% 5244193 $ 52& $75940¢ $ (471,16) $ (6,167 $ 10z $ 283,58
Exercise of stock options 310,13 3 3,15¢ 3,157
Excess tax deficiency of stock options 1,07¢ 1,07¢
Grant of restricted Class A common
stock 16,19¢ 24 24
Shares issued under employee stock
purchase plan 12,20( 257 257
Other comprehensive income 80€ 80¢
Non-cash equity compensation 1,037 1,037
Net income 12,30¢ 12,308
Balances, March 31, 2014 88,74152 $ 88€ 5244193 $ 52 $764,95¢ $ (458,86) $ (5359 $ 10z $ 302,25:

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

Three Months Ended March 31,

2014 2013

(Unaudited)
(In thousands)

Cash flows from operating activities:

Net income $ 12,308  $ 30,29:
Adjustments to reconcile net income to net cashigeal by operating activities:
Depreciation and amortization of property, equipt@ed intangibles 60,37¢ 59,07
Amortization of debt issuance costs, original isdiseount, and losses on terminated swaps 2,51t 1,22¢
Gain on disposal of property and equipment lestevaff of totaled tractors (2,958 (2,749
Gain on sale of real property — (6,07¢)
Equity losses of investee — 18¢
Deferred income taxes (7,942) 14,41°
Provision for allowance for losses on accountsivaedde 792 (164)
Loss on debt extinguishment 2,91: 5,04¢
Non-cash equity compensation 1,061 60E
Income effect of mark-to-market adjustment of iagrate swaps (32) 18¢
Interest on Central stockholders' loan receivaire;acquisition _ (16)
Increase (decrease) in cash resulting from chainges

Accounts receivable (37,069 (22,06°)
Inventories and supplies 652 (122)
Prepaid expenses and other current assets 18,44¢ (1,229
Other assets 2,871 4,02¢
Accounts payable, accrued and other liabilities 22,21¢ 28,16
Net cash provided by operating activities 76,15 110,80:

Cash flows from investing activities:
Decrease in restricted cash 3,821 6,211
Change in restricted investments (164) (7,079
Proceeds from sale of property and equipment 28,42¢ 14,32¢
Capital expenditures (60,05¢) (61,79
Payments received on notes receivable 1,55% 1,03¢
Expenditures on assets held for sale (1,521) (839)
Payments received on assets held for sale 2,26¢ 21,82¢
Payments received on equipment sale receivables 46¢ 59¢
Net cash used in investing activities (25,209 (25,706

Cash flows from financing activities:
Repayment of long-term debt and capital leases (46,52¢) (97,299
Net (repayments) borrowings on revolving line afdit (17,000 7,407
Borrowings under accounts receivable securitization — 56,00(
Repayment of accounts receivable securitization (5,000) (56,000
Proceeds from long-term debt — 19,20(
Payment of deferred loan costs — (1,257
Distribution to Central stockholders, pre-acquasiti _ (386)
Issuance of Central stockholders' loan receivaiseacquisition _ (30,000
Proceeds from exercise of stock options and thmisse of employee stock purchase plan shares 3,41« 2,87t
Income tax benefit from exercise of stock options 1,07¢ (490
Net cash used in financing activities (64,034 (99,94¢)
Net decrease in cash and cash equivalents (13,08() (14,85()
Cash and cash equivalents at beginning of period 59,17¢ 53,59¢

Cash and cash equivalents at end of period $ 46,09¢ $ 38,74¢




See accompanying notes to consolidated financststents.
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Cash Flows — (continued)

Three Months Ended March 31,

2014 2013

Supplemental disclosure of cash flow information:

Cash paid during the period for:
Interest
Income taxes

Supplemental schedule of:

Non-cash investing activities:
Equipment sales receivables
Equipment purchase accrual
Notes receivable from sale of assets

Non-cash financing activities:
Accrued deferred loan costs
Capital lease additions

Insurance premium note payable

(Unaudited)
(In thousands)

$ 11,85 §$ 14,91t
$ 3,46 $ 2,90¢
$ 7,37¢  $ 2,661
$ 59,867 $ 32,708
$ 2,76z $ 1,14¢
$ — 3 75
$ — 8 13,80¢
$ 37 $ =

See accompanying notes to consolidated finan@&stents.
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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 lted liability company) and its subsidiai
(collectively, “Swift Transportation Co.”), a truldad carrier headquartered in Phoenix, Arizona, bmerstate Equipment Leasing, LLC (“IEL"pl{ the
foregoing being, collectively, “Swift” or the “Conapy”).

As of March 31, 2014 , the Company operated a naltiterminal network and a tractor fleet of appnoaiely 18,400 units comprised of 13,300 tractbiger
by company drivers and 5,100 owner-operator tractar fleet of 58,100 trailers , and 8,700 interalambntainers . The Company’s fougportable operatir
segments are Truckload, Dedicated, Central Refiigdrand Intermodal. In the first quarter of 20th4, Company reorganized its reportable segmenmnesier!
managemens$ revised reporting structure of its lines of besees following the integration of Central Refraged. In association with the operatic
reorganization, the operations of Central Refrigggl's Trailer on Flat Car (TOFC) business will bparted within the Company's Intermodal segmentthe
operations of Central Refrigerated's logistics bess, third-party leasing, and other services pgealito ownewperators will be reported in the Compa
other non-reportable segment. All prior perioddrigl results related to the above noted segneemyanization have been retrospectively recast.

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. &leerim financial statements should be read mjwttion with the Compang’annual financial stateme
for the year ended December 31, 2013 . Managenanévaluated the effect on the Compamgported financial condition and results of ofiers of event
subsequent to March 31, 2014 through the issuatte dinancial statements.

Note 2. Income Taxes
The effective tax rate for the three months endeddil 31, 2014 was 38.5%as expected. The effective tax rate for the thmeaths ended March 31, 2013

32.7% , which is 5.8% percentage points lower ivgmected primarily due to Central Refrigerated's-affiliated earnings that were taxed as atp&oratiol
prior to Swift's acquisition.

The Company recognizes potential accrued interabtpanalties related to unrecognized tax benedita aomponent of income tax expense. Accrued i
and penalties as of March 31, 2014 were $1.1 millido the extent interest and penalties are notsaeslewith respect to uncertain tax positions, ans
accrued will be reduced and reflected as a redudaifothe overall income tax provision. The Compawogs not anticipate a decrease of unrecognize
benefits during the next twelve months.

Certain of the Compang’subsidiaries are currently under examinatiorhieyimternal Revenue Service and various statedjatisns for tax years ranging frc
2008 through 2012 At the completion of these examinations, managendees not expect any adjustments that would teaveaterial impact on tl
Company'’s effective tax rate. Tax years 2009 thno2@13 remain subject to examination.

Note 3. Investments

The following table presents the cost or amortizest, gross unrealized gains and losses, and estrfar value of the Compargytestricted investments as
March 31, 2014 and December 31, 2013 (in thousands)

March 31, 2014

Cost or Gross Unrealized Estimated
Amortized Temporary Fair
Cost Gains Losses Value
U.S. corporate securities $ 22,20 % 6 $ 7 $ 22,20:
Foreign corporate securities 1,512 — — 1,51Z
Negotiable certificate of deposits 2,11¢ — 1 2,11«
Total restricted investments $ 2583 $ 6 $ 8 $ 25,83(

December 31, 2013

Cost or Gross Unrealized Estimated
Amortized Temporary Fair
Cost Gains Losses Value
U.S. corporate securities $ 20,197 $ 2 $ 7 $ 20,19:
Foreign corporate securities 3,50z — — 3,50z
Negotiable certificate of deposits 2,11¢ — 1 3 2,11«
Total restricted investments $ 2581+ $ 2 % 8 $ 25,80¢

As of March 31, 2014 , the contractual maturitiéshe restricted investments were one year or [Essre were 13 securities and 15 securities were in a
unrealized loss position for less than twelve msrth of March 31, 2014 and December 31, 2013 ectisply.

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

The Company accounts for other-than-temporary impaits 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 go@e 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 i
earnings.
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

For impaired debt securities that do not meet d¢higria, 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 flon
expected to be collected) is recognized in earniagd the remaining portion of the impairment isogrized as a component of accumulated
comprehensive income (OCI). The Company did natgeize any impairment losses for the three montide@ March 31, 2014 and 2013, respectively.
Note 4. Intangible Assets

Intangible assets as of March 31, 2014 and DeceB1het013 were as follows (in thousands):

March 31, 2014 December 31, 2013
Customer Relationship:
Gross carrying value $ 275,32« % 275,32:
Accumulated amortization (143,819 (139,619
Trade Name:
Gross carrying value 181,03 181,03
Intangible assets, net $ 312,54. $ 316,74

For all periods ending on or after December 31,72@0nortization of intangibles consists primarifyamortization 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% dedibilance 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 months ended March 31, 2014281@ , related to intangible assets recognized in
conjunction with the 2007 going private transactom the previous intangible assets existing padhe 2007 going private transaction (in thousgnds

Three Months Ended March 31,

2014 2013

Amortization of intangible assets related to 200ihg private transaction $ 391 % 3,917
Amortization of intangible assets related to infalegassets existing prior to the 2007 going pevat

transaction 29z 292
Amortization of intangibles $ 4,20¢  $ 4,20¢
Note 5. Assets Held for Sale
Assets held for sale as of March 31, 2014 and Dbeeil, 2013 were as follows (in thousands):

March 31, 2014 December 31, 2013

Land and facilities $ 14,64¢ $ 14,627
Revenue equipment 3,747 4,641
Assets held for sale $ 18,38¢ $ 19,26¢

As of March 31, 2014 and December 31, 20a8sets held for sale are carried at the loweepfeciated cost or estimated fair value less éggeselling cost
The Company expects to sell these assets withingketwelve months .

10
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Note 6. Debt and Financing Transactions

Other than the Comparg/accounts receivable securitization as discugsédbte 7 and its outstanding capital lease obligatias discussed in Note 8,
Company had long-term debt outstanding as of Madci2014 and December 31, 2013 as follows (in thods):

December 31,

March 31, 2014 2013

Senior secured first lien term loan B-1 tranche Deeember 2016 $ 229,000 $ 229,00(
Senior secured first lien term loan B-2 tranche Deeember 2017 400,00( 410,00(
Senior second priority secured notes due Novembe2d18, net of $5,582 and $6,175 OID as of Marc2814 and

December 31, 2013, respectively 470,66: 493,82!
Other 12,98: 15,29(
Central Debt
Various notes payable to financing companies, @estthrough May 2015, secured by revenue equipment 2,007 2,19(
Total 1,114,65: 1,150,30:
Less: current portion 20,23t 11,38°
Long-term debt $ 1,094,411 $ 1,138,91

The credit facility and senior notes are secureduystantially all of the assets of the Company amedguaranteed by Swift Transportation Compani,
Central Refrigerated Transportation, Inc. and utssdiaries, Swift Transportation Co. and its daoticesubsidiaries other than its captive insurandesiliaries
driver training academy subsidiary, and its bantayjypemote special purpose subsidiary. As of M&th2014 and December 31, 201%e balance «
deferred loan costs was $8.1 million and $8.9 onillj respectively, and is reported in Other assdtse Company’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 replacedpfevious 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 plu80% with a 1.00% LIBOR floor , down from the LIBORte plus 3.75% with a 1.25% LIBOR floof he
replacement of the 2012 Agreement resulted in adosdebt extinguishment of $5.0 million for theeth months ended March 31, 2013, representing ttie-w
off of the unamortized original issue discount aederred financing fees associated with the 2012&mgent. As of March 31, 2014 , interest accru@sSt%
and 4.00% on the Company'’s first lien term loan Batl B-2 tranches, respectively.

As of March 31, 2014 , the Company had no outstapborrowings under the $400.0 millisevolving line of credit with a maturity date of Bember 21
2016, and the Company had outstanding lettersagfitunder this facility primarily for workers’ cqmensation and selfisurance liability purposes totali
$108.5 million , leaving $291.5 million availabl@der the revolving line of credit. The applicabéer on the revolving credit facility ranges frond®% to
3.25% for LIBOR based borrowings and letters ofditreanges from 2.00% to 2.25% for Base Rate barrgs; depending on the Compasyconsolidate
leverage ratio. Additionally, the commitment fee fbe unused portion of the revolving credit fagilianges 0.25% to 0.50% , depending on the Compan
consolidated leverage ratio. As of March 31, 20itMerest accrues at 3.00% and 0.4dfhe outstanding letters of credit and unusetigrorrespectively, ¢
the revolving line of credit.

Senior Second Priority Secured Not

In December 2010, Swift Services Holdings, Incwlheolly 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 discountMiarch 2014, the Company repurchased in an openanadnsaction at a price of 110.70% , $23.8 nmilface
value of these notes with cash on hand. The Compaitytotal proceeds of $27.1 millignvhich included the principal amount, the premiand the accrus
interest. These amounts and the related writefdfi@unamortized original issue discount resuiited loss on debt extinguishment of $2.9 million .

Central Debt
Central has approximately $2.0 million in variowges payable to financing companies secured byntevequipment with due dates through May 2015.
Note 7. 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 RestatediRbles Sale Agreement (the “2013 RSA”) with letesl financial entities (the “Purchasertd)sell, ot
a revolving basis, undivided interests in the Comyfsaccounts receivable. Pursuant to the 2013 RIS Companys receivable originator subsidiaries '
sell all of their eligible accounts receivable @I, which in turn sells a variable percentage ewhip interest in its accounts receivable to theclaser:
The 2013 RSA provides for up to $325.0 million iartowing capacity. The 2013 RSA terminates on J3y2016and is subject to customary fees
contains various customary affirmative and negatiseenants, representations and warranties, araliteind termination provisions. Outstanding bada
under the 2013 RSA accrue program fees generatipratnercial paper rates plus 95 basis pant$ unused capacity is subject to an unused conanitfa¢
of 35 basis pointsPursuant to the 2013 RSA, collections on the tyidg receivables by the Company are held fortibeefit of SRCII and the Purchaser
the facility and are unavailable

11
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to satisfy claims of the Company and its subsidgriThe facility qualifies for treatment as a seduborrowing under Topic 86Transfers and Servicingnc
as such, outstanding amounts are carried on thep&ayis consolidated balance sheets as a liability.

For the three months ended March 31, 2014 and 2B&3Company incurred program fees of $0.8 milkod $0.8 millionassociated with the 2013 RSA
prior accounts receivable sale facility, respedyivevhich were recorded in interest expense in @mnpany's consolidated statements of income.
March 31, 2014 , the outstanding borrowing under2813 RSA was $259.0 million against a total add borrowing base of $317.7 million , leavi$sg.1
million available. As of December 31, 2013 , thastanding borrowing under the 2013 RSA was $264illom against a total available borrowing bas
$300.8 million .

Note 8. Capital Leases

The Company leases certain revenue equipment wagénl leases. The Compasycapital leases are typically structured withdaall 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 paybtllon payments at the end of the leased termhehetr not it receives the proceeds of the cordgc
residual values from the respective manufactui@estain leases contain renewal or fixed price pasehoptions. As of March 31, 2014 abdcember 3:
2013, the present value of obligations under ehfgfises totaled $161.3 million and $171.5 milljaf which the current portion was $60.4 milliomd&b63.7
million , respectively. The leases are collatemdiby revenue equipment with a cost of $267.6 omiliind accumulated amortization of $57.2 millamo
March 31, 2014 . The amortization of the equipmerder capital leases is included in depreciaticth @mortization expense in the Compangbnsolidate
statements of income.

Note 9. Derivative Financial Instruments

In April 2011, as contemplated by the then existingdit facility, the Company entered into two famngstarting interest rate swap agreements with a nal
amount of $350.0 million . These interest rate svapre effective in January 2013 and have a myptdate of July 2015 . On April 27, 2011désignatio
date”), the Company designated and qualified these inteatstswaps as cash flow hedges. Subsequent wetignation date, the effective portion of
changes in estimated fair value of the designatemhs was recorded in accumulated OCI and is thereafcognized to derivative interest expense e
interest on the hedged debt affects earnings, wigclyed interest accruals began in January 2018f Becember 31, 2013changes in estimated fair valug
the designated interest rate swap agreementsigptsli.1 million , net-ofax was reflected in accumulated OCI. Refer to Ndtdvelow for further discussion
the Company’s estimated fair value methodology.

The Company de-designated the hedges as of Fet28a2013 (“de-designation dateBeginning on March 1, 2013, the effective portidritee change in fa
value of interest rate swaps prior to the change, @mounts previously recorded in accumulated) @&le been and will continue to be amortized avaléve
interest expense over the period of the origindégignated hedged interest payments through Julg 2@ollowing the delesignation date, changes in
value of the interest rate swaps are immediatalggrized in the consolidated statements of incosrdeavative interest expense.

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

Three Months Ended March 31,
2014 2013
Amount of loss recognized in OCI on derivativeseetive portion) $ = @ 31¢

Amount of loss reclassified from accumulated OG@b iimcome as “Derivative interest
expense” (effective portion) $ 1319 $ (497)

The following tables presents information aboutfapegains and losses recognized in earnings o€ tmepany’s interest rate derivative contracts terte de-
designated on February 28, 2013 as hedging instrisnueder ASC Topic 815, is as follows (in thousind

Three Months Ended March 31,
2014 2013
Amount of loss recognized in income as “Derivaiivierest expense” $ (339 $ (72)

As of March 31, 2014 , $6.8 million of ptax deferred losses on derivatives in accumulateti©expected to be reclassified to earnings withe next twelv
months.

Note 10. Fair Value Measurement

Topic 820,Fair Value Measurements and Disclosunesjuires that the Company disclose estimated &dires for its financial instruments. The estim&tec
value of a financial instrument is the amount twauld be received to sell an asset or paid to fears liability in an orderly transaction betweemne
participants at the measurement date in the p@hcdpmost advantageous market for the asset loitifya Fair value estimates are made at a spepifint ir
time and are based on relevant market informati@hiaformation about the financial instrument. Tdhestimates do not reflect any premium or discoen
could result from offering for sale at one time tBempanys entire holdings of a particular financial instemh Changes in assumptions could significe
affect these estimates. As the fair value is eséthat March 31, 2014 and December 31, 20th& amounts that will actually be realized ordpat settlemel
or maturity of the instruments in the future cobilsignificantly 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 aubants payable. Additionally, for notes payableemrevolving lines of credit, fair value approxims the
carrying value due to the variable interest ratr. ¢apital leases, the carrying value approxim#iesfair value. The estimated fair value of theisaricia
instruments approximate carrying value as theyshogt-term in nature. The table below also excludes
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financial instruments reported at estimated falu@an a recurring basis. See “— Recurring FaiuéadleasurementsAll remaining balance sheet amot
excluded from the table below are not consideneairftial instruments subject to this disclosure.

The following table presents the carrying amoumtd estimated fair values of the Company’s finanmatruments as of March 31, 2014 dndcember 3.
2013 (in thousands):

March 31, 2014 December 31, 2013
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
Financial Assets:
Restricted investments $ 25,83. % 25,83( $ 2581: % 25,80¢
Financial Liabilities:
Senior secured first lien term loan B-1 tranchel@Bgreement) 229,00( 229,91¢ 229,00( 230,03:
Senior secured first lien term loan B-2 tranchel@Bgreement) 400,00( 403,20( 410,00( 412, 35¢
Senior second priority secured notes 470,66 518,31¢ 493,82! 549,05¢
Securitization of accounts receivable 259,00( 259,00( 264,00( 264,00(

Central Financial Liabilities:

Various notes payables to financing companies dates through
May 2015, secured by revenue equipment 2,007 2,007 2,19( 2,19C

The carrying amounts shown in the table (other th@nrestricted investments, and the securitizadfoaccounts receivable) are included in the cadatsc
balance sheets in lortgrm debt and obligations under capital leases. &dtenated fair values of the financial instrumesitewn in the above table as
March 31, 2014 and December 31, 2013 , represenagemnent best estimates of the amounts that would bevedao sell those assets or that would be
to transfer those liabilities in an orderly trarnt&@t between market participants at that date. &stmated fair value measurements maximize theot
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 magkgtipants would use in pricing the asset or lighiThese judgmen
are developed by the Company based on the bestriafion available under the circumstances.

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

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 8g&ed 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 2o as of the reporting date.

Securitization of Accounts Receivak

The Company’s securitization of accounts receivalgesists of borrowings outstanding pursuant to Geenpany’s 2013 RSA as of March 31, 20dr
December 31, 2013respectively, as discussed in Note 7. Its falueas estimated by discounting future cash flossg a discount rate commensurate
the uncertainty involved.

Fair Value Hierarchy

ASC Topic 820 establishes a framework for measufd@iigvalue in accordance with GAAP and expandariiial statement disclosure requirements fo
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 d@wsl

« 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.

e Level 2— Valuation techniques in which significant inputglirde quoted prices from active markets for asget&@bilities that are similar to tl
assets or liabilities being measured and/or quptegs from markets that are not active for assetsbilities that are identical or similar to theset
or liabilities being measured. Also, modikgdrived valuations in which all significant inpuaed significant value drivers are observable inve
markets are Level 2 valuation techniques.

e 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.
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When available, the Company uses quoted marketgpt determine the estimated fair value of antassiéability. If quoted market prices are not dable,
the Company will measure fair value using valuatiechniques that use, when possible, current médstd or independentfourced market paramete
such as interest rates and currency rates. Théitetiee fair value hierarchy within which a fairemsurement in its entirety falls is based on theeki leve
input that is significant to the estimated fairnemeasurement in its entirety. Following is aftsienmary of the Comparg/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 March 31, 2014 :

Interest rate swap<The Companys interest rate swaps are not actively traded teuvalued using valuation models and credit vatuatidjustment
both of which use significant inputs that are otable in active markets over the terms of the imsnts the Company holds, and accordingly
Company classified these valuation techniques a&sll2in the hierarchy. Interest rate yield curaesl credit spreads derived from trading leve
the Companys first lien term loan are the significant inputsoi these valuation models. These inputs are oakknin 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 March 31, 2014 and December 31, 2013, naotassehe Company were measured at estimated dhiewon a recurring basis. As of March 31, 28hd
December 31, 2013 , information about inputs irfte estimated fair value measurements of each neaj@gory of the Comparg/’liabilities that wer

measured at estimated fair value on a recurring lilaperiods 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 March 31, 2014

Interest rate swaps $ 10,66( $ — % 10,66 $ —
As of December 31, 2013

Interest rate swaps $ 11,76¢  $ —  $ 11,76¢ $ —

Nonrecurring Fair Value Measurement

As of March 31, 2014 and December 31, 2013, netass liabilities of the Company were measuregstitmated fair value on a nonrecurring basis.

Note 11. Earnings per Share
The computation of basic and diluted earnings paresis as follows:

Three Months Ended March 31,

2014 2013

(In thousands, except
per share amounts)

Net income $ 12,30f $ 30,29:
Basic:

Weighted average common shares outstanding 140,98: 139,68t
Diluted:

Dilutive effect of stock options 2,037 1,57
Total weighted average diluted shares outstanding 143,01¢ 141,25¢
Anti-dilutive shares excluded from the diluted eéags per share calculatiéh = 507
Earnings per share:

Basic earnings per share $ 0.0¢ $ 0.22
Diluted earnings per share $ 0.0¢ $ 0.21

(1) Impact of outstanding options to purchaseehaf 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 calculatiorilofedl earnings per share.

As of March 31, 2014 and 2013, there were 4,7%d&81 5,860,108 options outstanding, respectively.
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Note 12. 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 liabjlayd physical damage and cargo damage. The Congpa@enses legal fees as incurred and accrueséd
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, managementisleito provide a meaningful estimate of the pdsdidss or range of loss because, among otherne
(i) the proceedings are in various stages; (ii) @ges have not been sought; (iii) damages are unseppand/or exaggerated; (iv) there is uncertaistyo th
outcome of pending appeals; and/or (v) there ageifsiant factual issues to be resolved. For thesses, however, management does not believe, ba
currently available information, that the outcoroéshese proceedings will have a material adveifeeteon 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 Contraktiypeement 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 plaintiffs petition for class certification, the plaintiff@ealed and on August 6, 2008, the Arizona Couipfeals issued an unpublished Memoran
Decision reversing the trial cowstdenial of class certification and remanding thsecback to the trial court. On November 14, 2068,Company filed
petition for review to the Arizona Supreme Cougasling the issue of class certification as a cgueece of the denial of the Motion for Reconsideraby
the Court of Appeals. On March 17, 2009, the Are@&upreme Court granted the Compamyetition for review, and on July 31, 2009, thézéna Suprerr
Court vacated the decision of the Court of Appealging that the Court of Appeals lacked automafipellate jurisdiction to reverse the trial cosidrigina
denial of class certification and remanded the enditick to the trial court for further evaluatiordadetermination. Thereafter, the plaintiff renewlee motiol
for class certification and expanded it to incladlepersons who were employed by Swift as emplaréers or who contracted with Swift as owrgrerator
on or after January 30, 1998, in each case who v@rgensated by reference to miles driven. On Nbeem, 2010, the Maricopa County trial court erd
an order certifying a class of owneperators and expanding the class to include empkyUpon certification, the Company filed a motioncompe
arbitration as well as filing numerous motionshe trial court urging dismissal on several oth@ugds including, but not limited to the lack of employee &
a class representative, and because the named-opeetor class representative only contracted thighCompany for a three month period under a omae
contract that no longer exists. In addition to ¢h&sal court motions, the Company also filed aitjwet for special action with the Arizona Court Appeal:
arguing that the trial court erred in certifyingetblass because the trial court relied upon thertGfuAppeals ruling that was previously overturrsd the
Arizona Supreme Court. On April 7, 2011, the Ariad@ourt of Appeals declined jurisdiction to heds tbetition for special action and the Companydfif
petition for review to the Arizona Supreme Courh Bugust 31, 2011, the Arizona Supreme Court dedlito review the decision of the Arizona Coul
Appeals. In April 2012, the court issued the follogy rulings with respect to certain motions filed ®wift: (1) denied Swifts motion to compel arbitratic
(2) denied Swift's request to decertify the clg83;granted Swift's motion that there is no brea€ltontract; and (4) granted Switmotion to limit class si:
based on statute of limitations. The Company irgetadcontinue to pursue all available appellatefsupported by the record, which the Companyebet
demonstrates that the class is improperly certified, further, that the claims raised have no me&hé Company retains all of its defenses agaialsiiity anc
damages. The final disposition of this case andntipact of such final disposition cannot be detewediat this time.

Owner-operator misclassification class action litigon

On December 22, 2009 , a class action lawsuit \led &gainst Swift Transportation and IEL:Virgin@anDusen, John Doe 1 and Joseph Shrabvidually
and on behalf of all other similarly situated p&is®. Swift Transportation Co., Inc., and IntemstBtjuipment Leasing, Inc., Jerry Moyes, and Chdleliew
Case No. 9-CIVE0376 filed in the United States District Court foe Southern District of New York, or the Sheem(aint. The putative class invoh
owner-operators alleging that Swift Transportaticisclassified owneoperators as independent contractors in violatfidhefederal Fair Labor Standards /
or FLSA, and various New York and California sties and that such owneperators should be considered employees. The iamlsa raises certain relal
issues with respect to the lease agreements thatrcewnereperators have entered into with IEL. At presemfddition to the named plaintiffs, approxima
200 other current or former owner-operators haireepbthis lawsuit. Upon Swif' motion, the matter has been transferred fronttiieed States District Cot
for the Southern District of New York to the Unit&tates District Court in Arizona. On May 10, 201tk plaintiffs filed a motion to conditionally d¢iy an
FLSA collective action and authorize notice to plogential class members. On September 23, 201idtiffafiled a motion for a preliminary injunctioseeking
to enjoin Swift and IEL from collecting paymentsin plaintiffs who are in default under their leaggeements and related relief. On September 3@, 26¢
District Court granted Swifs motion to compel arbitration and ordered thatdlass action be stayed pending the outcome ofratibin. The District Cou
further denied plaintiff's motion for preliminaryjunction and motion for conditional class certéion. The District Court also denied plaintffrequest 1
arbitrate the matter as a class.

The plaintiff filed a petition for a writ of mandar to the Ninth Circuit Court of Appeals askingtttiee District Courts September 30, 2010 order be vac:
On July 27, 2011, the Ninth Circuit Court of Appeaenied the plaintiff's petition for writ of manuas and thereafter the District Court denied piffirst
motion for reconsideration and certified its Septem30, 2010 order. The plaintiffs filed an intedory appeal to the Ninth Circuit Court of Appesd
overturn the District Cours’ September 30, 2010 order to compel arbitratimyialg that the agreement to arbitrate is exemgnhfarbitration under Sectior
of the Federal Arbitration Act (“FAA”) because tblass of plaintiffs are alleged
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to be employees exempt from arbitration agreemédts November 6, 2013, the Ninth Circuit Court ofp&als reversed and remanded, stating its
published decisionéxpressly held that a district court must determvitiether an agreement for arbitration is exemphfarbitration under Section 1 of
FAA as a threshold matter". As a consequence efdbtermination by the ninth Circuit Court of Apfsebeing different from a decision of the Eighttradit
Court of Appeals on a similar issue, on Februar0d4, the Company filed a petition for writ of terari to the U.S. Supreme Court to address theviing
legal question: where transportation workers endageinterstate commerce have contracted to atbitgaestions of arbitrability, in addition to dises
relating to the relationship created by the partageement, must the district court determine whetthe contract is an employment contract exempn
Section 1 of the Federal Arbitration Act or must tirbitrator do so? The Company intends to vigdyodisfend against any proceedings. The final disioot
of this case and the impact of such final dispositannot be determined at this time.

California wage, meal and rest employee class attio

On March 22, 2010 , a class action lawsuit waddfiy 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 oélornia, 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 wadeailed to provide proper meal and rest periodsfaiidd tc
timely pay wages upon separation from employmehe Burnell Complaint was subject to a stay of peddggs pending determination of similar issues
case unrelated to Swift, Brinker v Hohnbaum, whicks then pending before the California Supreme Cduruling was entered in the Brinker matter an
August 2012 the stay in the Burnell Complaint wifted. On April 9, 2013 the Company filed a motifam judgment on the pleadings requesting dismist
plaintiff's claims related to alleged meal and festak violations under the California Labor Codleging that such claims are preempted by the Rd
Aviation Administration Authorization Act. On May92 2013, the U.S. District Court for the Centrabfbict of California granted the Company's motior
judgment on the pleadings and dismissed plaintiféisns that are based on alleged violations ofl rmed rest periods set forth in the California LaBode.

On April 5, 2012, the Company was served with aditamhal class action complaint alleging facts $mto those as set forth in the Burnell Complairttis
new class action is James R. Rudsell, on behdlino$elf and all others similarly situated v. Swifansportation Co. of Arizona, LLC and Swift Transtior
Company, Case No. CIVDS 1200255, in the SuperiarCaf California for the County of San Bernarditw,the Rudsell Complaint. The Rudsell matter
been stayed pending a resolution in Burnell v Swifty claims related to orientation pay in the Reldmatter have been subsumed within the Montal
Swift class action matter (discussed below).

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 tiediion of the class in both matters as well asrferit:
of these matters should the classes be certified.fihal disposition of both cases and the impéasuch final dispositions of these cases cannatdtermine
at this time.

California and Oregon minimum wage class action

On July 12, 2011 , a class action lawsuit was flgdSimona Montalvan behalf of herself and all similarly situated smrs against Swift Transportati
Montalvo et al. v. Swift Transportation Corporatidfin/a ST Swift Transportation Corporation in thep&rior Court of California, County of San Diego,tle
Montalvo Complaint. The Montalvo Complaint was remd to federal court on August 15, 2011, case nui8el -CV-1827L. Upon petition by plaintiffs, tF
matter was remanded to state court and the Comfiladyan appeal to this remand, which appeal hanlienied. The putative class includes emplc
alleging that candidates for employment within fbar year statutory period in California were natipthe state mandated minimum wage during
orientation phase. On July 29, 2013, the courtfmtthe class. The Company appealed the claggication and the remand to state court but onilAfD,
2014, the Company’s appeal of class certificatias wenied.

The Company intends to vigorously defend agairesttlerits of this matter. The final disposition leiStcase and the impact of such final dispositibthis cas
cannot be determined at this time.

Washington overtime class action

On September 9, 2011, a class action lawsuit ik Iy Troy Slackon behalf of himself and all similarly situated gems 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 driversduhie three year statutory period alleging thay thvere not paid overtime in accordance with Wagtioir
State law and that they were not properly paidnfieals and rest periods. On November 23, 2013 the eatered an order on plaintiffs' motion to dgrthe
class. The court only certified the class as itgies to dedicated route drivers and did not gedtify other class or claims including any clasateg to over tk
road drivers (“OTR Drivers”)The court also further limited the class of dedidatlrivers to only those dedicated drivers thédtezibegin or end their shift
the state of Washington and therefore is a Washingased employee. Swift is appealing the limitedification of the Washington dedicated drivers.

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 fiegion 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 filgdlames 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 Unite&tates District Court,
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Eastern District of Virginia, Civil Action No. 3:18V-00473JAG, or the Ellis Complaint. Mr. Ellis, an applid¢aior a driver position, has alleged that
Swift's disclosures regarding criminal backgrouriéeks did not comply with the Fair Credit Reportifigt (“FCRA”"). The class action seeks to certify
FCRA claims as a class action, and in that regardBllis is seeking to represent a class of appteérom North Carolina, South Carolina, VirginMaryland
and West Virginia over the five year period precgdihe filing. Swift has answered the complaintydeg the allegations including the allegations thatlas
should be certified. On February 5, 2014, the (il filed a motion for leave to file a first amded complaint to add plaintiff representatives arpand th
class from the original five states to a nationwitiess. A mediation on February 26, 2014 resultetié parties reaching a settlement of all claifie amour
of the settlement is immaterial and is covered WftS employment practices and liability insurar(tEPLI"). Swift is responsible for the deductible on
EPLI policy against which a percentage Swiffayment of legal expenses have already beentexeliaving an immaterial balance to be paid f&
deductible.

Utah minimum wage collective action

On October 8, 2013, a collective action lawsuisviiled by Jacob Robertsn behalf of himself and all similarly situated pans against Central Refrigere
Service, Inc., Jon Isaacson, Bob Baer and John Ddds (“CRS”): Jacob Roberts and Collective Act@laintiffs John Does 10 v. Central Refrigerat
Service, Inc., Jon Isaacson, Bob Baer and John DdkSin the United States District Court for thestiict of Utah, Case No. 2;13-ev-009EDF, or th
Roberts Complaint. The putative nationwide clagduitles employees alleging that candidates for eynpémt within the three year statutory period inh
were not paid proper compensation pursuant to L®AEF specifically that the putative collective axctiplaintiffs were not paid the state mandated mimr
wage for orientation, travel, and training.

The issue of collective action certification in tReberts Complaint must first be resolved befoeedburt will address the merits of the case, andetaén all o
our defenses against liability and damages pendidgtermination of collective action certificatiodBentral intends to vigorously defend against ctile
action certification as well as the merits of tmatter should the collective action be certifietleTinal disposition of this case and the impacswéh fina
disposition of this case cannot be determinediatitine.

Utah 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 (“Céntral
Gabriel Cilluffo, Kevin Shire and Bryan Ratterreividually and on behalf themselves and all sirylaituated persons v. Central Refrigerated Sesyitnc.
Central Leasing, Inc., Jon Isaacson, and Jerry Blayéhe United States District Court for the CahDistrict of California, Case No. ED CV 11886, or th
Cilluffo Complaint. The putative class involves cavroperators alleging that Central misclassifiecheroperators as independent contractors in violatk
the FLSA, and that such owneperators should be considered employees. The iaalsa raises a claim of forced labor and state dantractual claims. C
September 24, 2012, the California District Coudened that FLSA claim proceed to collective agtitm under the Utah Uniform Arbitration Act (“UUAA
and not the Federal Arbitration Act (“FAA"The September 24, 2012 order directed the arbittat@etermine the validity of proceeding as a eaxilive
arbitration under the UAA, and then if the arbitbratietermines that such collective action is peagdjtthen the arbitrator is to consider the plfirgiFLSA
claim. On November 8, 2012, the California Dist@uurt entered a clarification order clarifying thilae plaintiff's FLSA claim was to proceed to collec
arbitration under the UUAA, but the plaintsfforced labor claim and state law contractuaheaivere to proceed as individual arbitrations farse plaintiff:
seeking to pursue those specific claims. Centied f@ motion for reconsideration and a motion faeilocutory appeal of the California District CBarorders
both of which were denied and the claims are prmiogeto collective and individual arbitration asgimally ordered. On December 9, 2013 the arbit
determined that the issue of misclassificatiort aslates to the FLSA will proceed as a collectwhitration, however the plaintiffs forced laboaioh and sta
law claims of contractual misrepresentation anédineof contract must proceed on an individual eatidn basis and not as a class.

Central intends to vigorously defend collectiveitabion in the Cilluffo Complaint as well as theerits of the FLSA claim and any individual arbitos
matters that are filed and proceed on the forckdrland state contract law claims. The final digpws of this case and the impact of such finapdisition o
this case cannot be determined at this time.

California minimum wage class action

On November 7, 2013 , a class action lawsuit wiasl fboy Jorge Calion behalf of himself and all similarly situated pens against Central Refrigere
Service, Inc.: Calix et al. v. Central Refrigeratetvice, Inc. (“Central”)n the Superior Court of California, County of S&arnadino, or the Calix Complai
The putative class includes employees alleging thatdidates for employment within the four yeartugtary period in California were not paid the s
mandated minimum wage during their orientation ph&n December 13, 2013, Central filed an answeyidg the allegations.

The issue of class certification must first be hesth before before the court will address the reaftthe case, and we retain all of our defensamagliability
and damages pending a determination of classicatitin. Central intends to vigorously defend agauertification of the class as well as the meoftshis
matter should the class be certified. The fingbdsstion of this case and the impact of such fiisposition of this case cannot be determinedigtititme.

Environmental notice

On April 17, 2009 , the Company received a notioenfthe Lower Willamette Group , or LWG, advisiriat 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 itigete environmental contamination at the Site @éildemediation 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. Notwithstangdihis standard of strict liability, the Comparslibves our potential proportionate exposure tonb@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

17




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

the outcome of this matter is likely to have a mateadverse effect on Swift. However, the finasghbsition of this matter and the impact of suchal
disposition cannot be determined at this time.

2013 Environmental Incident

On May 14, 2013 a Swift Transportation tractor and trailer wasaiwed in an accident in Bridgeport, California tthrasulted in fuel and other liqu
components being released into the ground andrbyetream. Based on soil and water testing ofrtipacted area, the Company expects the range bfa
remediate this release is $0.3 million to $0.5 ionill.

Other environmental

Our tractors and trailers are involved in motorigkhaccidents, experience damage, mechanicakéailand cargo issues as an incidental part of ouman
ordinary course of operations. From time to tirhese matters result in the discharge of diesel, fungitor oil or other hazardous materials into
environment. Depending on local regulations and vghdetermined to be at fault, we are sometimspamesible for the cleamp costs associated with th
discharges. As of March 31, 2014, we estimatetotal legal liability for all such clean-up and rediation costs to be approximately $0.6 millionthe
aggregate for all current and prior year claims.

Note 13. Segment information

The Company’s foureportable operating segments are Truckload, Destic&Central Refrigerated and Intermodal. In thst fjuarter of 2014, the Comp:
reorganized its reportable segments to reflect gements revised reporting structure of its lines of besges following the integration of Cen
Refrigerated. In association with the operatioealrganization, the operations of Central Refrigatat TOFC business will be reported within the Cany
Intermodal segment and the operations of Centrédigeeated's logistics business, third-party legsand other services provided to owneerators will b
reported in the Company's other naportable segment. All prior period historical ukts related to the above noted segment reorgamizdiave bee
retrospectively recast.

¢ Truckload. The truckload segment consists of am&y movements over irregular routes throughoutUnéed States, Mexico, and Canada. -
service utilizes both company and owner-operasmtars with dry van, flatbed, and other specializading equipment.

¢ Dedicated.Through the dedicated segment, the Company dewstesof equipment and offers tailored solutions urddegterm contracts. Th
dedicated segment utilizes refrigerated, dry viathéd and other specialized trailing equipment.

* Central Refrigerated.The Central Refrigerated segment is primarily skdpta for customers that require temperatoetrolled trailers ar
represents the core operations of Central RefrigéraThese shipments include omay movements over irregular routes and dedicateck
operations.

« Intermodal. The intermodal segment includes revenue generatechdying freight over the rail in our containersdaother trailing equipmer
combined with revenue for drayage to transportddaetween 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 owogerators, including shop maintenance, equip
leasing, and insurance.

The Company uses the “management appro&zitetermine its reportable operating segmentsyedsas to determine the basis of reporting therafirec
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 Compapgsations.

Operating income is the measure of segment profdss the Company uses to evaluate segment pexfmerand allocate resources and, consistent withR
accounting guidance for segment reporting, it s@mmpanys measure of segment performance and is reporteat b®perating income should not be vie
as a substitute for GAAP net income (loss). The Gamy believes the presentation of operating incemgances the understanding of its performan
highlighting the results of operations and the ulyiteg profitability drivers of the business segrten

Operating income is defined as operating revereesdperating 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 seigriiee Company allocates depreciation and amdaidia
expense on its property and equipment to the setgrbessed on the actual utilization of the assehbysegment during the period.

The Company'’s foreign operations total revenue bas than 5.0% of the Company’s total revenue Herthree months ended March 31, 2014 and 201
respectively.
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Set forth in the tables below is certain finanaiddrmation with respect to the Company’s reportagggments (in thousands):

Operating Revenue
Three Months Ended March 31,

2014 2013
Truckload $ 553,05 $ 559,59!
Dedicated 193,65: 179,22¢
Central Refrigerated 106,76 106,40:
Intermodal 91,31 83,26¢
Subtotal 944,78t 928,48°
Nonreportable segments 75,66¢ 72,057
Intersegment eliminations (12,00¢) (18,93¢)
Consolidated operating revenue $ 1,008,441 $ 981,60t

Operating Income (Loss)
Three Months Ended March 31,

2014 2013
Truckload $ 31,907 $ 42,40:
Dedicated 11,53( 18,95«
Central Refrigerated 2,42( 4,721
Intermodal (92€) (1,609
Subtotal 44,93 64,47
Nonreportable segments 1,23¢ 5,241
Consolidated operating income $ 46,17C $ 69,71¢

Depreciation and Amortization

Expense
Three Months Ended March 31,
2014 2013
Truckload $ 30,24 $ 30,99:
Dedicated 12,40¢ 10,50¢
Central Refrigerated 3,10¢ 3,97¢
Intermodal 2,36¢ 2,427
Subtotal 48,12 47,90:
Nonreportable segments 8,051 6,967
Consolidated depreciation and amortization expense $ 56,178 $ 54,87(

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 thiedisegment. These rates are adjusted from tintente
based on market conditions. Such intersegment vegeand expenses are eliminated in our consolidasedts.

Note 14. 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, 2013 $ (6,245 $ 83 $ (6,162)
Other comprehensive loss before reclassifications — — —
Amounts reclassified from accumulated other comgmsive loss 80¢ — 80¢
Net current-period other comprehensive income 80¢ — 80¢
Balance as of March 31, 2014 $ (5,437) $ 83 $ (5,359

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

The following table presents details about recfasgions out of accumulated other comprehensigs for the three months ended March 31, 201428id
(in thousands):

Amount Reclassified from Accumulated Other
Comprehensive Loss

Three Months Ended March 31,

2014 2013 Statement of Income Classifications
Gains and losses on cash flow hedging:
Interest rate swaps $ 1312  $ 491 Derivative interest expense
Income tax benefit (50€6) (197) Income tax expense
$ 80€ § 30C Net income

Note 15. Subsequent Events

On April 2, 2014, the Company repurchased in amaparket transaction at a price of 110.30% , $i%lHon face value of its senior second priority sec
notes with cash on hand. The Company paid totalgeds of $17.6 million , which included the prir@dipmount, the premium and the accrued interest.
Note 16. Guarantor Condensed Consolidating Financi&gtatements

The payment of principal and interest on the Comngjsasenior second priority secured notes are gteeainby the Company’100% owned domes
subsidiaries (the “Guarantor Subsidiaries”) othleant its driver academy subsidiary, its captive liasae subsidiaries, its specplfpose receivabl
securitization subsidiary, and its foreign subsidi (the “Non-guarantor SubsidiariesThe separate financial statements of the Guar&hbsidiaries are n
included herein because the Guarantor Subsidiaaiesthe Compang’ 100% owned consolidated subsidiaries and arelyjpiseverally, fully an
unconditionally liable for the obligations repretahby the senior second priority secured notes.
Pursuant to the terms of the Indenture governirgsemior second priority secured notes, the guaeardre full and unconditional, but are subjeceteas
under the following circumstances:
* in connection with any sale, disposition or trangfeall or substantially all of the assets to aspa that is not the parent Company or a subsi
guarantor;
* in connection with any sale, disposition or trangfeall of the capital stock of that subsidiaryagantor to a person that is not the parent, the g2or
or a subsidiary guarantor;

» if the Company designates any restricted subsidraty/is a subsidiary guarantor to be an UnrestliGubsidiary,
* upon legal Defeasance or the discharge of the Coygabligation under the Indenture; or
* at such time as such subsidiary guarantor doesawet any indebtedness that would have requiredeagtee.
Although the guarantees are subject to releaseruhdeabove described circumstances, we have abetithey are still deemed full and unconditiona

purposes of Rule 3-10 of Regulation S-X becaussgetisrcumstances are customary, and accordinglyCtimpany concluded that it may rely on Rul&03e!
Regulation S-X, as the other requirements of Rul® Bave been met.

The condensed financial statements present condiénsacial data for (i) Swift Transportation Conmgalon a parent only basis), (ii) Swift Servicesldiiogs
Inc. (on an issuer only basis), (iii) the combin@diarantor Subsidiaries, (iv) the combined Nemarantor Subsidiaries, (v) an elimination colunam
adjustments to arrive at the information for theeph company and subsidiaries on a consolidateis laasl (vi) the parent company and subsidiaries
consolidated basis as of March 31, 2014 and Decef1he013 and for the three months ended Marcl2@14 and 2013 .

Investments in subsidiaries are accounted for byrdéispective parent company using the equity mefibiopurposes of this presentation. Results of aijems
of subsidiaries are therefore reflected in the pac®mpanys investment accounts and earnings. The princilrairation entries set forth below elimin.
investments in subsidiaries and intercompany bataad transactions.
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Condensed consolidating balance sheet as of Mdrch(34 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Cash and cash equivalents $ —  $ — 3 40,77:  $ 5327 $ — 3 46,09¢
Restricted cash — — — 47,012 — 47,01:
Restricted investments, held to maturit

amortized cost 25,83: — 25,83
Accounts receivable, net — — 32,01¢ 427,22¢ (4,53¢) 454,70¢
Intercompany receivable 106,49: 379,16¢ — 57,53¢ (543,199 —
Other current assets 18,62¢ — 126,26 17,12« (1,149 160,86
Total current assets 125,12( 379,16¢ 199,05: 580,06( (548,88)) 734,52(
Property and equipment, net — — 1,429,75! 39,01: — 1,468,77
Investment in subsidiaries 253,59( 874,67 978,71 — (2,106,97) —
Other assets 11,20¢ 2,17¢ 115,20¢ 4,312 (81,97¢) 50,92¢
Intangible assets, net — — 303,08: 9,462 — 312,54:
Goodwill — — 246,97 6,27¢ — 253,25¢
Total assets $ 389,91t $  1,256,01 3,272,78" % 639,12 $ (2,737,83) $ 2,820,0L
Intercompany payable 67 1,144 543,19¢ — (544,410 —

Current portion of long-term debt and
obligations under capital leases 4,23¢ — 72,457 73,47 (69,549 80,61¢
Other current liabilities 2,33¢ 17,99¢ 335,45! 28,00 (4,477 379,32(
Total current liabilities 6,64( 19,14: 951,11: 101,47¢ (618,43() 459,93¢

Long-term debt and obligations under
capital leases, less current portion — 470,66: 720,51: 4,90: (772) 1,195,30!
Deferred income taxes — — 472,96 8,37¢ (11,655 469,69(
Securitization of accounts receivable — — — 259,00( — 259,00(
Other liabilities — — 81,10¢ 52,72 — 133,82¢
Total liabilities 6,64( 489,80! 2,225,69 426,47¢ (630,85 2,517,76.
Total stockholders’ equity 383,27¢ 766,21« 1,047,09. 212,64 (2,106,97) 302,25:
Total liabilities and stockholders’ equity $ 389,91« $ 1,256,01' $ 3,272,78 $ 639,128 $ (2,737,83) $ 2,820,01
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Condensed consolidating balance sheet as of Decetb2013 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Cash and cash equivalents $ —  $ — 3 54,56: $ 461¢ $ — 3 59,17¢
Restricted cash — — — 50,83: — 50,83:
Restricted investments, held to maturit

amortized cost — — — 25,81« — 25,81«
Accounts receivable, net — — 28,997 394,04« (4,605 418,43¢
Intercompany receivable 85,49¢ 400,56 — 55,79¢ (541,86¢) =
Other current assets 37,02: — 127,77! 16,27( (1,296 179,77:
Total current assets 122,52( 400,56¢ 211,33t 547,37: (547,76") 734,03.
Property and equipment, net — — 1,407,41. 40,39: — 1,447,80
Investment in subsidiaries 239,43 870,59¢ 983,28¢ — (2,093,32) —
Other assets 11,78( 2,35k 83,96 4,63¢ (45,57Y) 57,16¢
Intangible assets, net — — 307,09: 9,65¢ — 316,74
Goodwill — — 246,97 6,27¢ — 253,25¢
Total assets $ 373,73: $ 1,273,52. $ 3,240,071 $ 608,34( $ (2,686,66) $ 2,809,00
Intercompany payable $ —  $ 1,29¢ $ 542,77. $ — 3 (544,069 $ —

Current portion of long-term debt and
obligations under capital leases $ 6,03¢ $ — 64,97 $ 36,62t $ (32,57¢) $ 75,05¢
Other current liabilities 2,281 6,38¢ 277,92: 27,17( (4,449 309,31.
Total current liabilities 8,317 7,68t 885,66: 63,79¢ (581,09) 384,36¢

Long-term debt and obligations under
capital leases, less current portion — 493,82! 747,91¢ 5,04¢ (25) 1,246,76.
Deferred income taxes — — 487,67( 8,75¢ (12,229 484,20(
Securitization of accounts receivable — — — 264,00( — 264,00(
Revolving line of credit — — 17,00( — — 17,00(
Other liabilities — — 73,77 55,31 — 129,08¢
Total liabilities 8,317 501,51( 2,212,02! 396,91: (593,34)) 2,525,42
Total stockholders’ equity 365,41! 772,01 1,028,05! 211,42¢ (2,093,32) 283,58
Total liabilities and stockholders’ equity $ 373,73: $ 1,273522 $ 3,240,070 $ 608,34( $ (2,686,66) $ 2,809,00
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Condensed consolidating statement of income fotttteee months ended March 31, 2014 (in thousands)

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

Operating revenue — % — % 988,99 $ 38,52: $ (19,069 $ 1,008,44
Operating expenses:
Salaries, wages and employee benefits 1,061 — 220,53« 7,771 — 229,36t
Operating supplies and expenses 684 — 76,27* 6,62¢ (2,762 80,82t
Fuel — — 149,13. 6,89( — 156,02:
Purchased transportation — — 329,51. 2,457 (12,800 319,16¢
Rental expense — — 50,99: 89C (16%) 51,71¢
Insurance and claims 1,71¢ — 34,93t 9,14 (3,349 42,44¢
Depreciation and amortization of prope

and equipment — — 54,76¢ 1,407 — 56,17t
Amortization of intangibles — — 4,011 19z — 4,20¢
Gain on disposal of property and

equipment — — (3,159 — — (3,159
Communication and utilities — — 6,88( 29C — 7,17(
Operating taxes and licenses — — 15,517 2,82( — 18,33’
Total operating expenses 3,46( — 939,39 38,48¢ (19,069 962,27t
Operating income (loss) (3,460 — 49,59¢ 34 — 46,17(
Interest expense, net 30 12,78: 9,94« 1,357 — 24,11
Other (income) expenses, net (14,156 (1,169 6,77¢ (3,06%) 13,65¢ 2,04¢
Income before income taxes 10,66¢ (11,619 32,87: 1,73¢ (13,659 20,00¢
Income tax expense (benefit) (1,639 (5,819 14,64¢ 517 — 7,704
Net income (loss) 12,30 $ 5,799 $ 18,23: % 1,22: % (13,65 $ 12,30¢
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Condensed consolidating statement of income fottttee months ended March 31, 2013 (in thousands)

Operating revenue

Operating expenses:

Salaries, wages and employee benefit:
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 (loss) before income taxes
Income tax expense (benefit)

Net income (loss)

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
— ¢ — ¢ 963,74: $ 38,62¢ $ (20,76() $ 981,60¢
54¢% — 218,72: 7,21¢ — 226,48
49¢ — 70,331 2,98¢ (1,758 72,067
— — 161,85¢ 6,25¢ — 168,11¢
— — 301,65: 2,971 (12,479 292,15t
— — 39,89( 921 (18¢) 40,62:
— — 26,73 11,14¢ (6,342 31,53¢
— — 53,83( 1,04( — 54,87(
— — 4,011 19z — 4,20¢
— — (2,839 (15 — (2,84%)
— — 6,36¢ 197 — 6,56¢
— — 15,45( 2,66¢ — 18,11«
1,04¢ — 896,01« 35,59: (20,76() 911,89(
(1,049 — 67,72¢ 3,03¢ — 69,71¢
— 12,91 12,34¢ 1,07z — 26,33:
(23,499 (6,947 (532 (2,36¢) 31,75( (1,599
22,45¢ (5,96¢€) 55,91 4,32¢ (31,750 44.97¢
(88€) (4,790 18,51t 1,84¢ — 14,68
23,34, % (2,17¢) $ 37,397 % 2,48C % (31,750 % 30,29:
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Condensed consolidating statement of compreheirsieene for the three months ended March 31, 201ith(usands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income $ 12,30 $ (5,799 $ 18,23: $ 1,22: % (13,65 $ 12,30¢
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 1,31« — — 1,31«
Change in fair value of interest rate
swaps — — — — — —
Other comprehensive income before incom
taxes — — 1,31« — — 1,31«
Income tax effect of items of other
comprehensive income — — (506) — — (506)
Total comprehensive income $ 12,30 $ (5,799 $ 19,04 $ 1,22: $ (13,655 $ 13,11:
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Condensed consolidating statement of compreheirsioene for the three months ended March 31, 2018h(usands)

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income (loss) $ 2334: % (1,17¢ $ 37,397 $ 2,480 $ (31,750 $ 30,29:
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 491 — — 491
Change in fair value of interest rate
swaps — — (319 — — (319
Other comprehensive income before incom
taxes = = 17z — — 172
Income tax effect of items of other
comprehensive income — — 26 — — 26
Total comprehensive income (loss) $ 23,34,  $ (2,17¢) $ 37,59 $ 2,48 $ (31,750 $ 30,49(
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Condensed consolidating statement of cash flowthiothree months ended March 31, 2014 (in thougand

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 18,29¢ $ (21,400 $ 11387¢ $ (34,62 — 8 76,157
Cash flows from investing activities:
Decrease in restricted cash _ _ — 3,821 — 3,821
Change in restricted investments _ _ — (164 — (164
Proceeds from sale of property and equiprr _ _ 28,42¢ — — 28,42¢
Capital expenditures _ _ (60,039 (25) — (60,05¢)
Payments received on notes receivable — 1,55% — — 1,55%
Expenditures on assets held for sale — — (1,529 — — (1,529
Payments received on assets held for sale _ _ 2,26¢ — — 2,26¢
Payments received on equipment sale
receivables — — 46¢ — — 46¢
Net cash used in investing activities — — (28,83%) 3,63z — (25,207
Cash flows from financing activities:
Repayment of long-term debt and capital
leases (1,799 — (43,705 (1,029 — (46,52¢)
Net (repayments) borrowings on revolving
line of credit — — (17,000 — — (17,000
Repayment of accounts receivable
securitization — — — (5,000 — (5,000
Net funding (to) from affiliates (20,994 21,40( (38,137 37,72¢ — —
Proceeds from exercise of stock options 3,414 — — — — 3,41¢
Income tax benefit from exercise of stock
options 1,07¢ — — — — 1,07¢
Net cash provided by (used in) financi
activities (18,299 21,40( (98,83)) 31,70: — (64,039
Net (decrease) increase in cash and cash equisalent — — (13,799 717 — (13,080
Cash and cash equivalents at beginning of perio — — 54,56¢ 4,61¢ = 59,17¢
Cash and cash equivalents at end of period —  $ — 3 40,77 $ 5,327 —  $ 46,09¢
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Condensed consolidating statement of cash flowth#othree months ended March 31, 2013 (in thaigan

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 $ 536: $ 4817 $ 119,28 $ (18,665 $ — S 110,80:

Cash flows from investing activities:

Decrease in restricted cash _ _ _ 6,211 _ 6,211
Change in restricted investments _ _ — (7,079 — (7,079
Proceeds from sale of property and equiprr _ _ 14,28¢ 40 — 14,32¢
Capital expenditures _ _ (61,756 (39 _ (61,799
Payments received on notes receivable — — 1,03¢ — — 1,03¢
Expenditures on assets held for sale _ _ (839 _ _ (839
Payments received on assets held for sale _ _ 21,82¢ _ _ 21,82¢
Payments received on equipment sale
receivables — — 59¢ — — 59¢
Dividends from subsidiary — — (1,160 — 1,16( —
Payments received on intercompany notes
payable — — 3,31¢ — (3,31% —
Net cash used in investing activities — — (22,690) (861) (2,155 (25,70¢)
Cash flows from financing activities:
Repayment of long-term debt and capital
leases — — (97,169) (139 — (97,299
Net (repayments) borrowings on revolving
line of credit — — 7,407 — — 7,407
Borrowings under accounts receivable
securitization — — — 56,00( — 56,00(
Repayment of accounts receivable
securitization — — — (56,000 — (56,000
Proceeds from long-term debt _ _ 16,00( 3,20( — 19,20(
Payment of deferred loan costs — — (1,257 — — (1,257
Distribution to Central stockholders, pre-
acquisition — — (386) — — (386)
Issuance of Central loan receivable, pre-
acquisition — — (30,000 — — (30,000
Proceeds from exercise of stock options 287" — — — — 287"
Income tax benefit from exercise of stock
options (490) — — — — (490)
Dividend to parent — — — 1,16( (1,160 —
Repayment of intercompany notes payable _ _ — (3,315 3,31¢ —
Net funding (to) from affiliates (7,749 (4,817) (4,382 16,947 — —
Net cash provided by (used in) financing
activities (5,369 (4,81)) (109,78() 17,85¢ 2,15¢ (99,94¢)
Net increase (decrease) in cash and cash equise — — (13,189 (1,667 — (14,85()
Cash and cash equivalents at beginning of period — — 43.87; 9,71¢ — 53,59¢
Cash and cash equivalents at end of period $ —  $ —  $ 30,69: $ 8,05 $ — % 38,74¢
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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 should badrin conjunction with the consolidated finar
statements and the related notes included elsevirn#ris report and our Annual Report on Form 1@Kthe year ended December 31, 2013 .

Non-GAAP Measures

In addition to disclosing financial results that atetermined in accordance with United States gédlgeaiccepted accounting principles, or GAAP, wsC
disclose certain noBAAP financial information, such as, Adjusted Opimiga Ratio, Adjusted EBITDA and Adjusted EPS, whate not recognized meast
under GAAP and should not be considered altermatteeor superior to profitability and cash flow reeees derived in accordance with GAAP. We
Adjusted Operating Ratio, Adjusted EBITDA and Adpt EPS as a supplement to our GAAP results iruatia certain aspects of our business, as ded
below. We believe our presentation of Adjusted @pieg Ratio, Adjusted EBITDA and Adjusted EPS igfus because it provides investors and secu
analysts the same information that we use interriall purposes of assessing our core operatingppeence. See below for more information on our af
Adjusted Operating Ratio, Adjusted EBITDA and Adpad EPS, as well as a description of the computatintd reconciliation of our Operating Ratio to
Adjusted Operating Ratio, our net income to AdjddEBITDA and our diluted earnings per share to Atid EPS.

We define Adjusted Operating Ratio as (a) totalrapeg expenses, less (i) fuel surcharges, (ii)rization 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)bdlieve fuel surcharge is sometimes volatile dirdieating 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 entstiheecomparability of our performai
from period to period. A reconciliation of our Adjied Operating Ratio for each of the periods irtdit@s as follows:

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)

Total GAAP operating revenue $ 1,008,441 % 981,60¢
Less: Fuel surcharge revenue 191,44 197,05
Revenue xFSR 816,99¢ 784,55:
Total GAAP operating expense 962,27t 911,89(
Adjusted for:

Fuel surcharge revenue (191,44) (197,05)

Amortization of certain intangibles (a) (3,919 (3,919
Adjusted operating expense 766,91 710,92:
Adjusted operating income $ 50,08: $ 73,63(
Adjusted Operating Ratio 93.%% 90.€%
Operating Ratio 95.4% 92.%

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

We define adjusted earnings before interest, tadepreciation and amortization ("Adjusted EBITDAds net income (loss) plus (i) depreciation
amortization, (i) interest and derivative interesipense, including other fees and charges asedcigith indebtedness, net of interest income, iitpme
taxes, (iv) non-cash equity compensation exper$@on-cash impairments, (vi) other special mash items, and (vii) excludable transaction ca#fs believi
that Adjusted EBITDA is a relevant measure forraating the cash generated by our operations thatdwze available to cover capital expenditureses
interest and other investments and that it enhaagdaavestors understanding of our financial performance. We Adjusted EBITDA for business plann
purposes and in measuring our performance rel&ivleat of our competitors. Our method of computhdjusted EBITDA is consistent with that used irr
senior secured credit agreement for covenant camgei purposes and may differ from similarly tittedasures of other companies. A reconciliation oA®
net income to Adjusted EBITDA for each of the pdddndicated is as follows:
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Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Net income $ 12,308 $ 30,29:
Adjusted for:
Depreciation and amortization of property and emuspt 56,17¢ 54,87(
Amortization of intangibles 4,20¢ 4,20¢
Interest expense 23,22t 26,36:
Derivative interest expense 1,65: 562
Interest income (76€) (591)
Income tax expense 7,704 14,68’
EBITDA 104,50( 130,38t
Non-cash equity compensation (a) 1,061 60&
Loss on debt extinguishment (b) 2,91: 5,04¢
Adjusted EBITDA $ 108,47 $ 136,03!

(8) Represents recurring non-cash equity compiensaxpense on a ptex basis. In accordance with the terms of ourasesiedit agreement, this expe
is added back in the calculation of Adjusted EBITEA covenant compliance purposes.

(b) In March 2014, the Company repurchased in an oparkeh transaction at a price of 110.70%, $23.8ionilprincipal amount of its Senior Sect
Priority Secured Notes with cash on hand. The Caomppaid total proceeds of $27.1 million, which umbéd the principal amount, the premium anc
accrued interest. These amounts and the related-oifiof the unamortized original issue discount fesliin a loss on debt extinguishment of ¢
million. On March 7, 2013, the Company entered at8econd Amended and Restated Credit Agreemedi3‘Agreement”)The 2013 Agreeme
replaced the then-existing first lien term loan Bfid B-2 tranches under the Amended and Restatsdit@greement (2012 Agreemengntered int
on March 6, 2012, with outstanding principal baEsof $152.0 million and $508.0 million, respedfyeavith 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 Agreement.

We define Adjusted EPS as (1) income (loss) befuzeme 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 income in a giperiod, and (vi) the amortization of previous lassecorded in accumulated other comprehensive ie
(“OCI") related to interest rate swaps we terminated upoiRO and refinancing transactions in Decembe02(@) reduced by income taxes; (3) dividec
weighted average diluted shares outstanding. Beginim 2013, we began using our GAAP expected #ffectax rate of 38.5% for our adjusted E
calculation. We believe the presentation of finahoésults excluding the impact of the items natbdve provides a consistent basis for comparingesurit:
from period to period and to those of our peerstdute non-comparable nature of the intangiblemfour goingprivate transaction, the historical volatility
the interest rate derivative agreements and theoperating nature of the impairment charges, trditsacosts and other adjustment items. A recoriiliaof
GAAP diluted earnings per share to Adjusted EPS&mh of the periods indicated is as follows (thmbers reflected in the below table are calculated pe
share basis and may not foot due to rounding):

Three Months Ended March 31,

2014 2013
(Unaudited)
Diluted earnings per share $ 0.0¢ $ 0.21
Adjusted for:
Income tax expense 0.0t 0.1C
Income before income taxes 0.14 0.3z
Loss on debt extinguishment (a) 0.02 0.04
Amortization of certain intangibles (b) 0.0z 0.0z
Adjusted income before income taxes 0.1¢ 0.3¢
Provision for income tax expense at effective rate 0.07 0.1t
Adjusted EPS $ 01z $ 0.24

(@) Includes the items discussed in note (b) to theustdd EBITDA table abov
(b) Includes the items discussed in note (a) to theigtdf Operating Ratio table abc
Overview

We are a multi-faceted transportation services @m@and have the largest fleet of truckload equigrireNorth America. As of March 31, 2014ve operate
tractor fleet of approximately 18,400 units comediof 13,300 tractors driven by company drivers /@0 owner-operator tractors, a fleet of 58,ft@ders
and 8,700intermodal containers from 40 major terminals posid near major freight centers and traffic lameshe United States and Mexico. We o



customers the opportunity for “one-stop shoppiray'their truckload transportation needs through a
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broad spectrum of services and equipment. Our sixtersuite of services includes general, dedicatad,cros$order U.S./Mexico truckload services thro
dry van, temperature-controlled, flatbed, and sgizeid trailers, in addition to rail intermodal andn-asset based freight brokerage and logistics manag
services, making it an attractive choice for a dragay 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 sixeeterminal network affords us marketing, equipt
control, supply chain, customer service, and driretention advantages in local markets. Our radhtishort average length of haul also helps re
competition from railroads and trucking compantest tack a regional presence.

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

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands, except per share amounts)

Total operating revenue $ 1,008,44: $ 981,60t
Revenue xFSR $ 816,99¢ $ 784,55:
Net income $ 12,30¢ $ 30,29:
Diluted earnings per share $ 0.0¢ $ 0.21
Operating Ratio 95.4£% 92.¢%
Adjusted Operating Ratio 93.%% 90.6%
Adjusted EBITDA $ 108,47 $ 136,03!
Adjusted EPS $ 01z $ 0.2¢
Revenue

We primarily generate revenue by transporting fiefgr our customers. Generally, we are paid agtathined rate per mile for our services. We enban
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 numbé&raafed 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 eetatedeadhead miles, fuel inefficiency due to eadite
time, and other factors as well as the extent tizhvthe 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@snAlthough 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 currently paying for fuel. In pesiofl declining prices, the opposite is true.

Revenue in our non-reportable segment is genebgtedir nonasset based freight brokerage and logistics maregeservice, tractor leasing revenue from
financing subsidiaries, premium revenue generajedub captive insurance companies, and other re/generated by our repair and maintenance shog
main factors that affect the revenue in our norergble segment are demand for brokerage and ilgisérvices and the number of owegerators leasir
equipment from our financing subsidiaries.

Expenses

The most significant expenses in our business watty 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 othekitmgaccompanies (which are recort
on the “Purchased transportatiditie of our consolidated statements of income).dbges that have both fixed and variable comporiediisde maintenans
and tire expense and our total cost of insurancectims. These expenses generally vary with tHesmie travel, but also have a controllable compt
based on safety improvements, fleet age, efficieaog other factors. Our main fixed costs are deatien and lease expense of laegm assets, such
tractors, trailers, containers, and terminals reégeexpense, and the compensation of non-driveopeel.

A significant portion of our expenses are eithdlyfar partially variable based on the number ofamitraveled, changes in weekly trucking revenuetraetol
caused by increases or decreases in deadheadpmitentage, rate per mile and loaded miles hawgngaeffects on our profitability. In general, cluyas ir
deadhead miles percentage have the largest propaiei effect on profitability because we still bakrof the expenses for each deadhead mile butoti@ar
any revenue to offset those expenses. Changeseipea mile have the next largest proportionateaéfbn profitability because incremental improvetaén
rate per mile are not offset by any additional eg@s. Changes in loaded miles generally have aesngdfect on profitability because variable expex
increase or decrease with changes in miles. Howéeens such as driver and owrggrerator satisfaction and network efficiency afeaéd by changes
mileage and have significant indirect effects opemses.

In general, our miles per tractor per week, raterpiée, and deadhead miles percentage are affésteddustry-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.
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Results of Operations for the Three Months Ended Mech 31, 2014 and 2013
Factors Affecting Comparability between Periods

Three months ended March 31, 2014 results of opinas

Net income for thehree months ended March 31, 2014 was $12.3 millidems during the 2014 period impacting compaitstibetween thehree montt
ended March 31, 2014 and the corresponding 204i8cerciude the following:

e $3.1 million reduction in interest expense in 20%4campared to 2013 resulting from the amendmethetenior credit facility in March 2013 ¢
our voluntary debt prepayments made throughout 2813
e $2.9 million loss on debt extinguishment resultingnfi the repurchase of our Senior Second Priorigufsl Note:
Three months ended March 31, 2013 results of opinas

Net income for th¢hree months ended March 31, 2013 was $30.3 millitems during the 2013 period impacting compaigbiletween the first quarter
2013 and the corresponding 2014 period includéath@wing:

e $6.1 million gain on the sale of two properties slfisd as held for sale in the 2013 period;

e $5.0 million loss on debt extinguishment resultingnfi the replacement of our previous Amended andafes Credit Agreement in the first qua
of 2013.

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 Note 13 in the notesit@ansolidated financial statements. In the fipgarter of 2014, the Company reorganized its rejpde
segments to reflect management's revised repastimgture of its lines of businesses following thiegration of Central Refrigerated. In associatidth the
operational reorganization, the operations of GarRefrigerated's Trailer on Flat Car business béllreported within the Company's Intermodal segraat
the operations of Central Refrigerated's logistisibess, third-party leasing, and other servicesiged to owneeperators will be reported in the Compa

other nonreportable segment. The following tables reconmile operating revenues and operating income byrtaple segment to our consolidated oper:
revenue and operating income for the periods itelita

Three Months Ended March 31,
2014 2013

(Unaudited)
(Dollars in thousands)

Operating revenue:

Truckload $ 553,05° $ 559,59!
Dedicated 193,65 179,22¢
Central Refrigerated 106,76 106,40:
Intermodal 91,31 83,26¢

Subtotal 944,78t 928,48’
Nonreportable segments 75,66¢ 72,057
Intersegment eliminations (12,00¢) (18,93¢)

Consolidated operating revenue $ 1,008,441 % 981,60¢

Operating income (loss):

Truckload $ 31,907 $ 42,40:
Dedicated 11,53( 18,95«
Central Refrigerated 2,42( 4,721
Intermodal (92€) (1,609

Subtotal 44,93 64,47
Nonreportable segments 1,23¢ 5,24¢

Consolidated operating income $ 46,17C $ 69,71¢

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 padace and efficiency. We believe that these ag§
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 recurrirpits of operations because they exclude itemsntiag
not be indicative of, or are unrelated to, our agperating results, and provide a better basetinarialyzing trends in our underlying businesses.

Our main measure of productivity for our Trucklod@kdicated and Central Refrigerated reportable seggnis weekly trucking revenue xFSR per tre
excluding fuel surcharge revenue (weekly truckirgy&ue xFSR per tractor). Weekly trucking RevenE8R per tractor is affected by our loaded m
which only include the miles driven when haulingi@ht, the size of our fleet (because availablddaaay be spread over fewer or more tractors)landate
received for our services. We strive to increaserevenue per tractor by improving freight rategwaur
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customers and hauling more loads with our exiséiqgipment, effectively moving freight within ourtn@rk, keeping tractors maintained and recruiting
retaining drivers as well as owner-operators.

We also strive to reduce our number of deadheaesmiithin our Truckload and Central Refrigerategnsents. We measure our performance in this ar
monitoring our deadhead miles percentage, whidalsulated by dividing the number of unpaid milgsthe total number of miles driven. By balancing
freight flows and planning consecutive loads witbrser distances between the drop-off and pipKecations, we are able to reduce the percerttbhdeadhes
miles driven to allow for more revenue-generatingesnduring our drivers’ hours-cfervice. This also enables us to reduce costs iatstavith deadhe:
miles, such as wages and fuel.

For our reportable segments, average tractorsalaimeasures 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 t
changes in demand.

We consider our Adjusted Operating Ratio to bermapoartant measure of our operating profitability &xch of our reportable segments. Operating Rs
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 obigiing expenses. We net fuel surcharge revenuesadae
expense in the calculation of our Adjusted OpegaRatio, therefore excluding fuel surcharge reveinom total revenue in the denominator. We exclfidd
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 (betting fuel surcharge revenue against fuel exg@eaffords a more consistent basis for comparingesult:
of operations between periods. We also exclude immgsts and other special or noash items in the calculation of our Adjusted OpiegaRatio because \
believe this enhances the comparability of ourgrerince between periods. Accordingly, we believ@ugtéd Operating Ratio is a better indicator of caire
operating profitability than Operating Ratio andydes a better basis for comparing our resulteéet periods and against others in our industry.

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

We monitor weekly trucking Revenue xFSR per traadeadhead miles percentage, average tractorsibMriload count and average container count ailg
basis, and we measure Adjusted Operating Ratiornardhly basis.

Truckload
Three Months Ended March 31,
2014 2013
(Unaudited)
(Dollars and miles in thousands, except per tractoamounts)

Operating revenue $ 553,05 $ 559,59!
Operating income $ 31,900 $ 42,40:
Operating Ratio 94.2% 92.4%
Adjusted Operating Ratio 92.8% 90.4%
Weekly trucking Revenue xFSR per tractor $ 3,22¢ $ 3,18:
Total loaded miles 254,42¢ 261,85(
Deadhead miles percentage 11.7% 11.2%
Average tractors available for dispatch:

Company 7,151 7,49¢

Owner-Operator 3,48¢ 3,291

Total 10,63t 10,78t

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

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)

Total GAAP operating revenue $ 553,05 $ 559,59!
Less: Fuel surcharge revenue 111,64¢ 118,33¢
Revenue xFSR 441,40¢ 441,25t
Total GAAP operating expense 521,15( 517,19.
Adjusted for:

Fuel surcharge revenue (111,649 (118,339
Adjusted operating expense 409,50: 398,85!
Adjusted operating income $ 31,900 % 42,40

Adjusted Operating Ratio 92.8% 90.42%
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Revenue

For the three months ended March 31, 2014 , owKload segment operating revenue decreased byn#iBién , or 1.2%, compared with the same periot
2013 . During the first quarter of 2014 , Truckld@evenue xFSR remained flat as compared to thegfiierter of 2013 This consistency in Revenue XxFSR
driven by a 3.0% increase in our Truckload ReverESR per loaded mile driven by contractual raterdases, freight mix, and an increase in

repositioning. The increase in tractor repositigniasulted in an increase in our deadhead percena#tough our unpaid miles were relatively camesisyea
over year. These rate increases were offset b§% @ecrease in loaded miles resulting from thergewinter weather during the first quarter of 2014.

Operating income

Truckload operating income decreased $10.5 milliom the first quarter of 2013 to the first quartér2014, causing an increase in our Adjusted Oper:
Ratio to 92.8% during the three months ended Madgt2014 compared with 90.4% during the same peni@D13. This increase in Adjusted Operating F
was driven primarily by increases in insurance elains expense, other weather related items aritehigguipment costs.

Dedicated

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands, except per tractor amounts)

Operating revenue $ 193,65 $ 179,22¢
Operating income $ 11,53 $ 18,95
Operating Ratio 94.(% 89.0%
Adjusted Operating Ratio 92.71% 86.%
Weekly trucking Revenue xFSR per tractor $ 3,177 $ 3,38t
Average tractors available for dispatch:

Company 3,161 2,68¢

Owner-Operator 691 642

Total 3,852 3,327

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

Three Months Ended March 31,

2014 2013

(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 193,65 $ 179,22t
Less: Fuel surcharge revenue 36,53« 34,43:
Revenue xFSR 157,11¢ 144,79:
Total GAAP operating expense 182,12¢ 160,27:
Adjusted for:

Fuel surcharge revenue (36,539 (34,43)
Adjusted operating expenses 145,58¢ 125,83¢
Adjusted operating income $ 1153 $ 18,95«
Adjusted Operating Ratio 92.7% 86.%
Revenue

For the three months ended March 31, 2014 , ourdatsll segment operating revenue increased $14lidmior 8.0%and our Revenue XFSR increa
8.5%), compared to the same period in 2013. This inergafkevenue xFSR was driven by new customer ats@aued in the latter half of 2013 and the
quarter of 2014.

Operating income

Our Dedicated operating income decreased to $1illibmfor the three months ended March 31, 20&¢dmpared to $19.0 million in the same period in201
Our Dedicated Adjusted Operating Ratio increase®i2t@% for the three months ended March 31, 204 f86.9% in the same period in 2013, which
primarily due to the increased insurance and claxpense referenced above, higher replacement absisw equipment, staup costs of new custon
accounts, and severe winter weather in the firstrtgu of 2014. Additionally, the harsh winter weatttombined with the staging of equipment to b
servicing new customer accounts caused our Weelitking Revenue xFSR per tractor to decrease 6.8ffglthe three months ended March 31, 2
compared with the same period in 2013.
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Central Refrigerated

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars and miles in thousands, except per tractoamounts)

Operating revenue $ 106,76: $ 106,40:
Operating income $ 242 $ 4,721
Operating Ratio 97.7% 95.%
Adjusted Operating Ratio 97.1% 94.2%
Weekly trucking Revenue xFSR per tractor $ 323 % 3,33(
Total loaded miles 42,75 47,10(
Deadhead miles percentage 14.(% 12.1%
Average tractors available for dispatch:

Company 1,057 99¢

Owner-Operator 95¢ 907

Total 2,012 1,90t

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

Three Months Ended March 31,

2014 2013

(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 106,76 $ 106,40:
Less: Fuel surcharge revenue 23,177 24,85(
Revenue XxFSR 83,58¢ 81,55:
Total GAAP operating expense 104,34 101,68:
Adjusted for:

Fuel surcharge revenue (23,17°) (24,85()
Adjusted operating expenses 81,16¢ 76,83
Adjusted operating income $ 2,42C % 4,721
Adjusted Operating Ratio 97.1% 94.2%
Revenue

For the three months ended March 31, 2014 , outr@leRefrigerated segment operating revenue rerdaiakatively flat increasing $0.4 million , or 0.3%
compared with the same period in 2013 . Duringfitst quarter of 2014 , our Central Refrigerated/&=ie xFSR increased 2.5% , as compared tdirste
quarter of 2013 This increase in Revenue xFSR was driven priméyl a significant new dedicated customer addeduime 2013 which has a much lo
average length of haul, higher deadhead, and a rhigtter Revenue xFSR per loaded mile. This incbdmesiness was partially offset by lower volu
during the quarter primarily due to the severe aiimteather and the conversion to Swift's systempaodesses in February 2014.

Operating income

Our Central Refrigerated segment operating incoemeghsed $2.3 million from the first quarter of 2@a the first quarter of 2014This decrease in operat
income caused our Adjusted Operating Ratio to ameeo 97.1% during the three months ended Marc@14 compared with 94.2% in the same peric
2013. The 290 basis point increase in Adjusted &jmey Ratio over the first quarter of 2013 was envprimarily by the severe winter weather, hi
equipment costs, an increase in unmanned equipimgher deadhead percentages and the challengesaied with the February 2014 system conversion.

35




Table of Contents

Intermodal
Three Months Ended March 31,
2014 2013
(Unaudited)
(Dollars in thousands, except per tractor amounts)

Operating revenue $ 91,31 $ 83,26:
Operating loss $ 92¢) $ (1,604
Operating Ratio 101.(% 101.%%
Adjusted Operating Ratio 101.2% 102.5%
Average tractors available for dispatch:

Company 37¢ 29t

Owner-Operator 73 18

Total 451 31c
Load count 38,60: 35,63¢
Average container count 8,717 8,717

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

Three Months Ended March 31,

2014 2013

(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 91,31 $ 83,26+
Less: Fuel surcharge revenue 18,36« 18,01:
Revenue xFSR 72,94¢ 65,25
Total GAAP operating expense 92,23¢ 84,86¢
Adjusted for:

Fuel surcharge revenue (18,369 (18,017
Adjusted operating expenses 73,87" 66,851
Adjusted operating loss $ 92¢) $ (1,609
Adjusted Operating Ratio 101.2% 102.5%
Revenue

For the three months ended March 31, 2014 , oerrimadal operating revenue increased $8.0 million9.7%, compared to the same period in 2013. Dt
the first quarter of 2014 , our Intermodal Rever&SR grew 11.8% over the same period of 20TBis increase in Revenue xFSR was driven by &6
increase in Revenue xFSR per load and a 8.3% seiadoads during the first quarter of 2014 coragddo 2013.

Operating loss

Our Intermodal operating loss improved from $1.6liam in the first quarter of 2013 to $0.9 milliom the first quarter of 2014. Correspondingly,
Intermodal Adjusted Operating Ratio improved to .B94 during the three months ended March 31, 20 f102.5% in the same period in 2013,
primarily to improvements in our network, utilizati of our equipment, and management of our drajscdhese improvements were partially offset by
adverse weather conditions during the quarter haggaimpacting volumes and operational costs.

Other non-reportable segments

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Operating revenue $ 75,666 $ 72,05}
Operating income $ 1,23¢ $ 5,24

Revenue

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

For the three months ended March 31, 2014, combieeenue from these services increased 5.0%, ceuparthe corresponding period in 2013 he
increases for the first quarter were driven pritgasy an increase in services provided to ownerrajees compared to the same
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period in 2013.
Consolidated Operating Expense
Salaries, Wages and Employee Bene

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Salaries, wages and employee benefits $ 229,36t $ 226,48!
% of Revenue xFSR 28.1% 28.%
% of operating revenue 22.1% 23.1%

For the three months ended March 31, 2014, sajavieges, and employee benefits increased by $2li®mior 1.3%, compared with the same period A2
The dollar increase was primarily a result of acréase in nowiver administrative staff and an increase in @riwages per mile, primarily driven by dri
mix changes across our various segments. Spebifiead experienced growth in our dedicated businessch typically has a shorter length of haul @
higher driver wage per mile. These increases atéafha offset by a 4.9% decrease in the numbemdés driven by company drivers during the firsager o
2014, compared to the same period in 2013.

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

Operating Supplies and Expenses

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Operating supplies and expenses $ 80,82t $ 72,06’
% of Revenue xFSR 9.€% 9.2%
% of operating revenue 8.C% 7.2%

For the three months ended March 31, 2014, operatipplies and expenses increased by $8.8 mitioh2.2%, compared with the same period in 2013
percentage of Revenue xFSR, operating supplieeapenses increased to 9.9%, compared with 9.2%&2013 period. The increase was primarily di
increases in equipment maintenance, hiring costdesyal expenses.

We believe that the market for drivers has tightert@ring expenses, including recruiting and adsarg, which are included in operating supplies
expenses, have increased and we expect this witince to increase in order to attract sufficiemtiers of qualified drivers to operate our fleet.

Fuel Expense

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Fuel expense $ 156,02: $ 168,11t
% of operating revenue 15.5% 17.1%

To measure the effectiveness of our fuel surchprggram, we subtract fuel surcharge revenue (dttaar the fuel surcharge revenue we reimburse teeown
operators, the railroads, and other third partibkvis included in purchased transportation) fraum fuel expense. The result is referred to agusttexpenst
Our net fuel expense as a percentage of RevenuR id-8ffected 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:
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Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Total fuel surcharge revenue $ 191,44 $ 197,05
Less: Fuel surcharge revenue reimbursed to ownenatgrs and other third parties 86,30¢ 84,01:
Company fuel surcharge revenue $ 105,13¢ $ 113,04!
Total fuel expense $ 156,02: $ 168,11t
Less: Company fuel surcharge revenue 105,13t 113,04!
Net fuel expense $ 50,88: $ 55,07:
% of Revenue xFSR 6.2% 7.C%

For the three months ended March 31, 2014, netdypénse decreased $4.2 million, or 7.6%, compaitdthe same period in 2013. As a percentag
Revenue xFSR, net fuel expense improved to 6.2%gltine first quarter of 2014 compared with 7.0%ha 2013 period. The decrease in net fuel expis
due primarily to the 4.9% reduction of miles drivieyn company drivers which was partially offset byiacrease in idle fuel costs and lower miles palog
resulting from the severe winter weather duringttivee months ended March 31, 2014.

Purchased Transportatiol

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Purchased transportation expense $ 319,16¢ $ 292,15t
% of operating revenue 31.€% 29.8%

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 evaluateal@ercentage of Revenue xFSR, as shown below:

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Purchased transportation $ 319,16¢ $ 292,15t
Less: Fuel surcharge revenue reimbursed to ownenatgrs and other third parties 86,30¢ 84,01
Purchased transportation, net of fuel surchargetreisement $ 232,86( $ 208,14
% of Revenue xFSR 28.5% 26.5%

For the three months ended March 31, 2014, purdh@aasportation, net of fuel surcharge reimbursgniacreased $24.7 million, or 11.9%, compared
the same period in 2013. This year over year daflarease was primarily due to an increase in tiabrer of owneeperators and an increase in |
intermodal and third party logistics volume. Asexqentage of Revenue xFSR, purchased transportaigbrof fuel surcharge reimbursement, increasé
basis points due primarily to due to the increasthé percent of miles driven by owngperators compared to company drivers and the higlvenue growi
of both Intermodal and logistics businesses.

Insurance and Claims

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Insurance and claims $ 42,448 $ 31,53¢
% of Revenue xFSR 5.2% 4.C%
% of operating revenue 4.2% 3.2%

For the three months ended March 31, 2014, inserand claims expense increased by $10.9 millio84d8%, compared with the same period in 2013.
percentage of Revenue xFSR, insurance and clatnsaised to 5.2%, compared with 4.0% in the 201®geThe increase is primarily due to the $5.5 iom
we reserved associated with two claims in Decen2®di3. Additionally, during the three months endedrdh 31, 2014, we experienced higher acc
frequency, primarily related to the severe winteatier resulting in higher incurred but not repbreserves during the first quarter of 2014.
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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 fpenpd to period for analysis purposes.

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)

Rental expense $ 51,71¢ % 40,62:
Depreciation and amortization of property and eouépt 56,17¢ 54,87(
Rental expense and depreciation and amortizatignagferty and equipment $ 107,89: $ 95,49:

% of Revenue xFSR 13.2% 12.2%

% of operating revenue 10.7% 9.7%

Rental expense and depreciation and amortizatignagferty and equipment were primarily driven by fieiet of tractors and trailers shown below:

As of
March 31, December 31, March 31,
2014 2013 2013
(Unaudited)

Tractors:
Company

Owned 6,46 6,081 5,83¢

Leased — capital leases 1,791 1,851 2,692

Leased — operating leases 5,017 4,832 4,211
Total company tractors 13,27: 12,76¢ 12,74
Owner-operator

Financed through the Company 4,52¢ 4,47: 3,88¢

Other 572 722 1,04¢
Total owner-operator tractors 5,09¢ 5,19¢ 4,93¢
Total tractors 18,37( 17,96: 17,67¢
Trailers 58,07 57,31( 55,84:
Containers 8,717 8,717 8,711

For the three months ended March 31, 2014, rertsrese and depreciation and amortization of prgmert equipment increased by $12.4 million, or 43
compared with the same period in 2013. As a peagentf Revenue xFSR, such expenses increased2% t®dmpared with 12.2% for same period in 2
The increase was primarily due to the 2.3% growtthe number of tractors and the rising cost of eguipment in the first quarter of 2014 as compaoetthe
first quarter of 2013.

Amortization of Intangibles

Amortization of intangibles consists primarily omartization of $261.2 million gross carrying valoé definitedived intangible assets recognized ur
purchase accounting in connection with our 200hgaiivate transaction.

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Amortization of intangibles $ 420 $ 4,204

Amortization of intangibles for the three monthded March 31, 2014 and 2013 is comprised of $3IBomiin each period related to intangible as
recognized in conjunction with the 2007 going piévaansaction and $0.3 million in each periodteglgo previous intangible assets from smaller esifipns
by Swift Transportation Co. prior to the going fatie transaction.
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Gain on disposal of property and equipment

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Gain on disposal of property and equipment $ 3,15¢ $ 2,84¢

Gain on disposal of property and equipment remaie&tively flat at $3.2 million in the first quart of 2014, compared to $2.8 million in the firstagter o
2013.

Interest Expense

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Interest expense $ 23,228 % 26,36

Interest expense for the three months ended MakcR(@L4 is primarily based on the end of periodt dettances as of March 31, 2014 of $229.0 milliod
$400.0 million carrying value of the first lien terloan B-1 tranche and B-+ranche, respectively, $470.7 million net cargyiralue of senior second prioi
secured notes, $259.0 million of our accounts v@d®#é securitization obligation, and $161.3 milljpresent value of capital lease obligations.

Interest expense decreased for the three montleslévidrch 31, 2014, compared to the prior year pgoigmarily due to lower interest rates resultingnii the
refinance of our term loans in 2013. On March 7,2@ve entered into the Second Amended and Restatetit Agreement (the “2013 AgreemeniThe 201.
Agreement reduced the interest rates applicalleetdirst lien term loan B-tranche to LIBOR plus 2.75% with no minimum LIB@&e and the first lien tel
loan B-2 tranche to LIBOR plus 3.00% with a minimuwBOR rate of 1.00%.

Derivative Interest Expens

In April 2011, in connection with our new seniocseed credit facility, we entered into two forwastirting interest rate swap agreements with a tattbna
amount of $350.0 million. These interest rate swagrsame effective in January 2013, mature in JOh62and had been designated and qualified asfloas
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 ohéldged debt affects earnings, which hedged intacestials started in January of 2013. Any ineffectortion:
of the changes in the fair value of designated-ésterate swaps was recognized directly to earrasgferivative interest expense.

As noted above, on March 7, 2013, we entered @013 Agreement. Due to the incorporation of\a imterest rate floor provision in the 2013 Agreent,
we concluded as of February 28, 2013, the outstaridierest rate swaps were no longer highly effedh achieving offsetting changes in cash floelsited t
the hedged interest payments. As a result, we digniited the hedges as of February 28, 2013 (“dighulation date”)Beginning on March 1, 2013, t
effective portion of the interest rate swaps ptmrthe change (i.e., amounts previously recordedceumulated OCI) have been and will continue t
amortized as derivative interest expense over énmg of the originally designated hedged intepsgtments through July 2015. Following thedissignatio
date, changes in fair value of the interest rat@psnare immediately recognized in the consolidsta@ments of income as derivative interest expense

The following is a summary of our derivative interexpense for the periods indicated:

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Derivative interest expense $ 1,65 $ 562

Derivative interest expense for the three monttdedrMarch 31, 2014 represents reclassified amdumts OCI, mark-tomarket adjustments and settlen
payments related to our interest rate swaps, whete de-designated in February 2013.

Loss on Debt Extinguishmer

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Loss on debt extinguishment $ 291 $ 5,04¢

In March 2014, the Company repurchased in an oparkeh transaction at a price of 110.70%, $23.8ionilprincipal amount of its Senior Second Pric
Secured Notes with cash on hand. The Company pé&d proceeds of $27.1 million, which included thencipal amount, the premium and the acc
interest. These amounts and the related writefdfi}unamortized original issue discount resuited loss on del#xtinguishment of $2.9 million for the thi
months ended March 31, 2014. On March 7, 2013Ctmapany entered into a Second Amended and ResEagelit Agreement (“2013 AgreementThe 201.
Agreement replaced the then-existing first liemtéoan B-1 and B-2 tranches
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under the Amended and Restated Credit Agreemefil2’2Agreement”entered into on March 6, 2012. The replacemenh@f2012 Agreement resulted i
loss on debt extinguishment of $5.0 million in ffirst quarter of 2013, representing the wigt€-of the unamortized original issue discount ateferret
financing fees associated with the 2012 Agreement.

Gain on Sale of Real Property

Three Months Ended March 31,
2014 2013

(Unaudited)
(Dollars in thousands)

Gain on sale of real property $ — % 6,07¢
During the first quarter of 2013, we disposed o twon-operating properties in Wilmington, CA and®hix, AZ, resulting in a gain of $6.1 million.
Income Tax Expens:

Three Months Ended March 31,
2014 2013

(Unaudited)
(Dollars in thousands)

Income tax expense $ 7,704 $ 14,68’
The effective tax rate for the three months endeddi 31, 2014 was 38.5%, as expected. The effeietiveate for the three months ended March 31, 20
32.7%, which was 5.8 percentage points lower thgeeted primarily due to Central Refrigerated’s-afliated earnings that were taxed as acogoratiol
prior to Swift's acquisition.

Liquidity and Capital Resources
Cash Flow
Our summary statements of cash flows informatiaritfe three months ended March 31, 2014 and 2&18et forth in the table below:

Three Months Ended March 31,

2014 2013
(Unaudited)
(Dollars in thousands)
Net cash provided by operating activities $ 76,157 $ 110,80:
Net cash used in investing activities $ (25,20) $ (25,706
Net cash used in financing activities $ (64,03) $ (99,946

The $34.6 million decrease in net cash provideosrating activities during the three months endedch 31, 2014 , compared to the same period 18201
was primarily the result of a $23.5 million decreas operating income and a $15.0 million reduciiothe net cash flows provided by changes in aots
receivable as a result of the timing of collectidusing the three months ended March 31, 2014, epeapto the same period of 2013.

Our net cash used in investing activities decre&&e8 million during the three months ended Maridh 2014 , compared to the same period in 20TBis
decrease in cash used in investing activities wkdad to the $1.7 million decrease in gross cheipenditures, offset by a $5.5 million reductiarproceed
received from sale of property, equipment and asdassified as held for sale during the quarter.

Cash used in financing activities decreased $3%I®mduring the three months ended March 31, 2p&dmpared to the same period in 20Tis decrea:s

in cash used in financing activities was primaréiated to the $33.8 million reduction in prepayisesn long term debt and capital leases and treyneent o
our revolving line of credit during the three maaitinded March 31, 2014, compared to the same pari@il 3.
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Sources
As of March 31, 2014 and December 31, 2013 , wethadollowing sources of liquidity available to:us

March 31, December 31,
2014 2013
(Unaudited)
(Dollars in thousands)
Cash and cash equivalents, excluding restricteld cas $ 46,09¢ $ 59,17¢
Availability under revolving line of credit due Sember 2016 291,49: 274.,49:
Availability under 2013 RSA 58,70( 36,80(
Central Refrigerated availability under revolvimgd of credit due November 2013 $ — % —
Total unrestricted liquidity $ 396,29: $ 370,47:
Restricted cash 47,01: 50,83:
Restricted investments, held to maturity, amortiecest 25,83 25,81«
Total liquidity, including restricted cash and ist@ents $ 469,13' $ 447,11¢

As of March 31, 2014 , we had no outstanding bommg® on our $400.0 million revolving line of credénd there were $108.5 millian letters of cred
outstanding under this facility, leaving $291.5lioil available. In addition, we had borrowed $25&llion against a total borrowing base of $317.ifliam of
eligible receivables from our accounts receivalaeility, leaving $58.7 million available as of Mar81, 2014. The availability on these two faciliti
combined with our cash and cash equivalents prewadimtal of unrestricted liquidity of $396.3 nulfias of March 31, 2014, compared to $370.5 millioiof
December 31, 2013.

Uses

Our business requires substantial amounts of @asbvier operating expenses as well as to fund igmhk as cash capital expenditures, other assetking
capital changes, principal and interest paymenisusrobligations and tax payments.

We make substantial net capital expenditures totaia a modern company tractor fleet, refresh aaiter fleet, and potentially fund growth in ouvesue
equipment fleet if justified by customer demand and ability to fund the equipment and generateeptable returns. As of March 31, 2014e expect our n
cash capital expenditures to be in the range ofceqapately $188 million to $218 million for the reximder of 2014. In addition, we believe we have ke
flexibility with our trade cycle and purchase agnemts to alter our current plans if economic oreottonditions warrant. Beyond 2014, we expect ai
capital expenditures to remain substantial.

As of March 31, 2014 , we had $350.2 milliohpurchase commitments outstanding to acquireaogphent tractors through the rest of 2014 and 20k
generally have the option to cancel tractor purehaslers with 60 to 90 day notice prior to schediydeoduction, although the notice date has lapse
approximately 54% of the commitments remaining faslarch 31, 2014 . In addition, we had trailer fhase commitments outstanding at March 31, X014
$152.1 millionthrough the rest of 2014. These purchases are &xper be financed by a combination of operatirapds, capital leases, debt, proceeds
sales of existing equipment and cash flows fronratpns.

As of March 31, 2014 , we did not have outstangingchase commitments for intermodal containerd, faeilities, or nonrevenue equipment. Factors suc
costs and opportunities for future terminal expamsimay change the amount of such expenditures.

As of March 31, 2014 and December 31, 2013 , we dadbrking capital surplus of $274.6 million and493 million, respectively. The decrease '
primarily related to the $64.7 million increaseaitccounts payable and accrued liabilities.

Financing

We believe we can finance our expected cash néedsding debt repayment, in the shtetm with cash flows from operations, borrowingsitable unde
our revolving line of credit, borrowings under 2013 RSA, and lease financing believed to be dvlailéor at least the next twelve months. Over thregt
term, we will continue to have significant capitaquirements, which may require us to seek additiblorrowings, lease financing, or equity capifehe
availability of financing or equity capital will ¢eend upon our financial condition and results oéragions as well as prevailing market conditiorissuict
additional borrowings, lease financing, or equipital is not available at the time we need to ireuch indebtedness, then we may be required ltweuthe
revolving portion of our senior secured credit liaci(if not then fully drawn), extend the maturigf theneutstanding indebtedness, rely on alterni
financing arrangements, or engage in asset sales.

As of March 31, 2014 , we had the following matedi@bt agreements:

e senior secured credit facility consisting oeent 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 Novemb&3
¢ 2013 RSA due July 2016; &
« other secured indebtedness and capital lease agnés
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The amounts outstanding under such agreementstieddebt instruments as of March 31, 2014 and Dbee 31, 2013 were as follows:

March 31, December 31,
2014 2013
(In thousands)
(Unaudited)

Senior secured first lien term loan B-1 tranche Beeember 2016 $ 229,000 $ 229,00(
Senior secured first lien term loan B-2 tranche Beeember 2017 400,00( 410,00(
Senior second priority secured notes due Novembe?d18, net of $5,582 and $6,175 OID as of Me

31, 2014 and December 31, 2013, respectively 470,66: 493,82!
2013 RSA 259,00( 264,00(
Other secured debt and capital leases 174,25 186,80!
Revolving line of credit — 17,00¢(
Central notes payable 2,007 2,19(
Total debt and capital leases $ 1,534,92. $ 1,602,82!
Less: current portion 80,61¢ 75,05¢
Long-term debt and capital leases $ 1,454,300 $ 1,527,76

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 2.00:1.00dafined therein, or the indebtedness qualifiefeucertain specifically enumerated caowgs and del
incurrence baskets, including a provision that pesrons to incur capital lease obligations of uB850.0 million outstanding at any one time. Advdrch 31
2014, we had a fixed charge coverage ratio in excegsQff:1.00. However, there can be no assurancevihaan maintain a fixed charge coverage ratio
2.00:1.00, in which case our ability to incur adutitl indebtedness under our existing financisd@gements to satisfy our ongoing capital requiresemulc
be limited as noted above, although we believectmbination of our expected cash flows, financingilable through operating leases which are nojestlx
debt incurrence baskets, the capital lease bamhdtthe funds available to us through our accowusivable sale facility and our revolving credicifity will
be sufficient to fund our expected capital expands for the remainder of 2014.

See Notes 6 and 7 of the notes to our consolidatadcial statements included in Part |, Item 1this Quarterly Report on Form 1D{or the quarterly peric
ended March 31, 2014 for further discussion ofsieior secured credit facility, senior second [isic@ecured notes and 2013 RSA.

Capital and Operating Leases

In addition to the net cash capital expenditurasuised above, we also acquired revenue equipmelnifing tractors and trailers, with capital arkmating
leases. During the three months ended March 314 2@% acquired tractors and trailers through opegdtases with gross value of $85.8 million, whiedre
offset by capital lease and operating lease tetioima with originating values of $30.6 million a$d6.1 million, respectively. There were no capléslst
additions for tractors or trailers in the first gies of 2014. During the three months ended Marth2®13, we acquired revenue equipment through ce
leases and operating leases with gross values3o8 $illion and $45.0 million, respectively, whialere offset by capital and operating lease ternanatwitt
originating values of $10.7 million and $13.8 nailli, respectively.

Contractual Obligations

During the three months ended March 31, 2014 ,rdtren the voluntary prepayments of our ldegn debt there have not been any material chamgjs#de
the ordinary course of business to the contractoidations table contained in our Form 10-K foe fiscal year ended December 31, 2013 .

Off-Balance Sheet Arrangements

We lease approximately 8,500 tractors under opgradiases, which includes approximately 5,000 cawypaactors and 3,500 owneperator tractors financ
by the Company. Operating leases have been antamp@ource of financing for our revenue equipmeérdactors held under operating leases are notechor
our consolidated balance sheets, and lease paytnemgspect of such tractors are reflected in ansolidated statements of income in the line itéterita
expense.” Our revenue equipment rental expense$®@s8 million for the three months ended March 3114 , compared with $39.4 million in thleree
months ended March 31, 2013 .

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 eqeiipratilization typically declines and our opergtexpenses generally increase, with fuel efficieteglining
because of engine idling and harsh weather sometimsating 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 impdcdm weatherelated events such as tornadoes, hurricanesahdizzice storms, floods, fires, earthque
and explosions that could harm our results of djmera or make our results of operations more Velati
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Inflation

Inflation can have an impact on our operating costprolonged period of inflation could cause ierrates, 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 increméee|
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 andtabilfty.

Forward Looking Statements

This Quarterly Report contains statements that mapstitute forward-looking statements, usually ifisd by words such as “anticipates,” “believes,”
“estimates,” “plans,” “projects,” “expects,” “intends,” or similar expressions which speak only astaf date the statement was made. Forwaaking
statements in this quarterly report include statetaeconcerning: adjustments to income tax assedsnasnthe result of ongoing and future examinati
anticipated changes in our unrecognized tax beséliring the next twelve months; the outcome odlipgriitigation and actions we intend to take irspec
thereof; the amount and timing of the recognitidrunrealized losses included in other comprehenisivgeme; trends concerning supply, demand, prignc
costs in the trucking industry; our expectationiredreasing driver wage and hiring expenses; theeffieh of our fuel surcharge program and our abilit
recover increasing fuel costs through surchargés; impact of the lag effect relating to our fuetcharges; the sources and sufficiency of our ligyicnc
financial resources; the consequences of a faitorenaintain compliance with our debt covenants; tiheing of our disposition of assets held for saley
intentions concerning the use of derivative finahanstruments to hedge fuel price exposure; arelttming and amount of future acquisitions of ting
equipment and other capital expenditures and theearsd availability of cash, cash flow from operatipleases and debt to finance such acquisitionst
statements are based upon the current beliefs apdogations of the Company’s management. Such fdrwaking statements are subject to significant i
and uncertainties as set forth in the "Risk Factagttion of our Annual Report Form 10-K for theryeaded December 31, 2013 and in this FormQLActua
events may differ materially from those set forththe forward-looking statements. The Company uakles no obligation to update or revise any forward
looking statements, whether as a result of newnmédion, future events, or otherwise.

As to the Compar's business and financial performance, the followfmefors, among others, could cause actual reswltdiffer materially from those
forward-looking statements: any future recessionary ecaaamcles 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, ounutking services by a key customer; a significaduogion in, or termination of, our trucking servicby a ke
customer; the amount and velocity of changes ihgdtiees and our ability to recover fuel prices ¢lugh our fuel surcharge program; volatility in tpeice or
availability of fuel; increases in new equipmenicps or replacement costs; the regulatory envirominire which we operate, including existing regubais an:
changes in existing regulations, or violations Is/af existing or future regulations; our Complian8afety Accountability safety rating; increasesiiver
compensation to the extent not offset by increasésight rates and difficulties in driver recruaitent and retention; changes in rules or legislatmnthe
National Labor Relations Board or Congress and/orom organizing efforts; potential volatility or deease in the amount of earnings as a result ofabaims
exposure through our captive insurance companisgsrrelating to our captive insurance companias;artainties associated with our operations in Me;
our ability to attract and maintain relationshipsttv owner-operators; the possible re-classificatioftour ownereperators as employees; our ability to rer
or replace key personnel; conflicts of interespotential litigation that may arise from other bnesses owned by Jerry Moyes, including pledgewidf 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 reductitiatives; potential failure in computer or comnicettions systems; our ability to execute or integran)
future acquisitions successfully; seasonal facsursh as harsh weather conditions that increase atpeg costs; goodwill impairment; the potential iagb o
the significant number of shares of our commonkstbat is outstanding; our intention to not payidends; our significant ongoing capital requirem&naui
level of indebtedness and our ability to service outstanding indebtedness, including compliancth wiur indebtedness covenants, and the impact
indebtedness may have on the way we operate oimdsss the significant amount of our stock and tedacontrol over the Company by Jerry Moyes;
restrictions contained in our debt agreements.

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 ilityatelated to the first lien term loan Btranche 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
3.0% before applicable margin). Assuming the curtewvel of borrowings, a hypothetical opercentage point increase in interest rates wawudtease ol
annual interest expense by $5.8 million considetfirgeffect of the minimum LIBOR rate on the filieh term loan B-2 tranche.

We have commodity exposure with respect to fuetliseompany tractors. Further increases in fuglegrwill continue to raise our operating costeresfte
applying fuel surcharge revenue. Historically, veedr been able to recover a majority of fuel pricéases from our customers in the form of fuettsanges
The weekly average diesel price per gallon in tinitdd States, as reported by the DOE, decreasgiutiglifrom an average of $4.026 per gallon for tinee
months ended March 31, 2013 to an average of $3868allon for the three months ended March 3142We cannot predict the extent or speed of potk
changes in fuel price levels in the future, therdego which the lag effect of our fuel surchargegpams will impact us as a result of the timing amagnitud
of such changes, or the extent to which effectived $urcharges can be maintained and collecteffdet@uch increases. We generally have not usedatige
financial instruments to hedge our fuel price expesn the past, but continue to evaluate thisipdig.
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ITEM 4: CONTROLS AND PROCEDURE:

Evaluation of Disclosure Controls and Procedures

Management, with the participation of our Chief Eixtéve Officer and Chief Financial Officer, has aated the effectiveness of the design and operat
our disclosure controls and procedures and detednthat as of March 31, 201eur disclosure controls and procedures were effectd ensure th
information required to be disclosed by us in répthat we file or submit under the Exchange Ageisorded, processed, summarized and reportednvifik

time periods specified in the SECiules and forms and that such information is mxdated 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 first quarter of 2014, we successfuliiegrated the Central Refrigerated operationsudial internal controls and procedures and exteruile
Sarbanes-Oxley Act Section 404 compliance progmindude Central Refrigerated.

With the exception of the integration describedvahdhere have been no change in our internal @botrer financial reporting during the quarter ed
March 31, 2014 that has materially affected, ae@sonably likely to materially affect, our interoantrol over financial reporting.

PART Il. OTHER INFORMATION

ITEM 1: LEGAL PROCEEDINGS

Information about our legal proceedings is includedlote 12 of the notes to our consolidated fin@nstatements, included in Part I, Item 1, in tQisarterl
Report on Form 10-Q for the quarterly period enifiedich 31, 2014 as well as Part I, Item 3, “Legald@edings”, in our Annual Report on Form K@er the
year ended December 31, 2013 .

ITEM 1A: RISK FACTORS

In addition to the other information set forth st report, the factors discussed in Part I, Itém“Risk Factors” in our Annual Report on Form KOfor the
year ended December 31, 2G®uld be carefully considered as these risk faatould materially affect our business, financ@hdition, future results and,
our ability to maintain compliance with our debtveaants. The risks described in our Annual Repatrmt the only risks facing us. Additional risksd
uncertainties not currently known to us or thatauerently deem to be immaterial may also advera#fiyct our business, financial condition, operatiagult:
and/or our ability to maintain compliance with al@bt covenants.

ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES ANDUSE OF PROCEED¢S
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

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

3.2 Bylaws of Swift Transportation Company Incorporated by reference to Exhibit 3.2 of FormKLbr the

year ended December 31, 2010

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

31.2 Certification by CFO pursuant to Rule 13a-14(a)l%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@xlkes- 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: May 7, 2014

/sl Virginia Henkels

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

Date: May 7, 2014
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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 financigloiting, or caused such internal control over fmahreporting 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 the tegig’s internal control over financial reportiftat occurred during the registramthost recer
fiscal quarter (the registrant’s fourth fiscal qeaiin the case of an annual report) that has madlieaffected, 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 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 invaveanagement or other employees who have a signifiole in the registrant’s internal
control over financial reporting.

Date: May 7, 2014

/sl Jerry Moyes
Jerry Moyes
Chief Executive Officer




EXHIBIT 31.2
RULE 13a-14(a)/15d14(a) CERTIFICATION

I, Virginia Henkels, certify that:
1. | have reviewed this 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 financiglaing, or caused such internal control over fiahreporting 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 the tegid’s internal control over financial reportirttat occurred during the registranthost recer
fiscal quarter (the registrant’s fourth fiscal geeaiin the case of an annual report) that has madlieaffected, 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: May 7, 2014

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




EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANESOXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Swift Transportation Company (the “Companyd) the quarter ending March 31,
2014 , 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

May 7, 2014

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

May 7, 2014



