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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 obligatiomsler capital leases

Fair value of guarantees
Current portion of interest rate swaps
Total current liabilities

Revolving line of credit

Long-term debt and obligations under capital leagss current portion

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

Contingencies (note 13)

September 30, 2014

December 31, 2013

(Unaudited)

(In thousands, except share data)

$ 70,29¢ 59,17¢
51,51: 50,83¢
25,09: 25,81«
454,18t 418,43t
87¢ 36¢

5,34( 23,70«
20,73¢ 18,43(
5,752 19,26¢
58,64’ 63,95¢
42,28: 46,83!
9,14 7,21(
743,86 734,03:
1,983,17 1,942,42:
117,18 117,92
267,48 248,72+
62,73¢ 61,39¢
2,430,58 2,370,47.
946,64( 922,66!
1,483,94. 1,447,80
47,03¢ 57,16¢
304,13¢ 316,74
253,25t 253,25t
$ 2,832,23 2,809,00:
$ 165,73« 118,01
120,01t 110,74!
82,80¢ 75,46¢
76,13¢ 75,05¢
= 36¢€

7,81t 4,71¢
452,51 384,36
82,00( 17,00(
988,72: 1,246,76
143,25: 118,58:
= 7,05(
448,241 484,20(
315,00( 264,00(
21 3,451
2,429,75: 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; 90,639,015 and 83802,
shares issued and outstanding as of Septembe®38,ahd December 31, 2013, respectively

Class B common stock, par value $0.01 per shar#johized 250,000,000 shares; 50,991,938 and 52381,
shares issued and outstanding as of Septembe®38,ahd December 31, 2013, respectively

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

Total liabilities and stockholders’ equity

90¢€ 88t

51C 52¢

772,90 759,40t

(368,50) (471,169

(3439 (6,162)

10z 10z

402,48 283,58

$ 2,832,23 2,809,00:

See accompanying notes to consolidated financgstents.
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Swift Transportation Company and Subsidiaries

Consolidated Statements of Income

Operating revenue
Operating expenses:
Salaries, wages and employee benefits
Operating supplies and expenses
Fuel
Purchased transportation
Rental expense
Insurance and claims
Depreciation and amortization of property and emépt
Amortization of intangibles
Impairments
Gain on disposal of property and equipment
Communication and utilities
Operating taxes and licenses
Total operating expenses
Operating income
Other expenses (income):
Interest expense
Derivative interest expense
Interest income
Merger and acquisition expense
Loss on debt extinguishment
Gain on sale of real property
Other
Total other expenses, net
Income before income taxes
Income tax expense
Net income
Basic earnings per share
Diluted earnings per share
Shares used in per share calculations:
Basic
Diluted

See accompanying notes to consolidated financgstents.

Three Months Ended September 30,

Nine Months Ended September 30,

2014 2013 2014 2013
(Unaudited)
(Amounts in thousands, except per share data)
1,074,881 $ 1,032,12 3,159,22.  $ 3,042,801
240,00! 220,15t 707,46: 670,49:
88,45¢ 85,20 253,36: 236,26
149,09¢ 160,56 458,79¢ 489,561
328,11: 318,32: 987,53( 918,59:
59,65¢ 46,26: 167,50¢ 129,88:
37,67: 35,11( 113,44 100,24!
54,36¢ 58,25¢ 165,33! 170,00:
4,20 4,20¢ 12,61 12,61
2,30¢ — 2,30¢ —
(11,629 (5,619 (23,099 (13,610
7,321 6,67¢ 22,20 19,14¢
17,89: 18,57t 54,15 55,20¢
977,46¢ 947,70° 2,921,62 2,788,40:
97,41 84,42( 237,60 254,40
20,37: 24,59t 65,05( 75,71¢
1,75€ 1,46¢ 5,027 2,55¢
(777 (602) (2,235 (1,749
— 4,331 — 4,331
2,854 49¢ 12,757 5,54(
_ (799) — (6,876
(842) (1,179 (2,416 (3,059
23,36: 28,31 78,18 76,47+
74,04¢ 56,10¢ 159,42( 177,93(
23,89( 26,15¢ 56,75¢ 67,80¢
50,15¢ $ 29,95 102,66: $ 110,12
0.3 $ 0.21 0.7z $ 0.7¢
03t % 0.21 0.7z % 0.7¢
141,55 140,32 141,28: 140,00«
143,32: 142,31! 143,33 141,94:
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Swift Transportation Company and Subsidiaries
Consolidated Statements of Comprehensive Income

Three Months Ended September Nine Months Ended September

30, 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)

Net income $ 50,15¢ $ 29,95: $ 102,66: $ 110,12:
Other comprehensive income before income taxes:

Accumulated losses on derivatives reclassifiedetivdtive interest expens 1,64: 1,10€ 4.43¢ 2,06t

Change in fair value of interest rate swaps — — — (145
Other comprehensive income before income taxes 1,642 1,10¢ 4,43¢ 1,92(
Income tax effect of items within other compreheasncome (639) (32¢) (1,710 (549
Other comprehensive income, net of income taxes 1,00¢ 78C 2,72¢ 1,37¢
Total comprehensive income $ 51,167 $ 30,73 % 105,38¢ $ 111,50(

See accompanying notes to consolidated financgstents.
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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
Paid-in  Accumulated Comprehensive Noncontrolling Stockholders’
Shares  Par Value Shares  Par Value Capital Deficit Loss Interest Equity
(Unaudited)
(In thousands, except per share data)

Balances, December 31, 2013 88,402,99 $ 88 5244193 $ 528 $759,40¢ $ (471,16) $ (6,167 $ 102 $ 283,58
Exercise of stock options 651,53 6 6,767 6,77:
Conversion of Class B common stoc

to Class A common stock 1,450,00! 15 (1,450,000 (15) —
Income tax benefit from exercise of
stock options 2,02¢ 2,02¢
Grant of restricted Class A common

stock 98,86¢ 1 201 20z
Shares issued under employee stock

purchase plan 35,62: 1 81z 814
Other comprehensive income, net of
income taxes 2,72¢ 2,72¢
Non-cash equity compensation 3,69( 3,69(
Net income 102,66 102,66
Balances, September 30, 2014 90,639,01 $ 90€ 50,991,93 $ 51C $772,90¢ $ (368,50) $ (3439 % 10z $ 402,48

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

Nine Months Ended September 30,

2014 2013

(Unaudited)
(In thousands)

Cash flows from operating activities:

Net income $ 102,66. $ 110,12
Adjustments to reconcile net income to net cashigeal by operating activities:

Net increase (decrease) in cash and cash eauis

Depreciation and amortization of property, equiptaerd intangibles 177,94¢ 182,61!
Amortization of debt issuance costs, original isdiseount, and losses on terminated swaps 7,792 5,107
Gain on disposal of property and equipment lestevaff of totaled tractors (21,784 (12,909
Gain on sale of real property — (6,876
Impairments 2,30¢ —
Equity losses of investee — 22¢
Deferred income taxes (33,120 64,69¢
Provision for allowance for losses on accountsivadde 2,041 87z
Loss on debt extinguishment 12,751 5,54(
Non-cash equity compensation 3,89z 3,46¢
Income effect of mark-to-market adjustment of iagtrate swaps (74) 654
Interest on Central stockholders' loan receivgiie;acquisition — (59
Increase (decrease) in cash resulting from chainges
Accounts receivable (37,799 (18,939
Inventories and supplies (2,309 (629
Prepaid expenses and other current assets 23,711 (23,949
Other assets 6,01¢ 6,97¢
Accounts payable, accrued and other liabilities 48,767 38,93:
Net cash provided by operating activities 292,81¢ 355,86:
Cash flows from investing activities:
(Increase) decrease in restricted cash (67¢) 1,30z
Change in restricted investments 364 (2,900
Proceeds from sale of property and equipment 116,67: 75,81:
Capital expenditures (211,11) (236,990)
Payments received on notes receivable 3,75¢ 2,77¢
Expenditures on assets held for sale (2,900 (17,449
Payments received on assets held for sale 20,08¢ 47,36¢
Payments received on equipment sale receivables 36¢ 1,26¢
Acquisition of Central, net of debt repayment — (147,82)
Net cash used in investing activities (73,439 (275,63
Cash flows from financing activities:
Repayment of long-term debt and capital leases (772,08 (199,49()
Proceeds from long-term debt 450,00( 26,26¢
Net borrowings on revolving line of credit 65,00( 59,46¢
Borrowings under accounts receivable securitization 100,00( 180,00(
Repayment of accounts receivable securitization (49,000 (124,000)
Payment of deferred loan costs (11,789 (2,189
Distribution to Central stockholders, pre-acquisiti — (2,499
Issuance of Central stockholders' loan receivaiskacquisition — (30,000
Proceeds from exercise of stock options and thaise of employee stock purchase plan
shares 7,58 10,42:
Income tax benefit from exercise of stock options 2,02¢ (3893
Net cash used in financing activities (208,25¢) (82,39¢)

11 11§
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Cash and cash equivalents at beginning of period 59,17¢ 53,59¢
Cash and cash equivalents at end of period $ 70,29¢ $ 51,42¢

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

Nine Months Ended September 30,

2014 2013
(Unaudited)
(In thousands)
Supplemental disclosure of cash flow information:
Cash paid during the period for:
Interest $ 59,80¢ $ 67,83
Income taxes 59,50 $ 20,60:
Supplemental schedule of:
Non-cash investing activities:
Equipment sales receivables $ 87¢ $ 69€
Equipment purchase accrual $ 40,37¢  $ 39,36¢
Notes receivable from sale of assets $ 452 % 5,85¢
Non-cash financing activities:
Accrued deferred loan costs 28C $ —
Capital lease additions $ 64,35 $ 85,09
Insurance premium note payable $ 37 $ 3,32¢
Non-cash distribution to Central stockholders itistaction of stockholders' loans receivable, pre-
acquisition —  $ 22,31t
Non-cash exercise of Central stock options in emghdor stockholders' loans receivable, pre-
acquisition — 3 3,41t
Cancellation of Central stockholders' loans reddi&vat closing of acquisition $ — % 33,29:

See accompanying notes to consolidated finan@tdsients.
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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 ltatd 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 September 30, 2014 , the Company operateatianal terminal network and a tractor fleet of mpmately 18,700 units comprised 8,700 tractol
driven by company drivers and 5,000 owner-operamtors , a fleet of 60,300 trailers , and 8,90@rmodal containers . The Company’s foeportabl
operating segments are Truckload, Dedicated, AdRéfaigerated and Intermodah the first quarter of 2014, the Company reorgediits reportable segme
to reflect managemesstrevised reporting structure of its lines of baesmfollowing the integration of Central RefrigeitIn association with the operatic
reorganization, the operations of Central Refrigggls Trailer on Flat Car ("TOFC") business areortal within the Company's Intermodal segment e
operations of Central Refrigerated's logistics hess, third-party leasing, and other services gexvito owneleperators are reported in the Company's «
non-reportable segment. All prior period historigzgults related to the above noted segment reiaajimn have been retrospectively recast.

In management's opinion, the accompanying finarst&kements prepared in accordance with Unite&Stgnerally accepted accounting principles ("GA.
include all adjustments necessary for the fair gmegtion of the periods presented. These intenrantial statements should be read in conjunctidgh thie
Company’s annual financial statements for the pealed December 31, 2013 .

Note 2. New Accounting Standard

In May 2014, the Financial Accounting Standards rBo@iFASB") issued Accounting Standards Update (A52014-09,Revenue from Contracts w
Customers which established Accounting Standards Codificai’ASC") Topic 606. The new revenue recognititendard eliminates all industspecific
guidance and provides a fiwtep analysis of transactions to determine whenhamwd revenue is recognized. The premise of theamdid is that a compa
should recognize revenue to depict the transferomised goods or services to customers in an afbanreflects the consideration to which the camny
expects to be entitled in exchange for those good®rvices. The amendments in this ASU will be@tffre for the Company beginning January 1, 20h@
may be applied retrospectively to each period priesk or as a cumulative effect adjustment as efddie of adoption. Early adoption is not permitfEige
Company is currently evaluating the accountingndition and disclosure requirements of the standad cannot currently estimate the financial state
impact of adoption.

Note 3. Income Taxes

The effective tax rate for the three months endsuteSnber 30, 2014 was 32.3% , which wasp@iZzentage points lower than expected primarily tougertai
federal income tax credits realized as a disctteta in the third quarter of 2014. The effective tate for the nine months ended September 30, 2@k
35.6% , which was 2.fercentage points lower than expected primarily uthe federal income tax credits mentioned ab&xeluding the impact of ti
discrete item in the third quarter of 2014, theeffive tax rate for the nine months ended SepteBbe2014 would have been 38.5% .

The effective tax rate for the three months endeptenber 30, 2013 was 46.6% , which was@ficentage points higher than expected primarily @
Central Refrigerated acquisition related costsdefdrred taxes for Central Refrigerated's convargica CCorporation, as well as fixed asset basis diffese
and state taxes, which were all discrete item$iénthird quarter of 2013. The effective tax ratetfee nine months ended September 30, 2013 wa$638.1
which was 0.4 percentage points lower than expeatiedarily due to Central Refrigerated’s pre-a#fied earnings that were taxed as asofporation prior t
Swift's acquisition and offset by the acquisiti@lated costs and deferred tax items mentioned above

The Company recognizes potential accrued interastp@nalties related to unrecognized tax benedita aomponent of income tax expense. Accrued sl
and penalties as of September 30, 2014 were appatedy $1.2 million. To the extent interest and penalties are notsasgewith respect to uncertain
positions, amounts accrued will be reduced anectfl as a reduction of the overall income tax igion. The Company does not anticipate a decret
unrecognized tax benefits during the next twelvatns.

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.

9
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Note 4. Investments

The following table presents the cost or amortizedt, gross unrealized gains and temporary losseb,estimated fair value of the Companyéstricte
investments as of September 30, 2014 and Decemb@033 (in thousands):

September 30, 2014

Cost or Gross Unrealized Estimated
Amortized Temporary Fair
Cost Gains Losses Value
U.S. corporate securities $ 2196( $ 3 $ 3 $ 21,96(
Foreign corporate securities 1,50¢ — 2 1,50¢
Negotiable certificates of deposit 1,62t — 1 1,62«
Total restricted investments $ 25,09 $ 3 % 6 $ 25,08¢

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 3,50: — — 3,50z
Negotiable certificates of deposit 2,11t — 1 2,11«
Total restricted investments $ 2581 % 2 3 8 $ 25,80¢

As of September 30, 2014 , the contractual magsritif the restricted investments were one yeagss. [There were 13 securities and 15 secutftasvere i
an unrealized loss position for less than twelvatin® as of September 30, 2014 and December 31,,2@%Bectively.

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 impents of debt securities using the provisions &CATopic 320,Investments -Debt and Equit
Securitiesrelated to the recognition of other-theamporary impairments of debt securities. This go@k requires the Company to evaluate whetheteindt
to sell an impaired debt security or whether iiigre likely than not that it will be required tollsen impaired debt security before recovery of dmeortize:
cost basis. If either of these criteria is met,irapairment equal to the difference between the deburitys amortized cost and its estimated fair vall
recognized in earnings.

For impaired debt securities that do not meet thi®ria, the Company determines if an other-ttemporary credit loss exists with respect to thpairec
security. If a credit loss exists, the credit lasgponent of the impairment (i.e., the differeneéalzen the security’amortized cost and the present valt
projected future cash flows expected to be colticte recognized in earnings and the remainingigorf the impairment is recognized as a compoé
accumulated other comprehensive income ("AOCI"e Tompany did not recognize any impairment lossethkethree and nine months ended Septembe
2014 and 2013 , respectively.

Note 5. Intangible Assets
Intangible assets as of September 30, 2014 andnidexe31, 2013 were as follows (in thousands):

September 30, 2014 December 31, 2013
Customer Relationships:
Gross carrying value $ 275,32 % 275,32
Accumulated amortization (152,22 (139,61
Trade Name:
Gross carrying value 181,03 181,03
Intangible assets, net $ 304,13t % 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 a trade name, customergekttips, 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 ComgpainMay 9, 2007 is amortized using the straighélmethod over 15 yearsThe trade name has
indefinite useful life and is not amortized, buther is tested for impairment at least annuallyess events occur or circumstances change betweemktest
that would more likely than not reduce the fairueal

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

The following table presents amortization of intidhes for the three and nine months ended Septer®®ef014 and 2013 related to intangible ass
recognized in conjunction with the 2007 going ptév&ransaction and the previous intangible assetdireg prior to the 2007 going private transacti@n
thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Amortization of intangible assets related to 200ihg private
transaction $ 3912 $ 391 $ 11,73¢  $ 11,73¢
Amortization of intangible assets related to infalgassets
existing prior to the 2007 going private transattio 29z 29z 87t 87t
Amortization of intangibles $ 4,204 $ 4,20¢  $ 12,61: $ 12,61:

Note 6. Assets Held for Sale
Assets held for sale as of September 30, 2014 acdber 31, 2013 were as follows (in thousands):

September 30, 2014 December 31, 2013
Land and facilities $ 190¢ $ 14,627
Revenue equipment 3,84¢ 4,641
Assets held for sale $ 575 $ 19,26¢

As of September 30, 2014 and December 31, 2@k3ets held for sale are carried at the lowelepfeciated cost or estimated fair value less égpeselling
costs. The Company expects to sell these assétimhie next twelve months .

During the nine months ended September 30, 20hé Company sold four operating properties claskifie held for sale with a carrying value if2.¢
million . As a result, the Company recognized atpregain of $2.0 million in gain on disposal o&f@roperty and equipment in the Compangonsolidate
statements of operations.

Note 7. Debt and Financing Transactions

Other than the Compars/accounts receivable securitization, as discusséibte 8, and its outstanding capital lease olibiga as discussed in Note 9,
Company had long-term debt outstanding as of Sdpef0, 2014 and December 31, 2013 as followhngands):

September 30, December 31,
2014 2013
Senior secured first lien term loan A tranche dugeX019 $ 50,00 $ —
Senior secured first lien term loan B tranche due 2021, net of $956 OID as of September 30, 2014 397,04 _
Senior secured first lien term loan B-1 tranche Deeember 2016 — 229,00(
Senior secured first lien term loan B-2 tranche Deeember 2017 — 410,00(
Senior secured second priority notes due Novembe2d18, net of $4,480 and $6,175 OID as of Sepéerd®, 2014 and
December 31, 2013, respectively 423,591 493,82}
Other 8,31¢ 17,48(
Total 878,95¢ 1,150,30!
Less: current portion 26,83: 11,38;
Long-term debt $ 852,12t $ 1,138,91

The credit facility and senior notes are securedystantially all of the assets of the Company amedguaranteed by Swift Transportation Compank,
Central Refrigerated Transportation, Inc. and iibs&iaries, and Swift Transportation Company's elstim subsidiaries other than its captive insur
subsidiaries, driver training academy subsidiand é&s bankruptcyemote special purpose subsidiary. Deferred loatscaeported in Other assets in
Company's consolidated balance sheets, were $lifignrand $8.9 million , as of September 30, 2@l December 31, 2013 , respectively.

Senior Secured Credit Facilit

On June 9, 2014, the Company entered into a ThingWded and Restated Credit Agreement (the “2014éxgent”)replacing its previous Second Amen
and Restated Credit Agreement dated March 7, 20&32013 Agreement”). The 2014 Agreement includ@sa $450.0 milliorrevolving credit facility with
maturity date of June 2019, (ii) a $500.0 millioelayed draw term loan A with a maturity date of @019, and (iii) a $400.0 milliorerm loan B with
maturity date of June 2021.

The term loan A requires quarterly minimum printipayments of $5.6 milliomommencing March 31, 2015 through December 31, 205increasing
$11.3 millionbeginning March 31, 2017 through March 31, 2013hwhe remaining outstanding principal balance @meJ9, 2019. The term loan B requ
quarterly principal payments of $1.0 million thanemenced June 30, 2014 with the remaining outstarulincipal balance due on June 9, 2021.
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Pursuant to the 2014 Agreement, the interest gécable to the term loan A equals the LondonrBémk Offered Rate ("LIBOR") plus a 2.008targin witt
no LIBOR floor. Commencing the quarter ended Septwm30, 2014, the applicable LIBOR margin for thart loan A will range from 1.50% to 2.2586
determined by the Comparsytonsolidated leverage ratio as defined in thet28dreement. The term loan B under the 2014 Agreg¢raecrues interest
LIBOR plus a 3.00% margin with a 0.75% LIBOR flo&fter December 31, 2014, the applicable LIBOR nrafgr the term loan B will range from 2.758b
3.00% as determined by the Company’s consolidateetdge ratio. As of September 30, 2014 , interestues at 2.15% and 3.75% on the Comsafisst lier
term loan A and B tranches, respectively.

In addition to the pricing attributes describedahahe 2014 Agreement increased the availabilispant to the accordion feature from $350.0 nmillinde
the 2013 Agreement to $500.0 million , subjecti® $atisfaction of certain conditions and the pgudtion of lenders.

As of September 30, 2014, the Company had $82.llomibf outstanding borrowings under the $450.0liomil revolving line of credit pursuant to the 2(
Agreement. Additionally, the Company had outstagdetters of credit under this facility primarilpif workers’ compensation and seisurance liabilit
purposes totaling $106.8 million , leaving $261.@ian available under the revolving line of credit. Undee 2014 Agreement, the interest rate spread &
revolving credit facility ranges from 1.50% to 2925for LIBOR-based borrowings and letters of creatid 0.50% to 1.25%or Base Rate borrowing
depending on the Compamsytonsolidated leverage ratio. Additionally, thenooitment fee for the unused portion of the revajvaredit facility ranges fro
0.25% to 0.35% , depending on the Company’s cotai@d leverage ratio. As of September 30, 2014erest accrues at 2.15% , 2.00% and 0.3004he
outstanding borrowings, letters of credit and udysertion, respectively, on the revolving line oédit.

The 2014 Agreement, specifically the revolving drédcility and the term loan A tranche, contairrta@ financial covenants with respect to a maxir
leverage ratio and a minimum consolidated intecestrage ratio. The 2014 Agreement removed anyndiah covenants related to the term loan B trar
Further, the 2014 Agreement removed the maximuritaiagxpenditures covenant and also provides farawed flexibility regarding the use of proceedmi
asset sales, payment of dividends, stock buybaaic,equipment financing. In addition to the finahaovenants, the 2014 Agreement includes custc
events of default, including a change in contrdiad# and certain affirmative and negative covesairicluding, but not limited to, restrictions, gedi tc
certain exceptions, on incremental indebtednesset asles, certain restricted payments (includinglehds), certain incremental investments or adea
transactions with affiliates, engaging in additibpasiness activities, and prepayments of certierandebtedness.

The 2014 Agreement replaced the Company’s preMiosislien term loan B-1 tranche maturing DecemB@1.6 and B2 tranche maturing December 2
under the 2013 Agreement with then-outstandingcial balances at closing of $229.0 million and %87million, respectively. The previous first lien te
loan accrued interest at LIBOR plus a 2.75% mafgirthe B-1 tranche, and LIBOR plus a 3.00% mangith a 1.00% LIBOR floor, for the B-tranche
Additionally, the 2014 Agreement replaced the Conyaprevious revolving credit facility maturing Septeer 2016. The interest rate spread on the pre
revolving credit facility ranged from 3.00% to 3%5for LIBOR-based borrowings and letters of creahid 2.00% to 2.25%or Base Rate borrowing
depending on the Compamsytonsolidated leverage ratio. Additionally, thenoaitment fee for the unused portion of the previoeolving credit facilit
ranged from 0.25% to 0.50% , depending upon the famyis consolidated leverage ratio. The replacemeni®f013 Agreement resulted in a loss on
extinguishment of $5.2 million for the nine mon#sded September 30, 2014, representing the wffitef deferred financing fees associated with 204.:
Agreement.

Senior Secured Second Priority Not

In December 2010, Swift Services Holdings, Incwtelly owned subsidiary, completed a private plaeetrof senior secured second priority notes tag
$500.0 million face value which mature in NovemB@i8 and bear interest at 10.00% (the “senior fjptEke Company received proceeds of $490.0 million
net of a $10.0 million original issue discountitfe first nine months of 2014, the Company usell cashand to repurchase $71.9 milliorprincipal of thes
notes, as transacted on the open market, and avgrag9.05% of the face value. The Company paidl totoceeds of $80.5 millionwhich included th
principal amount, the premium and the accrued @sterThe premium and the related wifé-of the unamortized original issue discount tegliin a loss o
debt extinguishment of $2.9 million and $7.6 miflifor the three and nine months ended September(3@,, 2espectively. Subsequent to September 30,,
the Company issued a notice of redemption to thdeh® of the remaining senior secured second pyiotes notifying them of its intention to rede¢ma
remaining senior secured second priority notesilinoh November 15, 2014, at a price of 105.00%ac€ value, plus accrued and unpaid interest, puisi
the terms of the indenture governing the notes. Chmpany anticipates utilizing the remainder of tledayed draw first lien Term loan A under the 2
Agreement to fund the majority of the redemptiostso

Note 8. Accounts Receivable Securitization

In June 2013, Swift Receivables Company I, LLCDe@laware limited liability company (“SRCII"), a whg-owned bankruptcyremote special purpc
subsidiary, entered into an Amended and RestatediRbles Sale Agreement (the “2013 RSA”) with latedl financial entities (the “Purchasersd)sell, oi
a revolving basis, undivided interests in the Comyfaccounts 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 emhip interest in its accounts receivable to theclRaser:
The 2013 RSA provides for up to $375.0 million iortowing capacity, increasing from $325x0llion after the Company exercised the accordiestidre o
September 26, 2014. The 2013 RSA terminates onlBQjlR016and is subject to customary fees and contains wsrgustomary affirmative and nega
covenants, representations and warranties, andltlefad termination provisions. Outstanding balangeder the 2013 RSA accrue program fees, genextt
commercial paper rates plus 95 basis points . Whaapacity of the 2013 RSA is subject to an unesedmitment fee of 35 basis pointBursuant to the 20
RSA, the Company's collections on the underlyirgeineables are not available to satisfy claims ef@@mpany and its subsidiaries, and are held tob#nefi
of SRCII and the Purchasers. The facility qualifestreatment as a secured borrowing under ASGcT8@0, Transfers and Servicingnd as such, outstand
amounts are carried on the Company’s consolidaatghbe sheets as a liability.

For the three and nine months ended September03@, 2the Company incurred program fees of $0.8aniknd $2.5 million, respectively, associated w
the 2013 RSA which were recorded in interest expémshe Company's consolidated statements of iecétor thehree and nine months ended Septembe
2013, the Company incurred program fees of $0lBomiand $2.3 million , respectively, primarily sxciated
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with the prior accounts receivable facility. As $&ptember 30, 2014 , the outstanding borrowing utfte 2013 RSA was $315.0 millicegainst a tot
available borrowing base of $336.8 million , leayi®21.8 million available. As of December 31, 2Q01Be outstanding borrowing under the 2013 RSA
$264.0 million against a total available borrowlrase of $300.8 million .

Note 9. 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 equipmeanufacturers upon sale or trade back tc
manufacturers. The Company is obligated to paybtikwon payments at the end of the leased termhehetr not it receives the proceeds of the cordc
residual values from the respective manufactur@estain leases contain renewal or fixed price pasehoptions. As of September 30, 2014 Badember 3:
2013, the present value of obligations under ehjgfises totaled $185.9 million and $171.5 milliai which the current portion was $49.3 milliomd&b63.
million , respectively. The leases are collatemdiby revenue equipment with a cost of $298.3 aniliand accumulated amortization of $71.8 millamo
September 30, 2014 . The amortization of the eqeigrmunder capital leases is included in depreciaiad amortization expense in the Company
consolidated statements of income.

Note 10. Derivative Financial Instruments

In April 2011, as contemplated by the then existingdit facility, the Company entered into two fand-starting interest rate swap agreements with a nal
amount of $350.0 million . These interest rate svapre effective in January 2013 and have a 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 swaps wesrded in accumulated other comprehensive incoA®C!1"), and thereafter reclassified to deriva
interest expense in the periods that the intereshe hedged debt affected earnings. The Compaggnbaccruing for hedged interest in January 2B&3er tc
Note 11 below for further discussion of the Comy’s estimated fair value methodology.

On March 7, 2013, the Company entered into the 20fr@ement , as discussed in Notéue to the incorporation of a new interest raterflprovision in th
2013 Agreement, the Company concluded, as of Fepr2@, 2013, that the outstanding interest ratepswaere no longer highly effective in achiev
offsetting changes in cash flows related to thegkddinterest payments. As a result, the Compangediagnated the hedges as of February 28, 2013 (“c
designation date™jat which time the effective portion of the changdair value of interest rate swaps (previoushorded in AOCI) was, and will continue
be, amortized as derivative interest expense dwerperiod of the originally designated hedged egepayments through July 2015 . Following the de
designation date, changes in fair value of therésterate swaps are immediately recognized in tmsaidated statements of income as derivativerés
expense.

The following table presents the pre-tax changdaimvalue of derivatives designated as cash fiedges, included in AOCI and earnings (in thousands

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
Amount of derivatives income recognized in AOCIéefive
portion) $ — % — % — 3 14t
Amount of loss reclassified from AOCI into income a
“Derivative interest expense” (effective portion) $ (1,642 $ (1,100 $ (4,43¢) $ (2,065)

The following table presents information about faelosses recognized in earnings on the Compamtggest rate derivative contracts that weraldsignate
as hedging instruments under ASC Topic 815 on Fepr28, 2013 (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013

Amount of loss recognized in income as “Derivaiivierest

expense” $ (1149 $ (359 ¢ (589 $ (494)
As of September 30, 2014 , $5.8 million of pae-deferred losses on derivatives in AOCI is efp@d¢o be reclassified to earnings within the reselve
months.

Note 11. Fair Value Measurement

ASC Topic 820Fair Value Measurements and Disclosunesjuires that the Company disclose estimated &ires for its financial instruments. The estim
fair value of a financial instrument is the amotirdt would be received to sell an asset, or patdatasfer a liability, in an orderly transactiorntween marke
participants at the measurement date in the pahciy most advantageous market, for the asseéalaility. Fair value estimates are made at a sygepiint ir
time and are based on relevant market informati@hiaformation about the financial instrument. Tdhestimates do not reflect any premium or discolen
could result from offering for sale at one time tBempanys entire holdings of a particular financial instemh Changes in assumptions could signific:
affect these estimates. As the fair value is eséthat September 30, 2014 and December 31, 2@48 amounts that will actually be realized ordpa
settlement or maturity of the instruments in thieife could be significantly different.

The tables below exclude certain financial instrotegas follows: cash and cash equivalents, réstricash, accounts receivable, net, income taxhd
receivable and accounts payable. The estimatedvédires of these financial instruments approximedeying value as they are shtgtm in nature
Additionally, for notes payable under revolvingdiof credit, fair value approximates the carryiafye due to the variable
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interest rate. For capital leases, the carryingesapproximates the fair value. The table below abscludes financial instruments reported at esgchdail
value on a recurring basis. See belovRécurring Fair Value MeasuremeritsAll remaining balance sheet amounts excluded froentable below are r
considered financial instruments subject to thisldisure.

The following table presents the carrying amounts$ @stimated fair values of the Company’s finanicisfruments as of September 30, 2014 Badember 3:
2013 (in thousands):

September 30, 2014 December 31, 2013
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

Financial Assets:

Restricted investments $ 25,09 % 25,08¢ $ 2581: % 25,80¢
Financial Liabilities:

Senior secured first lien term loan A tranche 50,00( 50,00( — —
Senior secured first lien term loan B tranche 397,04« 395,30¢ — =
Senior secured first lien term loan B-1 tranchel@Bgreement) — — 229,00( 230,03:
Senior secured first lien term loan B-2 tranchel@Bgreement) — — 410,00( 412,35¢
Senior secured second priority notes 423,59¢ 445,30! 493,82! 549,05¢
Securitization of accounts receivable 315,00( 315,00( 264,00( 264,00(

The carrying amounts shown in the table (other tiestricted investments and securitization of ant®ueceivable) are included in the consolidatddriza
sheets in long-term debt and obligations undertabligiases. The estimated fair values of the firmestruments shown in the above table aSeftember 3
2014 and December 31, 2013, represent managenirrst estimates of the amounts that would beweddd sell those assets or that would be paithttsfe
those liabilities in an orderly transaction betweearket participants at that date. The estimated/édue measurements maximize the use of obsexvaplts
However, in situations where there is little, iffamarket activity for the asset or liability aetimeasurement date, the estimated fair value nmerasuat reflect
the Companys own judgments about the assumptions that magkéitipants would use in pricing the asset or lighiThese judgments are developed by
Company based on the best information availableutige circumstances.

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

Restricted Investmenti
The estimated fair value of the Company’s restridgtewestments is based on quoted prices in actadkets that are readily and regularly obtainable.

First Lien Term Loans and Senior Secured Seconddrity Notes

The estimated fair values of the first lien ternarle and senior secured second priority notes weterrdined by bid prices in trades between qua
institutional buyers.

Securitization of Accounts Receivak

The Company’s securitization of accounts receivablesists of borrowings outstanding pursuant toGbenpany’s 2013 RSA as of September 30, 2814
December 31, 2013respectively, as discussed in Note 8. Its falueas estimated by discounting future cash flosmg a discount rate commensurate
the uncertainty involved.

Fair Value Hierarchy

ASC Topic 820 establishes a framework for measuf@iigvalue in accordance with GAAP and expandarfiial statement disclosure requirements fo
value measurements. ASC Topic 820 further spedifieerarchy of valuation techniques, which is bdame whether the inputs into the valuation techegjar
observable or unobservable. The hierarchy is é@Wsl

« Level 1— Valuation techniques in which all significant inpuare quoted prices from active markets for asmelisbilities 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 asset&bilities that are similar to tl
assets or liabilities being measured and/or quptegs from markets that are not active for assetisbilities that are identical or similar to theset
or liabilities being measured. Level 2 also inclideodeleerived valuation techniques in which all signifitanputs and significant value drivers
observable in active markets.

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

When available, the Company uses quoted marketgptir determine the estimated fair value of antassiéability. If quoted market prices are not dshle,
the Company measures fair value using valuatiomigaes that use, when possible, current marketebasindependently-
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sourced market parameters, such as interest natiesugrency rates. The level in the fair value dieny within which a fair measurement in its enyirialls is
based on the lowest level input that is signifidarthe estimated fair value measurement in itsetpt

As of September 30, 2014nterest rate swaps represent the only majolgoayeof assets or liabilities included in the Comyla consolidated balance shi
that are measured by estimating fair value on arrijg basis. The Comparsyinterest rate swaps are not actively traded teuvalued using valuation mod
and credit valuation adjustments, both of which sigeificant inputs that are observable in activarkets over the terms of the instruments the Compaids
and accordingly, the Company classified these t@unaechniques as Level 2 in the hierarchy. Irgerate yield curves and credit spreads derivenh frading
levels of the Company’first lien term loan are the significant inputtoi these valuation models. These inputs are ohbkrin active markets over the term
the instruments the Company holds. The Companyiderssthe effect of its own credit standing and tifats counterparties in the valuations of itsidative
financial instruments.

Recurring Fair Value Measurement

As of September 30, 2014 and December 31, 2013assets of the Company were measured at estimaitecafue on a recurring basis. As®éptember 3
2014 and December 31, 2013, information abouttmimio the estimated fair value measurements di e@ajor category of the Compaasyiabilities that wer
measured at estimated fair value on a recurrini laperiods subsequent to their initial recogmitivas as follows (in thousands):

Fair Value Measurements at Reporting Date Using

Quoted Prices in Significant
Active Markets for Other Significant
Total Identical Assets or Observable Unobservable
Estimated Liabilities Inputs Inputs
Description Fair Value (Level 1) (Level 2) (Level 3)
As of September 30, 2014
Interest rate swaps $ 781F $ — % 781t $ —
As of December 31, 2013
Interest rate swaps $ 11,76¢  $ — % 11,76¢  $ —

Nonrecurring Fair Value Measurement

As of September 30, 2014 and December 31, 201&ssets or liabilities of the Company were measategstimated fair value on a nonrecurring basis.
Note 12. Earnings per Share

The computation of basic and diluted earnings paresis as follows:

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013

(In thousands, except
per share amounts)

Net income $ 50,15¢ $ 29,95! % 102,66: $ 110,12-
Basic:

Weighted average common shares outstanding 141,55 140,32 141,28 140,00«
Diluted:

Dilutive effect of stock options 1,76t 1,98¢ 2,05¢ 1,93¢
Total weighted average diluted shares outstanding 143,32: 142,31 143,33¢ 141,94:
Anti-dilutive shares excluded from the diluted eéags per

share calculatioff 16¢€ = 171 181
Earnings per share:
Basic earnings per share $ 03t $ 021 $ 0.7 $ 0.7¢
Diluted earnings per share $ 03 % 021 $ 07z $ 0.7¢

(1) Impact of outstanding options to purchaseeshaf the Company’s Class A common stock weredihtiive because the options' exercise prices
greater than the average market price of the conshares and were excluded from the calculationlofedl earnings per share.

As of September 30, 2014 and 2013, there were’488 and 5,451,280 options outstanding, respégtive
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Note 13. Contingencies

The Company is involved in certain claims and pegditigation primarily arising in the normal coersf business. The majority of these claims refa
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 resolutiamaahs
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 Conymmiew of these matters may change in the fulisréhe litigation and events related thereto unfold

For certain cases described below, managementisiemto provide a meaningful estimate of the pdediiss or range of loss because, among otherns
(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 ageifiant factual issues to be resolved. For thesses, however, management does not believe, ba
currently available information, that the outcoroéshese proceedings will have a material adveffeeteon our financial condition, though the outascoul
be material to our operating results for any patéicperiod, depending, in part, upon the operatasglts for such period.

Arizona Owne-operator Class Action Litigation

On January 30, 2004 , a class action lawsuit wad By Leonel Garzan behalf of himself and all similarly situated gams against Swift Transportati
Garza v. Swift Transportation Co., Inc., Case N¥7@72 ("the Garza Complaint"). The putative clasiginally involved certain owneoperators wh
contracted with the Company under a 2001 Contrastmeement that was in place for one year. Thetpatalass is alleging that the Company should
reimbursed owneoperators for actual miles driven rather than thetracted and industry standard remuneration baped 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 coustdenial of class certification and remanding tasecback to the trial court. On November 14, 2008,Company filed
petition for review to the Arizona Supreme Cougdarling 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 Supremn
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 endtack to the trial court for further evaluatiordadetermination. Thereafter, the plaintiff reneweg motiol
for class certification and expanded it to incladlepersons who were employed by Swift as emplairdeers or who contracted with Swift as owrtgrerator
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 mottoncompe
arbitration, as well as filing numerous motionghe trial court urging dismissal on several oth@ugds including, but not limited to the lack of@amployee ¢
a class representative, and because the named-op@tor class representative only contracted thigthCompany for a three-month period under ay@e-
contract that no longer exists. In addition to ¢heal court motions, the Company also filed aitjmet 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 Companydfié
petition for review to the Arizona Supreme Courh Bugust 31, 2011, the Arizona Supreme Court dedlito review the decision of the Arizona Coui
Appeals. In April 2012, the court issued the foliogy rulings with respect to certain motions fileg 8wift: (1) denied Swifts motion to compel arbitratic
(2) denied Swift's request to decertify the cld83;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 irgelodcontinue to pursue all available appellatefasiupported by the record, which the Companyebet
demonstrates that the class is improperly certified, further, that the claims raised have no m€rie Company retains all of its defenses agaialsility anc
damages. The final disposition of this case andntipact of such final disposition cannot be detewdiat this time.

Ninth Circuit Owner-operator Misclassification Class Action Litigation

On December 22, 2009 , a class action lawsuit Wed &gainst Swift Transportation and IEL: Virgini@nDusen, John Doe 1 and Joseph Shebvidually
and on behalf of all other similarly situated p&is®. Swift Transportation Co., Inc., Interstataupgnent Leasing, Inc., Jerry Moyes, and Chad Kilbely Cas
No. ¢-CIV-10376 filed in the United States District Cofwor the Southern District of New York ("the Shegomplaint"). The putative class involves owner
operators alleging that Swift Transportation missiied ownemperators as independent contractors in violatibthe federal Fair Labor Standards
("FLSA"), and various New York and California stdgéevs and that such owneperators should be considered employees. The iawaiso raises certs
related issues with respect to the lease agreentgaitertain owneoperators have entered into with IEL. At presentaddition to the named plaintif
approximately 200 other current or former ownerrap's have joined this lawsuit. Upon Swsfthotion, the matter has been transferred frontiieed State
District Court for the Southern District of New Yoto the United States District Court in Arizonan May 10, 2010, the plaintiffs filed a motion
conditionally certify an FLSA collective action ardithorize notice to the potential class members.S®ptember 23, 2010, plaintiffs filed a motion &
preliminary injunction seeking to enjoin Swift afiflL. from collecting payments from plaintiffs whoeain default under their lease agreements andec
relief. On September 30, 2010, the District Couainged Swifts motion to compel arbitration and ordered thatclass action be stayed pending the outcor
arbitration. The District Court further denied i’ s motion for preliminary injunction and motion foonditional class certification. The District Couaitc
denied plaintiff's request to arbitrate the mattera class.

The plaintiff filed a petition for a writ of mandars 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 intedtory appeal to the Ninth Circuit Court of Appesd
overturn the District Court’s September 30, 201deoto compel arbitration alleging that the agreame
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to arbitrate is exempt from arbitration under Swttl of the Federal Arbitration Act (“FAA"pecause the class of plaintiffs allegedly consi$temployee
exempt from arbitration agreements. On Novembe208,3, the Ninth Circuit Court of Appeals reverseu aemanded, stating its prior published dec
“expressly held that a district court must determitether an agreement for arbitration is exempnfesbitration under Section 1 of the FAA as a thotd
matter". As a consequence of this determinatiothbyninth Circuit Court of Appeals being differérdm a decision of the Eighth Circuit Court of Agt®on :
similar issue, on February 4, 2014, the Compareyl fd petition for writ of certiorari to the U.S.[@ame Court to address whether the district cauatrbitrato
should determine whether the contract is an empdmyroontract exempt from Section 1 of the Federaitfation Act. On June 16, 2014, the U.S. Supi
Court denied the Comparsypetition for writ of certiorari. The Company intés to vigorously defend against any proceedinge.fihal disposition of this ca
and the impact of such final disposition cannotibtermined at this time.

California Wage, Meal and Rest Employee Class Anto

On March 22, 2010 , a class action lawsuit waddfiy John Burnell, individually and on behalf of all other similarkituated persons against S
Transportation: John Burnelhd all others similarly situated v. Swift Trangjation Co., Inc., Case No. CIVDS 1004377 filedhe Superior Court of the St
of California, for the County of San Bernardinch@tBurnell Complaint”). On September 3, 2010, upmtion by Swift, the matter was removed to the &t
States District Court for the Central District oélfornia, Case No. EDCV10-809AP. The putative class includes drivers who workedSwift during thi
four years preceding the date of filing allegingttBwift failed to pay the California minimum 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, whicds then pending before the California SupremertCaAuruling was entered in the Brinker matter an
August 2012 the stay in the Burnell Complaint wifted. On April 9, 2013 the Company filed a motifan 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 Centrabfdict of California granted the Company's motior
judgment on the pleadings and dismissed plaintféisns 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 $mto those as set forth in the Burnell Complairtis
new class action is James R. Rudsell, on behdlino$elf and all others similarly situated v. Swifansportation Co. of Arizona, LLC and Swift Transtior
Company, Case No. CIVDS 1200255, in the SuperiarrCaf California for the County of San Bernardifithe Rudsell Complaint"). The Rudsell Compl;
has been stayed pending a resolution in the Bu@uaihplaint. Any claims related to orientation paythie Rudsell Complaint have been subsumed witte
Montalvo v. Swift class action matter (discussekbivg

The issue of class certification must first be heso before the court will address the merits @f tiase, and we retain all of our defenses agaaislity anc
damages pending a determination of class ceriificalhe Company intends to vigorously defend fiedtiion of the class in both matters, as welltesrmerit:
of these matters, should the classes be certifieé.final disposition of both cases and the impdach final dispositions of these cases cannatdbermine
at this time.

California Minimum Wage Class Actions

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 Corporatidfi/a ST Swift Transportation Corporation in thep&rior Court of California, County of San Diegoh¢
Montalvo Complaint"). The Montalvo Complaint wasmaved to federal court on August 15, 2011, casebaunr-11-CV-1827-. Upon petition by plaintiffs
the matter was remanded to state court and the @wmyrided an appeal to this remand, which has loksried. The putative class includes employeesial
that candidates for employment within the four-yetatutory period in California were not paid thatsmandated minimum wage during their orients
phase. On July 29, 2013, the court certified tlassI The Company appealed the class certificatidrttze remand to state court, but on April 10, 2Ghé¢
Companys appeal of class certification was denied. Theigmparticipated in mediation in an attempt toregnically resolve all claims without having
incur the expense and uncertainty of litigation.aAsonsequence of ongoing efforts to mediate duso, the Company anticipates its exposure tanbiine
range of $1.0 million to $1.5 million .

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.

On November 7, 2013 , a class action lawsuit wiasl fby Jorge Calibon behalf of himself and all similarly situated pems against Central Refrigere
Service, Inc.: Calix et al. v. Central Refrigeragetvice, Inc. (“Central”jn the Superior Court of California, County of SB@rnardino ("the Calix Complaint
The putative class includes employees alleging ¢hatlidates for employment within the four -yeatry period in California were not paid the stat
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 heso before the court will address the merits @& tase, and the Company retains all of its defeagass
liability and damages pending a determination a$slcertification. Central intends to vigorousljesel against certification of the class, as wellhesmerits ¢
this matter, should the class be certified. Thelfdisposition of this case and the impact of dircdl disposition of this case cannot be determiatthis time.

California Wage and Hour Class Action

On September 25, 2014 , a class action lawsuit filed by Lawrence Peclon behalf of himself and all other similarly sitedtpersons against Sv
Transportation: Peck v. Swift Transportation CoizAna, LLC in the Superior Court of California, Gay of Riverside ("the Peck Complaint”). The pute
class includes current and former non-exempt enggldyuck drivers who performed services in Calif@wvithin the fouryear statutory period alleging tl
Swift failed to pay for all hours worked (specifigahat pay-per-mile fails to compensate drivers
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for non-driving related services), failed to payedime, failed to properly reimburse worélated expenses, failed to timely pay wages aitedféo provide
accurate wage statements.

The issue of class certification must first be hest before the court will address the merits & tase, and the Company retains all of its defeagams
liability and damages pending a determination agslcertification. The Company intends to vigorpuidfend certification of the class, as well asnierits
should the class be certified. The final dispositid the case and the impact of such final disgmsitannot be determined at this time.

Washington Overtime Class Action

On September 9, 2011, a class action lawsuit ikt Iy Troy Slackon behalf of himself and all similarly situated gems against Swift Transportation: T
Slack, et al v. Swift Transportation Co. of Arizond.C and Swift Transportation Corporation in thet® Court of Washington, Pierce County ("the <
Complaint"). The Slack Complaint was removed toefatl court on October 12, 2011, case number 114380. The putative class includes all current
former Washington State based employee driveraiduhie thregrear statutory period alleging that they were reotipvertime in accordance with Washing
State law and that they were not properly paidhieals and rest periods. On November 23, 2013,dbg entered an order on plaintiffs' motion to ifgrthe
class. The court only certified the class as itgies to dedicated route drivers and did not gegify other class or claims, including any clasatee to ove
the road drivers (“OTR Drivers”)The court also further limited the class of dedidadirivers to only those dedicated drivers thategibegin or end their sk
in the state of Washington and therefore are Washimbased employees. Swift is appealing the lidnitertification of the Washington dedicated drivers

The issue of class certification must first be hest before the court will address the merits & tase, and the Company retains all of its defeagams
liability and damages pending a determination aéslcertification. The Company intends to vigorpulgfend certification of the class, as well asrtrexits o
these matters, should the class be certified. @ disposition of this case and the impact ofhsfical disposition of this case cannot be detegdiat thi
time.

Utah Minimum Wage Collective Action

On October 8, 2013 , a collective action lawsuis\iiled by Jacob Roberts behalf of himself and all similarly situated gams against Central Refrigere
Service, Inc., Jon Isaacson, Bob Baer and John Ddds Jacob Roberts and Collective Action Pldisitfohn Does 1.0 v. Central Refrigerated Service, |
Jon Isaacson, Bob Baer and John Does 1-10 in titedJ&tates District Court for the District of Utabase No. 2;13-ev-0091HJF ("the Roberts Complaint
The putative nationwide class includes employekegjialg that candidates for employment within theedyear statutory period in Utah were not paid pr
compensation pursuant to the FLSA, specificallyt tha putative collective action plaintiffs weretrpaid the stateaandated minimum wage for orientati
travel, and training.

The issue of collective action certification in tReberts Complaint must first be resolved befosedburt will address the merits of the case, arddbmpan
retains all of its defenses against liability arainéiges, pending a determination of collective aatiertification. Central intends to vigorously dedeagains
collective action certification, as well as the iteof this matter, should the collective actiondaetified. The final disposition of this case &hé impact ¢
such final disposition of this case cannot be deiteed at this time.

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 agdentral Refrigerated Services, Inc., Centralsireg Inc., Jon Isaacson, and Jerry Moyes: Gafiikiffo,
Kevin Shire and Bryan Ratterree individually andbaialf themselves and all similarly situated pesse. Central Refrigerated Services, Inc., Ceritealsing
Inc., Jon lIsaacson, and Jerry Moyes in the UnitedeS District Court for the Central District of I@@rnia, Case No. ED CV 10886 ("the Cilluffc
Complaint"). The putative class involves owner-apers alleging that Central misclassified owoperators as independent contractors in violatibthe
FLSA, and that such owneperators should be considered employees. The iwalso raises a claim of forced labor and state ¢antractual claims. C
September 24, 2012, the California District Cowdesed that the FLSA claim proceed to collectivbiteation under the Utah Uniform Arbitration /
(“UUAA") and not the FAA. The September 24, 2012 order @icethe arbitrator to determine the validity of ggeding as a collective arbitration under
UUAA, and then if the arbitrator determines thattsgollective action is permitted, then the arlbitras to consider the plainti’ FLSA claim. On Novemb
8, 2012, the California District Court entered arification order clarifying that the plainti#f’ FLSA claim was to proceed to collective arbitratunder th
UUAA, but the plaintiff's forced labor claim and state law contractualne$aivere to proceed as individual arbitrations farse plaintiffs seeking to purs
those specific claims. Central filed a motion feconsideration and a motion for interlocutory appéahe California District Cours orders, both of whic
were denied and the claims are proceeding to ¢sdéeand individual arbitration as originally oréel On December 9, 2013 the arbitrator determihatithe
issue of misclassification as it relates to the ALl proceed as a collective arbitration, howetke plaintiffs forced labor claim and state lawigls o
contractual misrepresentation and breach of cantnast proceed on an individual arbitration basid aot as a class.

Central intends to vigorously defend collectiveitation in the Cilluffo Complaint, as well as tmeerits of the FLSA claim and any individual arbiioa
matters that are filed, and proceed on the forabdrland state contract law claims. The final diggmn of this case and the impact of such finapdsition o
this case cannot be determined at this time.

Environmental Notice

On April 17, 2009 , the Company received a notroenf the Lower Willamette Group ("LWG"), advisingaththere are a total of 25btentially responsib
parties ("PRPs"), with respect to alleged environtalecontamination of the Lower Willamette RiverRortland, Oregon designated as the Portland H
Superfund site ("the Site"), and that as a previandowner at the Site, the Company has been asKeih a group of 60 PRPs and proportionately Gbute
to (i) reimbursement of funds expended by LWG teeBtigate environmental contamination at the Siig @) remediation costs of the same, rather the
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 Enviestiah Response,
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Compensation and Liability Act imposes a standdrstrict liability on property owners with respdctenvironmental claims. Notwithstanding this stamido
strict liability, the Company believes our potehpeoportionate exposure to be minimal and not nigteNo formal complaint has been filed in thisttea The
Companys pollution liability insurer has been notified thiis potential claim. The Company does not belithee outcome of this matter is likely to hav
material adverse effect on Swift. However, thelftliaposition of this matter and the impact of s€iohl disposition cannot be determined at thisetim

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

The Company's tractors and trailers are involveshator vehicle accidents, experience damage, médidailures and cargo issues as an incidentalqfats
normal ordinary course of operations. From timeinme, these matters result in the discharge ddedi@uel, motor oil or other hazardous materiate itme
environment. Depending on local regulations and whdetermined to be at fault, the Company is sones responsible for the cleap-costs associated w
these discharges. As of September 30, 2014, thep&ay's estimate for its total legal liability falt such cleandp and remediation costs was approximi
$0.6 million in the aggregate for all current anmpyear claims.

Note 14. Segment Information

The Company’s foureportable operating segments are Truckload, DesticaCentral Refrigerated and Intermodal. The Campaorganized its reportal
segments to reflect management’s revised repostingture of its lines of business in the first qeimof 2014. See further details in Note 1.

e Truckload — The truckload segment consists of am@y movements over irregular routes throughoutUhéed 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 deustesf equipment to specific customers and offaitsred solutions under long-
term contracts. This dedicated segment utilizedgesfated, dry van, flatbed and other specializailitg equipment.

«  Central Refrigerated— This segment represents the core operations of CengfaldBerated and primarily consists of shipmentscigsstomers th
require temperature-controlled trailers. Theserskipts include one-way movements over irregularesyuds well as dedicated truck operations.

¢ Intermodal — The intermodal segment includes revenue generataddving freight over the rail in the Company's @oners and other trailii
equipment, combined with revenue for drayage taspart loads between the railheads and customatidos.

e Other businesses— The other non-reportable segment includes the Coypkgistics and freight brokerage services, as welsapport servic
provided by its subsidiaries to customers and owaperators, including repair and maintenance shoyices, equipment leasing, and insura
Intangible amortization related to the 2007 goimiyate transaction is also included in this othen-neportable segment.

The Company uses the “management appro&zitetermine its reportable operating segmentsyedsas to determine the basis of reporting therajirec
segment information. The management approach feausdinancial information that the Compasiyhanagement uses to make operating decisionschiiél
operating decision makers use operating revenwgatipg expenses, operating ratios, operating iecana key operating statistics to evaluate perfaoaan:
allocate resources to the Company’s operations.

Management uses operating income, as reported b&doalocate resources and measure segment parficenwhich is consistent with GAAP for segn
reporting. Operating income should not be viewed asibstitute for GAAP net income (loss). The Comyphelieves the presentation of operating inc
enhances the understanding of its performancediighting the results of operations and the unlegl profitability drivers of the business segments

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

Based on the unique nature of the Company's opgratructure, revenugenerating assets are interchangeable between segriiberefore, the Compe
does not prepare separate balance sheets by segmassets are not separately identifiable by eegriihe Company allocates depreciation and anadidr.
expense on its property and equipment to the setgrhesed on the actual utilization of the assehbysegment during the period.

Total revenue of the Company’s foreign operatioas Vess than 5.0% of the Company’s consolidateeig for thehree and nine months ended Septel
30, 2014 and 2013, respectively.
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Set forth in the tables below is certain finanaibrmation with respect to the Company’s reporatg#gments (in thousands):

Truckload

Dedicated

Central Refrigerated

Intermodal
Subtotal

Non-reportable segment

Intersegment eliminations
Consolidated operating revenue

Truckload

Dedicated

Central Refrigerated

Intermodal
Subtotal

Non-reportable segment
Consolidated operating income

Truckload

Dedicated

Central Refrigerated

Intermodal
Subtotal

Non-reportable segment
Consolidated depreciation and amortizatic
expense

Other Intersegment Transactions

Operating Revenue

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

2014 2013 2014 2013
570,93: $ 579,49 $ 1,699,46' $ 1,727,81:
238,02 184,55 654,77 546,42
100,44t 115,33 314,12 332,97

99,96: 96,47¢ 292,18t 270,73
1,009,36 975,86: 2,960,55: 2,877,95!
80,12: 63,98: 239,27 207,95
(14,609 (7,716 (40,609) (43,109
1,074,881 $ 1,032,12 $ 3,159,22. $ 3,042,801

Operating Income (Loss)

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

2014 2013 2014 2013
71,18t $ 58,05 $ 172,68¢ $ 165,07
23,69: 20,50¢ 56,33+ 63,72t

3,23¢ 3,42: 9,32( 13,80
1,93¢ 1,531 512 71E
100,05 83,51 238,85( 243,31
(2,639 90€ (1,259 11,00
97,41. $ 84,420 $ 237,60 $ 254,40+

Depreciation and Amortization Expense

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

2014 2013 2014 2013
2747 $ 32,69¢ $ 86,03¢ $ 96,07¢
13,89( 11,71 39,96¢ 33,43¢
3,17¢ 2,87 9,19¢ 10,67¢
2,892 2,29 7,84% 7,037
47,43( 49,57¢ 143,03 147,22¢
6,93¢ 8,67¢ 22,29¢ 22,77¢
54,36¢ $ 58,25 § 165,33¢ $ 170,00

Certain operating segments provide transportatioh related services for other affiliates outsideirthheportable segment. Revenues for such senam
reflected as revenues of the billing segment, aadased on negotiated rates, which managemepvbslapproximate fair value. These rates are adjdsm
time to time based on market conditions. Such seigment revenues and expenses are eliminated oopsolidated results.
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Note 15. Accumulated Other Comprehensive Loss
The following table reflects the components of awualated other comprehensive loss (in thousands):

Derivative Financial Foreign Currency Accumulated Other
Instruments Transactions Comprehensive Loss
Balance as of December 31, 2013 $ (6,245 $ 83 $ (6,162)
Amounts reclassified from accumulated other comgmsive loss,
net of income tax 2,72¢ — 2,72¢
Other comprehensive income, net of income taxes 2,72¢ — 2,72¢
Balance as of September 30, 2014 $ (3,51) $ 83 $% (3,439

(Amounts in parenthesis indicate debits, or loss).
The following table presents details about recfasgions out of accumulated other comprehensigs lior thethree and nine months ended Septembe
2014 and 2013 (in thousands):

Amounts Reclassified from Accumulated Other Comprebnsive Loss
Three Months Ended September  Nine Months Ended September

30, 30,
Statements of Income
2014 2013 2014 2013 Classification
Cash flow hedging activities:
Losses on interest rate swaps $ 1.64: $ 1,10¢ $ 4,43¢ $ 2,065 Derivative interest expense
Income tax benefit (639 (437) (1,710 (80%) Income tax expense
$ 1,00¢ $ 67t % 2,72¢  $ 1,26(  Net income

Note 16. Guarantor Condensed Consolidating Financigtatements

The payment of principal and interest on the Comgsasenior secured second priority notes are gueeanby the Company and the Company’s 1@96ec
domestic subsidiaries (the “Guarantor Subsidiayiefier than its driver academy subsidiary, itstivapinsurance subsidiaries, its spegalpose receivabl
securitization subsidiary, and its foreign subsidi (the “Non-guarantor SubsidiariesThe separate financial statements of the Guar&ubsidiaries are n
included herein because the Guarantor Subsidiaaiesthe Company’s 100@wned consolidated subsidiaries and are jointlwesaly, fully anc
unconditionally liable for the obligations repretahby the senior secured second priority notes.

Pursuant to the terms of the Indenture governiregstimior secured second priority notes, the gueeardre full and unconditional, but are subjeaeteas
under the following circumstances, in each casagcoordance with the terms of the Indenture:
* in connection with any sale, disposition or transfeall or substantially all of the assets to aspe that is not the parent, the Company or a digry
guarantor;
* in connection with any sale, disposition or transfieall of the capital stock of that subsidiaryagantor to a person that is not the parent, the 2o
or a subsidiary guarantor;
» if the Company designates any restricted subsidiatis a subsidiary guarantor to be an Unrestti@ubsidiary,
* 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 atedtithey are still deemed full and unconditiona
purposes of Rule 3-10 of Regulation S-X becausgetio@cumstances are customary, and accordingyCtimpany concluded that it may rely on Rul&03ef
Regulation S-X, as the other requirements of Rud® Bave been met.
The condensed financial statements present condiéins@cial data for (i) Swift Transportation Conmyaon a parent only basis), (ii) Swift Servicesdiiogs
Inc. (on an issuer only basis), (iii) the combin@darantor Subsidiaries, (iv) the combined Newarantor Subsidiaries, (v) an elimination colunom

adjustments to arrive at the information for theepa company and subsidiaries on a consolidate laasl (vi) the parent company and subsidiaries
consolidated basis as of September 30, 2014 aneniiesr 31, 2013 and for the three and nine monttieceBeptember 30, 2014 and 2013 .

Investments in subsidiaries are accounted for byréispective parent company using the equity mefitropurposes of this presentation. Results of apemn:
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 bakaad transactions.
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Condensed consolidating balance sheet as of Septe838b2014 (in thousands)

Swift Swift
Transportation Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Cash and cash equivalents $ — 3 — 3% 61,97: $ 8,32« $ — 3 70,29¢
Restricted cash — — — 51,51 — 51,51
Restricted investments, held to maturity

amortized cost — — — 25,09: — 25,09:
Accounts receivable, net — — 29,56¢ 428,33 (3,71)) 454,18t
Intercompany receivable 119,90: 315,35¢ — 56,58¢ (491,849 —
Other current assets 10,47: — 121,42: 16,36¢ (5,485 142,77¢
Total current assets 130,37! 315,35¢ 212,96: 586,21« (501,049 743,86
Property and equipment, net — — 1,447,05! 36,88 — 1,483,94.
Investment in subsidiaries 349,66 946,31 1,040,091 — (2,336,07)) —
Other assets 11,36( 1,80¢ 62,18t 3,631 (31,959 47,03¢
Intangible assets, net — — 295,06( 9,07¢ — 304,13¢
Goodwill — — 246,97 6,27¢ — 253,25¢
Total assets $ 491,39¢ $ 1,26348 $ 3,304,33 $ 642,090 $ (2,869,07) $ 2,832,23
Intercompany payable $ —  $ 548t $ 491,84¢ $ — 9 (497,33) $ —

Current portion of long-term debt and
obligations under capital leases 60¢ — 71,87 23,11: (29,460 76,13¢
Other current liabilities 9,20t 14,10¢ 335,31 21,46 (3,71)) 376,37¢
Total current liabilities 9,81¢ 19,59: 899,03¢ 44,57¢ (520,509 452,51

Long-term debt and obligations under
capital leases, less current portion — 423,59t 562,77t 3,061 (709 988,72
Deferred income taxes — — 452,52! 7,49¢ (11,789 448,24(
Revolving line of credit — — 82,00( — — 82,00(
Securitization of accounts receivable — — — 315,00( — 315,00(
Other liabilities — — 91,267 52,00¢ — 143,27!
Total liabilities 9,81¢ 443,18 2,087,60 422,14 (532,999 2,429,75.
Total stockholders’ equity 481,58! 820,29¢ 1,216,72! 219,95( (2,336,07) 402,48
Total liabilities and stockholders’ equity $ 491,39¢ $ 126348 $ 3,304,331 $ 642,09 $ (2,869,07) $ 2,832,23
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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 — 3% 5456: $ 4614 $ — 3 59,17¢
Restricted cash — — — 50,83: — 50,83:
Restricted investments, held to maturity

amortized cost — — — 25,81« — 25,81«
Accounts receivable, net — — 28,997 394,04 (4,605) 418,43t
Intercompany receivable 85,49¢ 400,56 — 55,79¢ (541,86() —
Other current assets 37,02: — 127,77! 16,27( (1,29¢) 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 — (2,093,32i) —
Other assets 11,78( 2,35¢ 83,967 4,63¢ (45,575 57,16¢
Intangible assets, net — — 307,09. 9,65¢ — 316,74
Goodwill — — 246,97 6,27¢ — 253,25¢
Total assets $ 373,73: $ 1,27352 $ 3,240,070 $ 608,34( $ (2,686,66) $  2,809,00:
Intercompany payable $ —  $ 1,29 $ 542,77. $ — 9 (544,069 $ —

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

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¢ (12,22 484.,20(
Securitization of accounts receivable — — — 264,00( — 264,00(
Revolving line of credit — — 17,00( — — 17,00(
Other liabilities — — 73,774 55,31t — 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. $ 1,273,552 $ 3,240,07" $ 608,34( $ (2,686,66) $ 2,809,00:
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Condensed consolidating statement of income fothiree months ended September 30, 2014 (in thossand

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

Operating revenue $ — 3 — $ 105590 $ 37,14¢ % (18,270 $ 1,074,88!
Operating expenses:
Salaries, wages and employee benefits 1,54(C — 230,83! 7,63( — 240,00:
Operating supplies and expenses 1,122 2 86,54¢ 3,44¢ (2,655 88,45¢
Fuel — — 142,83 6,26 — 149,09¢
Purchased transportation — — 338,61: 1,66: (12,167) 328,11:
Rental expense — — 59,04¢ 771 (165) 59,65¢
Insurance and claims 1,73¢ — 29,78¢ 9,33¢ (3,189 37,67
Depreciation and amortization of prope

and equipment — — 52,98 1,38¢ — 54,36¢
Amortization of intangibles — — 4,011 19z — 4,204
Impairments — — 2,30¢ — — 2,30¢
Gain on disposal of property and

equipment — — (11,620 8) — (11,62¢)
Communication and utilities — — 6,96¢ 357 — 7,321
Operating taxes and licenses — — 15,49¢ 2,39: — 17,89:
Total operating expenses 4,401 2 957,80° 33,42¢ (18,170 977,46¢
Operating income (loss) (4,407 2 98,09 3,72( — 97,41
Interest expense, net 7 11,30¢ 8,99/ 1,04¢ — 21,35;
Other (income) expenses, net (53,489 (33,619 (29,17¢) (3,470 121,76° 2,01z
Income before income taxes 49,08( 22,31 118,27¢ 6,14¢ (121,76 74,04¢
Income tax expense (benefit) (1,07¢) (5,250 28,31¢ 1,89¢ — 23,89(
Net income (loss) $ 50,15¢ $ 27,56 $ 89,95¢ $ 4247 $ (121,76) $ 50,15¢
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Condensed consolidating statement of income fothiree months ended September 30, 2013 (in thossand

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

Operating revenue $ — ¢ — $ 101544 $ 38,20t $ (21,519 $ 1,032,12
Operating expenses:
Salaries, wages and employee benefits 1,081 — 211,71 7,35¢ — 220,15¢
Operating supplies and expenses 552 2 84,03¢ 2,931 (2,319 85,20+
Fuel — — 154,47¢ 6,08: — 160,56:
Purchased transportation — — 328,67 2,27¢ (12,630 318,32:
Rental expense — — 45,63¢ 781 (15§¢) 46,26
Insurance and claims — — 28,95¢ 12,567 (6,419 35,11(
Depreciation and amortization of prope

and equipment — — 57,03 1,222 — 58,25¢
Amortization of intangibles — — 4,011 19z — 4,20¢
Gain on disposal of property and

equipment — — (5,627 3 — (5,619
Communication and utilities — — 6,44¢ 23t — 6,67¢
Operating taxes and licenses — — 16,03« 2,541 — 18,57¢
Total operating expenses 1,63¢ 2 931,40: 36,18¢ (21,519 947,70"
Operating income (loss) (1,639 ) 84,03¢ 2,015 — 84,42(
Interest expense, net — 12,91 11,78( 765 — 25,45¢
Other (income) expenses, net (34,209 (31,089 (20,23¢) (2,579 90,95: 2,85t
Income (loss) before income taxes 32,57( 18,16¢ 92,49¢ 3,82¢ (90,959 56,10¢
Income tax expense (benefit) 2,81¢ (4,85%) 27,007 1,18¢ — 26,15¢
Net income (|oss) $ 29,75: $ 23,02: $ 65,485 $ 2,645 $ (90,95:) $ 29,95:
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of income fonthe months ended September 30, 2014 (in thousands

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

Operating revenue $ — 3 — $ 3,099,665 % 11487 $ (55,309 $  3,159,22
Operating expenses:
Salaries, wages and employee benefits 3,892 — 680,26t 23,30¢ — 707,46:
Operating supplies and expenses 2,48 3 247,63t 11,36¢ (8,13)) 253,36:
Fuel — — 438,46 20,33¢ — 458,79t
Purchased transportation — — 1,017,61 6,71¢ (36,802 987,53(
Rental expense — — 165,56! 2,431 (499 167,50¢
Insurance and claims 5,13¢ — 90,17¢ 28,00 (9,877) 113,44:
Depreciation and amortization of prope

and equipment — — 161,22: 4,11z — 165,33!
Amortization of intangibles — — 12,03: 57¢ — 12,61
Impairments — — 2,30¢ — — 2,30¢
Gain on disposal of property and

equipment — — (23,09) 8) — (23,099
Communication and utilities — — 21,28¢ 922 — 22,20
Operating taxes and licenses 62 — 46,07¢ 8,01« — 54,15¢
Total operating expenses 11,57 3 2,859,56. 105,78 (55,309 2,921,62.
Operating income (loss) (11,579 3 240,08¢ 9,09( — 237,60
Interest expense, net 5€ 36,00¢ 28,31¢ 3,46: — 67,84
Other (income) expenses, net (110,23) (68,129 (46,04 (10,01 244,75¢ 10,34
Income (loss) before income taxes 98,60: 32,12: 257,81 15,64 (244,759 159,42(
Income tax expense (benefit) (4,059) (16,169 71,86( 5,122 — 56,75¢
Net income (loss) $ 102,66: $ 48,28¢ $ 185,95. $ 10,52 $ (244,759 $ 102,66:
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of income fonthe months ended September 30, 2013 (in thouysands

Operating revenue

Operating expenses:

Salaries, wages and employee benefits
Operating supplies and expenses

Fuel

Purchased transportation

Rental expense

Insurance and claims

Depreciation and amortization of prope
and equipment

Amortization of intangibles

Gain on disposal of property and
equipment

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

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

Net income (loss)

Swift
Transportation Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) Subsidiaries Subsidiaries Consolidation Consolidated
— — 3 2,989,06. $ 117,64 $ (63,90) $ 3,042,801
2,45¢ — 645,78 22,25( — 670,49:
1,682 6 229,56¢ 10,96( (5,949 236,26°
— — 470,39! 19,16¢ — 489,56:
— — 948,07: 8,89: (38,37)) 918,59«
— — 127,78¢ 2,57¢ (48¢) 129,88:
— — 85,24¢ 34,09: (29,099 100,24¢
— — 166,58: 3,422 — 170,00
— — 12,03: 57¢ — 12,61
— — (13,639 24 — (13,610
— — 18,48¢ 65¢ — 19,14¢
— — 47,20: 8,00¢ — 55,20¢
4,141 6 2,737,52 110,62¢ (63,90)) 2,788,40:
(4,147 (6) 251,53t 7,01¢ — 254,40¢
— 38,74( 34,53¢ 3,26: — 76,53
(78,54¢) (76,53) (51,509 (7,920 214,44 (63)
74,40¢ 37,78t 268,51: 11,67: (214,44) 177,93(
(21,629 (14,435 99,34: 4,527 — 67,80¢
96,03 52,22( $ 169,16¢ $ 7,148 $ (214,44) % 110,12
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

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

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income $ 50,15¢ $ 27,56 $ 89,95¢ $ 4247 $ (121,76) $ 50,15¢
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 1,64: — — 1,642
Other comprehensive income before income
taxes — — 1,64: — — 1,642
Income tax effect of items within other
comprehensive income — — (639%) — — (639%)
Total comprehensive income $ 50,15¢ $ 27,56 $ 90,96¢ % 4,247  $ (121,76) $ 51,167
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Swift Transportation Company and Subsidiaries

Notes to Consolidated Financial Statements (Unauditl) — (continued)

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

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income (loss) $ 29,75. $ 23,02: $ 65,48¢ $ 2,648 $ (90,959 $ 29,95!
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 1,10¢ — — 1,10¢
Other comprehensive income before income
taxes — — 1,10¢ — — 1,10¢
Income tax effect of items within other
comprehensive income — — (32€) — — (326)
Total comprehensive income (loss) $ 29,75 $ 23,02: $ 66,26¢ $ 2,64t $ (90,959 $ 30,73
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Swift Transportation Company and Subsidiaries

Notes to Consolidated Financial Statements (Unauditl) — (continued)

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

Net income (loss)
Other comprehensive income before income
taxes:

Accumulated losses on derivatives
reclassified to derivative interest
expense

Other comprehensive income before income
taxes

Income tax effect of items within other
comprehensive income

Total comprehensive income (loss)

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

$ 102,66: $ 48,28 $ 185,95. $ 10,52 $ (244,759) $ 102,66:
— — 4,43¢ — — 4,43¢
— — 4,43¢ — — 4,43¢
— — (1,710 — — (1,710

$ 102,66: $ 48,28¢ $ 188,67¢ $ 10,52 $ (244,759 $ 105,38¢
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

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

Swift
Transportation Swift Services Non- Eliminations
Company Holdings, Inc. Guarantor Guarantor for
(Parent) (Issuer) Subsidiaries Subsidiaries Consolidation Consolidated
Net income (loss) $ 96,03: $ 52,22( $ 169,16¢ $ 7,148 $ (214,44) $ 110,12
Other comprehensive income before income
taxes:
Accumulated losses on derivatives
reclassified to derivative interest
expense — — 2,06t — — 2,06t
Change in fair value of interest rate sw — — (14%) — — (148
Other comprehensive income before incom:
taxes — — 1,92( — — 1,92(
Income tax effect of items within other
comprehensive income — — (544 — — (544
Total comprehensive income (loss) $ 96,03: $ 5222( $ 170,54: $ 7,148 $ (214,44) $ 111,50¢(
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

Condensed consolidating statement of cash flowthfonine months ended September 30, 2014 (in #mois$

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

Net cash provided by (used in) operating
activities $ 30,21 $ (13,289 $ 304,67 $ (28,789 $ — 3 292,81.

Cash flows from investing activities:

Increase in restricted cash _ _ — (679 — (679
Change in restricted investments — — — 364 — 36¢
Proceeds from sale of property and equipm _ _ 116,63 34 — 116,67;
Capital expenditures — — (210,48 (625) — (211,11)
Payments received on notes receivable _ 3,75¢ — — 3,75¢
Expenditures on assets held for sale _ _ (2,900 — — (2,900
Payments received on assets held for sale — — 20,08¢ — — 20,08¢
Dividends from subsidiary _ _ 2,00( — (2,000) _
Payments received on equipment sale
receivables = = 36¢ = = 36¢
Net cash used in investing activities — — (70,539 (905) (2,000 (73,439
Cash flows from financing activities:
Proceeds from long-term debt _ _ 450,00( — — 450,001
Payment of deferred loan costs — — (11,68 (100 — (11,789
Borrowings under accounts receivable
securitization — — — 100,00( — 100,00(
Repayment of long-term debt and capital
leases (5,427 (71,929 (691,66 (3,079 = (772,081
Net borrowings on revolving line of credit — — 65,00( — — 65,00(
Repayment of accounts receivable
securitization — — — (49,000 — (49,000
Dividends to parent — — — (2,000 2,00( —
Net funding (to) from affiliates (34,409 85,21: (38,379 (12,430 — —
Proceeds from exercise of stock options 7,587 _ — — — 7,587
Income tax benefit from exercise of stock
options 2,02¢ — — — — 2,02¢
Net cash (used in) provided by financing
activities (30,219 13,28¢ (226,72 33,39¢ 2,00C (208,250
Net increase in cash and cash equivalents — — 7,40¢ 3,71( — 11,11¢
Cash and cash equivalents at beginning of period — — 54,56¢ 4,61¢ — 59,17¢
Cash and cash equivalents at end of period $ — S — S 61,97: $ 832« $ — % 70,29¢
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Swift Transportation Company and Subsidiaries
Notes to Consolidated Financial Statements (Unauditl) — (continued)

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

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

Net cash provided by (used in) operating
activities $ 25,03t $ (8,08) $ 359,07¢ $ (20,179 $ — 3 355,86

Cash flows from investing activities:

Decrease in restricted cash — = — 1,302 — 1,302
Change in restricted investments — — — (1,900 — (2,900
Proceeds from sale of property and equipm _ _ 75,66 14¢ — 75,81:
Capital expenditures — — (231,70) (5,289 — (236,99()
Payments received on notes receivable — = 2,77 — — 2,77¢
Expenditures on assets held for sale _ _ (17,442 _ — (17,447
Payments received on assets held for sale — — 47,36¢ - — 47,36
Payments received on equipment sale
receivables — — 1,26¢ — — 1,26¢
Dividends from subsidiary — — 6,80( — (6,800 =
Payments received on intercompany notes
payable — — 3,39¢ — (3,399 —
Capital contribution to subsidiary — = (1,160 — 1,16( —
Acquisition of Central Refrigerated, net of d
repayment — — (147,82) — — (147,82)
Net cash used in investing activities — — (260,85 (5,739 (9,039 (275,63¢)

Cash flows from financing activities:

Repayment of long-term debt and capital

leases — — (192,047 (7,449 — (199,49()
Net borrowings on revolving line of credit — — 59,46¢ — — 59,46¢
Borrowings under accounts receivable
securitization — — — 180,00( — 180,00
Repayment of accounts receivable
securitization — — — (124,000 — (124,001
Proceeds from long-term debt — — 16,00( 10,26¢ — 26,26¢
Payment of deferred loan costs — — (1,337) (851) — (2,189
Distribution to Central stockholders, pre-
acquisition — — (2,499 — — (2,499
Issuance of Central loan receivable, pre-
acquisition — — (30,000 — — (30,000
Proceeds from exercise of stock options 10,42; — — — — 10,42:
Income tax benefit from exercise of stock
options (389) — — — — (389)
Dividend to parent — — — (6,800) 6,80( —
Capital contribution — — — 1,16( (2,160 —
Repayment of intercompany notes payable — — — (3,399 3,39¢ —
Net funding (to) from affiliates (35,077) 8,081 53,47¢ (26,489 — _
Net cash (used in) provided by financit
activities (25,039 8,081 (96,929 22,44¢ 9,03¢ (82,39¢)
Net increase (decrease) in cash and cash equisalent _ _ 1,29¢ (3,46%) — (2,167
Cash and cash equivalents at beginning of perioc _ _ 43,87, 9,71¢ — 53,59¢
Cash and cash equivalents at end of period $ —  $ — 3 45178 $ 6,25¢ $ — % 51,42¢
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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 thae atetermined in accordance with United States gdipesiccepted accounting principles ("GAAP") wea
disclose certain no@GAAP financial information, such as Adjusted OpirgtRatio, Adjusted EBITDA and Adjusted EPS, whare 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 Adgts EPS as supplements to our GAAP results in atialy certain aspects of our business, as des:
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 Adag EPS, as well as a description of the computatind 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 (1) totalrapieg expenses, less (i) fuel surcharges, (ii)rimagion of intangibles from our 2007 goipgivate
transaction, (iii) non-cash impairment charges) ¢ither special nogash items, and (v) excludable transaction costsa aercentage of (2) total reve
excluding fuel surcharge revenue (Revenue xFSR)bdlieve fuel surcharge is sometimes volatile didieating 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 entsatieecomparability 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 September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)

Total GAAP operating revenue $ 1,074,880 $ 1,032,122 $ 3,159,22. $ 3,042,801
Less: Fuel surcharge revenue 193,05: 198,74t 584,05¢ 594,72
Revenue xFSR 881,82¢ 833,38: 2,575,16! 2,448,07
Total GAAP operating expense 977,46¢ 947,707 2,921,62. 2,788,40;
Adjusted for:

Fuel surcharge revenue (193,057 (198,74 (584,059 (594,72)

Amortization of certain intangibles (a) (3,912 (3,912 (11,73¢) (11,736

Non-cash impairments (b) (2,309 — (2,309 —

Acceleration of non-cash equity compensation (c) — (887) — (887)
Adjusted operating expense 778,19¢ 744,16 2,323,51: 2,181,05;
Adjusted operating income $ 103,63: % 89,21¢ $ 251,64  $ 267,02
Operating Ratio 90.% 91.8% 92.5% 91.t%
Adjusted Operating Ratio 88.2% 89.%% 90.2% 89.1%

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

(b) During the third quarter of 2014, certain giEmal software with a carrying amount of $2.3limil was replaced and written off, resulting inra{ax
impairment charge of $2.3 million.

(c) In the third quarter of 2013, Central incuri@0.9 million one-time nooash equity compensation charge for certain stgtlorms that accelerat
upon the closing of the acquisition of Central (tAequisition").

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 experg@&on-cash impairments, (vi) other special maish items, and (vii) excludable transaction ca4ts believ:
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 enhaasdaavestors understanding of our financial performance. We Adjusted EBITDA for business plann
purposes and in measuring our performance relativkat of our competitors. Our method of computikajusted EBITDA is consistent with that used irr
senior secured credit facility agreement for comrampliance purposes and may differ from simjlgitled measures of other companies. A reconaliaib
GAAP net income to Adjusted EBITDA for each of {heriods indicated is as follows:
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Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013

(Unaudited)
(In thousands)

Net income $ 50,15¢ $ 29,95 % 102,66. $ 110,12
Adjusted for:
Depreciation and amortization of property

and equipment 54,36¢ 58,25 165,33! 170,00
Amortization of intangibles 4,20¢ 4,20¢ 12,61: 12,61
Interest expense 20,37 24,59¢ 65,05( 75,71¢
Derivative interest expense 1,75¢ 1,46¢ 5,027 2,55¢
Interest income (777) (604 (2,23%) 1,741
Income tax expense 23,89( 26,15¢ 56,75¢ 67,80¢
EBITDA 153,97: 144,02: 405,20t 437,08:
Non-cash equity compensation (a) 1,53¢ 1,967 3,89 3,46¢
Loss on debt extinguishment (b) 2,85¢ 49€ 12,757 5,54(
Non-cash impairments (c) 2,30¢ — 2,30¢ —
Excludable transaction costs (d) — 4,331 — 4,331
Adjusted EBITDA $ 160,67. $ 150,81 $ 424,16 $ 450,41¢
(@) Represents recurring non-cash equity compensakpense on a ptex basis. In accordance with the terms of ouraesriedit facility agreement, tt

(b)

expense is added back in the calculation of AdguE#ITDA for covenant compliance purposes.

On June 9, 2014, the Company entered into a ThineAded and Restated Credit Agreement ("2014 Agregjndhe 2014 Agreement replaced
then-existing first lien term loan B-1 and2Btranches with outstanding principal balances2Z90 million and $370.9 million, respectively,chibsing
under the Second Amended and Restated Credit Agraeft2013 Agreement"), with a $500.0 million facalue delayed draw first lien term loar
tranche maturing June 2019, of which $50.0 millweas drawn upon closing, and a $400.0 million fagkie first lien term loan B tranche matut
June 2021. Additionally, the 2014 Agreement inchide$450.0 million revolving credit line maturingng 2019, $164.0 million of which was dre
upon closing, replacing the previous $400.0 milliemolving credit line maturing September 2016. Téplacement of the 2013 Agreement anc
previous revolver resulted in a loss on debt extisignent of $5.2 million in the second quarter 012, representing the writeff of the unamortize
original issue discount and deferred financing feesociated with the 2013 Agreement and the previewlver. Additionally, during the third qual
of 2014, the Company used cash on hand to repue@2&7 million in principal of its senior secursecond priority notes, as transacted on the
market, and averaging 107.27% of face value. Theagamy paid total proceeds of $35.8 million, whiokluded the principal amount, the prem
and the accrued interest. These amounts and ttedehriteeff of the unamortized original issue discount fesiliin a loss of $2.9 million in the th
quarter of 2014. Further, in April and March 20t Company used cash on hand to repurchase $38dhrim principal of its senior secured sect
priority notes, as transacted on the open market, averaging 110.50% of face value. The Compang patal proceeds of $44.7 million, wh
included the principal amount, the premium andaberued interest. These amounts and the relatéeloffiof the unamortized original issue discc
resulted in a loss on debt extinguishment of $4illfom in the first two quarters of 2014.

In association with the Acquisition, on August 13, certain outstanding Central debt was paidiihaind extinguished, resulting in a loss on !
extinguishment of $0.5 million, representing thetevoff of the remaining unamortized deferred financfegs. Additionally, on March 7, 2013,
Company entered into the 2013 Agreement. The 20d&ément replaced the then-existing first lien tdoan B-1 and B2 tranches under t
Amended and Restated Credit Agreement (“2012 Agee¢inentered into on March 6, 2012, with outstandingg@pal balances of $152.0 million &
$508.0 million, respectively, with new first lieartn loan B-1 and B-tranches with face values of $250.0 million add@0 million, respectively. Tl
replacement of the 2012 Agreement resulted in@dosdebt extinguishment of $5.0 million in thesfiquarter of 2013, representing the waféef the
unamortized original issue discount and deferredrfcing fees associated with the 2012 Agreement.

(c)Includes the items discussed in note (b) to theugtéjd Operating Ratio table abc

(d)As a result of the Acquisition in the third quartér2013, both Swift and Central incurred trangattielated expenses, including financial advisog

other professional fees related to the Acquisition.

We define adjusted earnings per share ("Adjuste8"E&s (1) income (loss) before income taxes pluanfortization of the intangibles from our 2007irgy
private transaction, (ii) non-cash impairments) @¢ther special non-cash items, (iv) excludablnsaction costs, (v) the mark+tmarket adjustment on ¢
interest rate swaps that is recognized in the dmtaged statement of income in a given period, @iyithe amortization of previous losses recordas
accumulated other comprehensive loss (“AOC#Iated to interest rate swaps we terminated upoindial public offering and related refinancitrgnsaction
in December 2010; (2) reduced by income taxesdi@)ed by weighted average diluted shares outstgndBeginning in 2013, we began using our G/
expected effective tax rate for our adjusted EPButation. We believe the presentation of financisults excluding the impact of the items notedva
provides a consistent basis for comparing our te$tdm period to period and to those of our peeses to the normomparable nature of the intangibles from
going-private transaction, the historical volafildf the interest rate derivative agreements apdchtineperating nature of the impairment charges, traitsi
costs and other adjustment items. A reconciliabbiGAAP diluted earnings per share to Adjusted E&Seach of the periods indicated is as follows
numbers reflected in the below table are calculated per share basis and may not foot due to ioghd
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Three Months Ended September 30, Nine Months Ended September 30,

2014 2013 2014 2013
(Unaudited)
Diluted earnings per share $ 03 $ 0.21 $ 0.7z $ 0.7¢
Adjusted for:
Income tax expense 0.17 0.1¢ 0.4C 0.4¢
Income before income taxes 0.52 0.3¢ 1.11 1.2¢8
Non-cash impairments (a) 0.0zZ — 0.0z =
Loss on debt extinguishment (b) 0.02 — 0.0¢ 0.04
Amortization of certain intangibles (c) 0.0z 0.0z 0.0¢ 0.0¢
Acceleration of non-cash equity compensation (d) — 0.01 — 0.01
Excludable transaction costs (e) — 0.0z — 0.0
Adjusted income before income taxes 0.5¢ 0.47 1.3C 1.4z
Provision for income tax expense at effective rate 0.1¢ 0.1¢ 0.4¢ 0.5¢
Adjusted EPS $ 03¢ % 0.2¢ % 08, % 0.87

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

(c) Includes the items discussed in note (a) to theigtdf Operating Ratio table abc
(d) Includes the item discussed in note (c) to the stdjd Operating Ratio table abc

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

Overview

We are a multi-faceted transportation services @mmand have the largest fleet of truckload equignime North America. As of September 30, 201ve
operate a tractor fleet of approximately 18,70@ucomprised of 13,700 tractors driven by compaiyeds and 5,000 owner-operator tractors, a flé&0o30(
trailers, and 8,90thtermodal containers from 40 major terminals pos&d near major freight centers and traffic lamethe United States and Mexico. '
offer customers the opportunity for “one-stop shiogp for their truckload transportation needs throughread spectrum of services and equipment.
extensive suite of services includes general, déeli; and cross-border U.S./Mexico truckload sesritirough dry van, temperatuwentrolled, flatbed, ar
specialized trailers, in addition to rail intermbdad nonasset based freight brokerage and logistics marageservices, making us an attractive choice
broad array of customers.

We principally operate in short-to-mediumaul traffic lanes around our terminals or dedidatestomer locations. We concentrate on this leofjtraul becau:s
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 redhtishort average length of haul also helps re
competition from railroads and trucking compantest tack a regional presence.

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

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands, except per share amounts)
Total operating revenue $ 1,074,880 $ 1,032,127 % 3,159,22. % 3,042,801
Revenue xFSR $ 881,82¢ $ 833,38 % 2,575,16! $ 2,448,07
Net income $ 50,15¢ $ 29,95 % 102,66. $ 110,12
Diluted earnings per share $ 03 3% 021 % 07z  $ 0.7¢
Operating Ratio 90.%% 91.6% 92.5% 91.¢%
Adjusted Operating Ratio 88.2% 89.7% 90.2% 89.1%
Adjusted EBITDA $ 160,67 $ 150,81 $ 424,16¢ $ 450,41¢
Adjusted EPS $ 03¢ 02¢ ¢ 084 % 0.87

Revenue

We primarily generate revenue by transporting fiefgr our customers. Generally, we are paid agtathined rate per mile for our services. We enbau
revenue by charging for fuel surcharges, gifippay, loading and unloading activities, tractord trailer detention, and other ancillary servicBEse 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 tlateeadhead miles, fuel inefficiency due to eaddie
time, and other factors as well as the extent tizhvthe surcharge paid by the customer is insefficiThe
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main factors that affect fuel surcharge revenuetaerice of diesel fuel and the number of loadglés. Although our surcharge programs vary by @ustr
we endeavor to negotiate an additional penny pér ahiarge for every five cent increase in the Whis¢ates Department of Energy ("DOE") national age
diesel fuel index over an agreed baseline pricesoime instances, customers choose to incorporataddiitional charge by splitting the impact betwés
basic rate per mile and the surcharge fee. In iadditve have moved much of our West Coast cust@uivity to a surcharge program that is indexetht
DOE’s West Coast average diesel fuel index as diestlpfices in the western United States generallyhdgher than the national average index. Our
surcharges are billed on a lagging basis, meanmdypically bill customers in the current week lthea a previous week’'applicable index. Therefore,
times of increasing fuel prices, we do not recagmuch as we are currently paying for fuel. Ingar of declining prices, the opposite is true.

Revenue in our non-reportable segment is genebgtedir non-assdtased freight brokerage and logistics managemeviteetractor leasing revenue from
financing subsidiaries, premium revenue generaie@ur captive insurance companies, and other reveyanerated from third parties by our repair
maintenance shops. The main factors that affectetenue in our noreportable segment are demand for brokerage anstittsgservices and the numbe
owner-operators leasing equipment from our finamcnbsidiaries.

Expenses

The most significant expenses in our business watly miles traveled and include fuel, drivestated expenses (such as wages and benefits)eavides
purchased from ownarperators and other transportation providers, siscthe railroads, drayage providers, and othekitngaccompanies (which are recort
in the “Purchased transportatiolirie of our consolidated statements of income).dbsgs that have both fixed and variable comporiediisde maintenans
and tire expense and our total cost of insurancectaims. 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 regeexpense, 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 revenuetrnaetol
caused by increases or decreases in deadheadpmiitentage, rate per mile and loaded miles. Inrgénehanges in deadhead miles percentage havartes
proportionate effect on profitability because wil sear all of the expenses for each deadhead mitedo not earn any revenue to offset those exgs
Changes in rate per mile have the next largestgotiomate effect on profitability because increna¢rimprovements in rate per mile are not offsetaby
additional expenses. Changes in loaded miles gignéiave a smaller effect on profitability becauswiable expenses increase or decrease with chamn
miles. However, items such as driver satisfactioth metwork efficiency are affected by changes ileagie and have significant indirect effects on esps.

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, whichksgond our control, as well as by our service levy@anning, and discipline of our operations, rowé&ich
we have significant control.

Results of Operations for the Three and Nine Month&nded September 30, 2014 and 2013
Factors Affecting Comparability Between Periods
Three Months Ended September 30, 2014 Results cér@fons

Net income for th¢hree months ended September 30, 2014 was $50i@miltems during the 2014 period impacting conajsélity between th¢hree montt
ended September 30, 2014 and the correspondingdi®i include the following:

¢ $2.3 million pre-tax impairment charge for theteroff of certain operational software replaced duting third quarter of 201

e 6.2 percentage point decrease in the expectedieéidax rate primarily due to certain federal tardits realized as a discrete item during thed
quarter of 2014;

e $4.2 million reduction in interest expense in 20%4campared to 2013 resulting from the replacemettieosenior secured credit facility during
second quarter of 2014 and our voluntary debt grapats made in the latter half of 2013 and throtinghfirst nine months of 2014; and

«  $2.9 million loss on debt extinguishment resultingnf the repurchase of our senior secured secoodtpmotes during the third quarter of 20

Three Months Ended September 30, 2013 Results ofr@fions

Net income for the three months ended Septembe2((B was $30.0 million. Items during the 2013 @éiimpacting comparability between the third qu
of 2013 and the corresponding 2014 period inclhegdllowing:

*  $4.3 million in merger and acquisition expense foaficial advisory and other professional fees eelab the Acquisition in August 20:
e $0.5 million in loss on debt extinguishment relatfingm certain Central debt paid in full and extifghed at the closing of the Acquisition; i
¢ $0.9 million in one-time nopash equity compensation charge incurred by Cefiratertain stock options that accelerated upasio of th
Acquisition.
Nine Months Ended September 30, 2014 Results of r@pens

Net income for thinine months ended September 30, 2014 was $102i@miltems during the 2014 period impacting conapélity between th@ine month
ended September 30, 2014 and the correspondingfi®] include the following:

e $2.3 million pre-tax impairment charge for theteroff of certain operational software replaced dutimg third quarter of 201

« 2.9 percentage point decrease in the expectedtigéfeax rate primarily due to federal tax creditalized as a discrete item during the first
months of 2014;
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e $10.7 million reduction in interest expense in 2@k4compared to 2013, resulting from the replacemitite senior secured credit facility during
second quarter of 2014 and our voluntary debt grapats made in the latter half of 2013 and throtinghfirst nine months of 2014; and

e $12.8 million loss on debt extinguishment resultirgm the repurchase of our senior secured secandtpmotes throughout the first nine month:
2014 and the replacement of the senior securedt ¢aedity during the second quarter of 2014.
Nine Months Ended September 30, 2013 Results of rapens

Net income for thenine months ended September 30, 2013 was $110libmilltems during the 2013 period impacting compaiigbiletween the first nir
months of 2013 and the corresponding 2014 periclddie the following:

¢ $6.9 million gain on the sale of three propertiesslfied as held for sale during the first nine therof 2013
e $4.3 million in merger and acquisition expensedfiftancial advisory and other professional feesteeldo the Acquisition in August 20:

¢ $0.9 million in one-time nowash equity compensation charge incurred by Cefdratertain stock options that accelerated upasioh of th
Acquisition in August 2013; and

e $5.5 million loss on debt extinguishment resultingnfi the repayment of certain outstanding Centrht defull at closing of the Acquisition in t
third quarter of 2013, resulting in a loss of dektinguishment of $0.5 million, and $5.0 milliorofm the replacement of our previous Amendec
Restated Credit Agreement in the first quarter@f2

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 14 in the notesit@ansolidated financial statemenits.the first quarter of 2014, the Company reorgediits reportab
segments to reflect managementévised reporting structure of its lines of basm following the integration of Central RefrigexhtIn association with t
operational reorganization, the operations of GériRefrigerated's Trailer on Flat Car ("TOFC") mesis are reported within the Company's Intern
segment and the operations of Central Refrigesatedistics business, third-party leasing, and ro#sevices provided to owneperators are reported in
Company's other non-reportable segment.

The following tables reconcile our operating revesniand operating income by reportable segmentrtoansolidated operating revenue and operatingnirgeco
for the periods indicated.

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013

(Unaudited)
(In thousands)

Operating revenue:

Truckload $ 570,93: $ 579,49 $ 1,699,46' $ 1,727,811
Dedicated 238,02! 184,55( 654,77t 546,42
Central Refrigerated 100,44 115,33¢ 314,12: 332,97¢
Intermodal 99,96: 96,47¢ 292,18t 270,73t

Subtotal 1,009,36! 975,86. 2,960,55. 2,877,95!
Non-reportable segment 80,12: 63,98: 239,27¢ 207,95«
Intersegment eliminations (14,609 (7,716 (40,609 (43,109

Consolidated operating revenue $ 1,074,881 $ 1,032,12 % 3,159,22. $ 3,042,801

Operating income (loss):

Truckload $ 71,18¢ $ 58,05 $ 172,68¢ $ 165,07(
Dedicated 23,69. 20,50¢ 56,33¢ 63,72¢
Central Refrigerated 3,23¢ 3,42 9,32( 13,80:
Intermodal 1,93¢ 1,531 518 71t

Subtotal 100,05( 83,51« 238,85t 243,31:
Non-reportable segment (2,639) 90€ (1,259 11,09:

Consolidated operating income $ 97,41: % 84,42( $ 237,60: $ 254,40:

The results and discussions that follow are raftecof how our chief operating decision makers rmmthe performance of our reporting segments
supplement the reporting of our financial inforroatidetermined under GAAP with certain nG#AP financial measures. Additionally, we use a bemo
primary indicators to monitor our revenue and esgeperformance and efficiency. We believe thateteusted measures provide meaningful informat
assist investors and analysts in understandingfinancial results and assessing our prospectsufiurd performance. We believe these adjusted fiat
measures are important indicators of our recumré@sylts of operations because they exclude itemtsntiay not be indicative of, or are unrelated ta, @ore
operating results, and provide a better baselinarialyzing trends in our underlying businesses.

Our main measure of productivity for our Trucklo@kdicated and Central Refrigerated reportable seggris weekly trucking revenue per tractor exeig
fuel surcharge revenue ("weekly trucking Revenu8Rper tractor"). Weekly trucking Revenue xFSR tpaetor is affected by our loaded miles, which
include the miles driven when hauling freight, tee of our fleet (because available loads maypbeasl over
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fewer or more tractors), and the rates receiveaimrservices. We strive to increase our revenuérgetor by improving freight rates with our custers an
hauling more loads with our existing equipmenteetifzely moving freight within our network, keepitrgctors maintained and recruiting and retainirigens
as well as owner-operators.

We also strive to reduce our number of deadheadsmiithin 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 wltlerser distances between the drop-off and pipkecations, we are able to reduce the percemthdeadhes
miles driven to allow for more revenue-generatingesnduring our drivers’ hours-afervice. This also enables us to reduce costs iasstavith deadhei
miles, such as wages and fuel.

For our reportable segments, average tractorsalaimeasures the average number of tractors we dailable during the period for dispatch andudel
tractors driven by company drivers as well as owop®rator units. This measure changes based orbdity to increase or decrease our fleet size spoad t
changes in demand.

We consider our Adjusted Operating Ratio to berapartant measure of our operating profitability &mach of our reportable segments. Operating Rs
operating expenses as a percentage of revenuag anverse of operating margin, and produces akqaitication 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 fudhange revenue are often volatile and changes insfueharge revenue largely offset correspondirangk
in our fuel expense. Eliminating the volatility (bgtting fuel surcharge revenue against fuel exg@eaffords a more consistent basis for comparingesult:
of operations between periods. We also exclude iimeats and other special or noash items in the calculation of our Adjusted OpiegaRatio because \
believe this enhances the comparability of ourgrerfince between periods. Accordingly, we believpustéd 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 tractorsibMaiload count and average container count ailg
basis, and we measure Adjusted Operating Ratiomarahly basis.

Truckload
Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars and miles in thousands, except per tractoamounts)

Operating revenue $ 570,93: % 579,49: $ 1,699,460 $ 1,727,81:
Operating income $ 71,18 % 58,05: % 172,68¢ $ 165,07(
Operating Ratio 87.5% 90.(% 89.£% 90.4%
Adjusted Operating Ratio 84.5% 87./% 87.5% 88.(%
Weekly trucking Revenue xFSR per tractor $ 3,44¢ % 3,21: $ 3,37¢  $ 3,22
Total loaded miles 254,32( 267,60 768,32¢ 804,28
Deadhead miles percentage 11.7% 11.5% 11.7% 11.2%
Average tractors available for dispatch:

Company 6,811 7,55: 6,92¢ 7,59:

Owner-Operator 3,33¢ 3,35¢ 3,40¢ 3,311

Total 10,14° 10,907 10,337 10,90

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

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)

Total GAAP operating revenue $ 570,93 $ 579,49: $ 1,699,460 $ 1,727,8L:
Less: Fuel surcharge revenue 110,91 119,08t 338,97¢ 357,57:
Revenue xFSR 460,01 460,40t 1,360,491 1,370,24:
Total GAAP operating expense 499,74 521,44: 1,526,78! 1,562,74.
Adjusted for:

Fuel surcharge revenue (110,91) (119,089 (338,979 (357,57)
Adjusted operating expense 388,82¢ 402,35: 1,187,80: 1,205,17.
Adjusted operating income $ 71,18¢ % 58,05! % 172,68¢ $ 165,07(

Adjusted Operating Ratio 84.5% 87.%% 87.%% 88.(%
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Revenue

For the three months ended September 30, 2014Traukload segment operating revenue decrease8.Byndillion , or 1.5% compared with the same per
in 2013. However, our Truckload Revenue xFSR remainedively consistent from the three months ended Sepée 30, 2013 to the three months et
September 30, 2014. This consistency was despit8% reduction in our average truck fleet as eqgeipinwas shifted over the last twelve months fromr
Truckload segment to facilitate the growth withior @edicated segment. Our Truckload weekly Revedt&R per tractor increased 7.4% to $3,449 fo
three months ended September 30, 2014 compare3i2@2Zbin the comparable three months of 2013. iAeiease was primarily due to a 5.1% increase i
Truckload Revenue xFSR per loaded mile and a 2rz¥ease in Truckload loaded miles per truck perkwkeing the third quarter of 2014 as comparedg
third quarter of 2013.

For the nine months ended September 30, 2014 Tuokload segment operating revenue decreased &3 $illion , or 1.6%, compared with the sai
period in 2013. Additionally, our Truckload Revenue xFSR decreéabe7% from the nine months ended September 303 20the nine months enc
September 30, 2014. As noted above, this decreaserimarily the result of the shift of resourcestf our Truckload segment to support the growttin
our Dedicated segment, specifically within the setand third quarters of 2014. As a result of ghit and the severe winter weather during the §jtarter o
2014, total loaded miles decreased 4.5% duringite months ended September, 2014 as compared gathe period of 2013. The reduction in loadeds
was slightly offset by the 4.8% increase in ourcktaad weekly Revenue xFSR per tractor from thst fiine months of September 30, 2013 to first
months of September 30, 2014 as a result of a ¥1@%6ase in Truckload Revenue xFSR per loaded duiteng the same periods driven by contractual
increases, freight mix, and an increase in paidsigipning.

Operating Income

Truckload operating income increased $13.1 milfimm the third quarter of 2013 to the third quad&2014, which resulted in our Adjusted Operating R
improving 290 basis points to 84.5% during the ¢hneonths ended September, 2014. This improvemenuinTruckload Adjusted Operating Ratio
primarily driven by the 5.1% increase in Truckld@dvenue xFSR per loaded mile and 2.2% increaseuokibad loaded miles per truck per week frorr
third quarter of 2013 to the third quarter of 201sted above, as well as a reduction in fuel expelseto declining diesel prices, better fuel effigy, an
reduced engine idle time. These improvements wargafly offset by increases in driver wages andchased transportation costs during the three m
ended September 30, 2014 as compared to the sainé jpe2013.

Truckload operating income increased $7.6 millioonf the nine months ended September 30, 2013 tanithee months ended September 30, 2014
Additionally, our Truckload Adjusted Operating Raiinproved from 88.0% for the nine months ended&aper 30, 2013 to 87.3% for the nine months e
September 30, 2014. This improvement in Adjustedr@ng Ratio was primarily driven by improvemeintsricing, productivity and fuel expense, pary
offset by increased insurance claims, workers' coragtion, weather related items in the first quanrt®014 and higher equipment costs.

Dedicated
Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands, except per tractor amounts)

Operating revenue $ 238,02 $ 184,55( $ 654,77¢ $ 546,42
Operating income $ 23,69: $ 20,50¢  $ 56,33¢ $ 63,72
Operating Ratio 90.(% 88.9% 91.4% 88.2%
Adjusted Operating Ratio 88.(% 86.2% 89.5% 85.6%
Weekly trucking Revenue xFSR per tractor $ 3,15« % 3,32¢ % 3,172 $ 3,36¢
Average tractors available for dispatch:

Company 3,78¢ 2,771 3,53: 2,73(

Owner-Operator 98¢ 663 81¢ 64¢

Total 4,76¢ 3,43¢ 4,347 3,37¢

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

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)

Total GAAP operating revenue $ 238,02 % 184,55( $ 654,77¢ $ 546,42
Less: Fuel surcharge revenue 40,32¢ 34,42« 116,63t 102,85!
Revenue xFSR 197,69¢ 150,12¢ 538,14: 443,57
Total GAAP operating expense 214,33: 164,04: 598,44. 482,70:
Adjusted for:

Fuel surcharge revenue (40,32¢) (34,429 (116,639 (102,85
Adjusted operating expenses 174,00° 129,61¢ 481,80° 379,84
Adjusted operating income $ 23,69 $ 20,50¢ % 56,33 $ 63,72¢

Adjusted Operating Ratio 88.(% 86.2% 89.5% 85.6%
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Revenue

For the three months ended September 30, 2014Dedicated segment operating revenue increase8 $&ion, or 29.0%and our Dedicated Revenue xF
increased 31.7% , compared to the same periodli.20

For the nine months ended September 30, 2014Dedicated segment operating revenue incre$368.3 million, or 19.8%, and our Revenue xFSReaase
$94.6 million, or 21.3%, compared to the same peimo2013. These increases were driven by new mestaccounts added in the latter half of 2013 &
first nine months of 2014.

Operating Income

For the three months ended September 30, 2014 edicated operating income increased to $23.7 aniliompared to $20.5 millioim the same period
2013 . However, our Dedicated Adjusted OperatintidRacreased 170 basis points to 88.0% for theghmonths ended September 30, 20dvh 86.3% in th
same period in 2013This year over year increase in our Dedicatedigteid Operation Ratio was primarily driven by startosts associated with the vari
fleets that began in the second and third quaote2914 for the new customer accounts noted above.

For the nine months ended September 30, 2014 daxicated operating income decreased to $56.3omilfiom $63.7 million in the same period in 2%
our Dedicated Adjusted Operating Ratio increasddl [&8sis points to 89.5% for the nine months endgate®nber 30, 201ftfom 85.6% in the same perioc
2013 . This deterioration in our Dedicated Adjusteperating Ratio was primarily due to the increasttup costs of new customer accounts, hi
replacement costs of new equipment, and the seviater weather experienced in the first quarte2@f4.

Central Refrigerated

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars and miles in thousands, except per tractoamounts)

Operating revenue $ 100,44¢  $ 115,33¢ $ 314,12: $ 332,97¢
Operating income $ 323¢ % 342: % 932( % 13,80:
Operating Ratio 96.8% 97.(% 97.(% 95.%%
Adjusted Operating Ratio 96.(% 96.2% 96.5% 94.7%
Weekly trucking Revenue xFSR per tractor $ 351C % 3,54¢ % 3,42¢ % 3,41¢
Total loaded miles 40,10¢ 48,00: 125,79¢ 144,34.
Deadhead miles percentage 15.9% 13.%% 15.(% 12.6%
Average tractors available for dispatch:

Company 1,071 1,012 1,06z 1,017

Owner-Operator 67¢€ 964 814 93¢

Total 1,747 1,97¢ 1,87¢ 1,95¢

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

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

2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 100,44¢  $ 115,33¢ $ 314,12: $ 332,97¢
Less: Fuel surcharge revenue 19,87: 23,30( 63,99( 72,31
Revenue xFSR 80,57¢ 92,03¢ 250,13: 260,66
Total GAAP operating expense 97,21( 111,91° 304,80: 319,17¢
Adjusted for:

Fuel surcharge revenue (19,879 (23,300 (63,990 (72,31)
Adjusted operating expenses 77,33¢ 88,61’ 240,81 246,86«
Adjusted operating income $ 323 % 342: % 932 $ 13,80
Adjusted Operating Ratio 96.(% 96.2% 96.2% 94.7%
Revenue

For the three months ended September 30, 2014 Central Refrigerated segment operating revenueedsed $14.9 million , or 12.9%compared with tt
same period in 2013 . Additionally, during the ¢hiuarter of 2014 , our Central Refrigerated ReeexkSR decreased 12.5% , as compared tthiftequarte
of 2013. This decrease in Revenue xFSR was driven priyhyilan 11.6% reduction in our average operatitmak count year over year. Weekly Reve
XFSR per tractor decreased 1.0% to $3,510 in tihe guarter of 2014 from $3,544 in the comparaldeqa in 2013. This decrease was due to a 5.5%ctie
in Central Refrigerated's loaded miles per truckvpeek during the three months ended Septembe2(B@ as compared to the three months ended Sem
30, 2013 primarily due to the increased pressurdisd driver
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market, partially offset by a 4.8% increase in RexexFSR per loaded mile.

For the nine months ended September 30, 2@14 Central Refrigerated segment operating revelacreased $18.9 million, or 5.7%, compared withsam
period in 2013 Additionally, Revenue xFSR for our Central Reérigted segment decreased $10.5 million, or 4.0% fh® nine months ended Septembe
2013 to the nine months ended September 30, 20derad total loaded miles decreased 12.8% fromnine months ended September 30, 2013 to the
months ended September 30, 2014. This decreasaded miles was primarily related to the lower wods during the first quarter of 2014 primarily daehe
severe winter weather, the conversion to Swiftsesy and process in February 2014, as well ashdléenges faced in the driver market as noted above

Operating Income

Our Central Refrigerated segment operating income nelatively consistent, decreasing $0.2 milli@mT the third quarter of 2013 to the third quade2014.
Our Adjusted Operating Ratio improved 30 basis fs0in 96.0% in the third quarter of 2014 from 96.8%the third quarter of 2013. This improvement
due to an increase in Revenue xFSR per loaded mfaoved fuel efficiencies, and higher gains oe #ale of equipment, which were partially offseta
higher deadhead percentage, higher driver wageer latilization, and a reduced truck count durihg third quarter of 2014 compared to the third tpraut
2013.

For the nine months ended September 30, 2014 Ceniral Refrigerated operating income decreas&®® million from $13.8 milliorin the same period
2013and our Central Refrigerated Adjusted OperatingdRatreased to 96.3% for the nine months endede&dper 30, 2014 from 94.7% in the same pe
in 2013. This 160 basis point increase in our AdidOperating Ratio over the first nine months @2 to the first nine months of 2014 was primaréiatec
to the severe weather we experienced in the fiisrtgr of 2014, higher equipment costs, higher kdead percentage, higher driver wages, the chalf
associated with both the February 2014 system eeimreand the driver market, and the continuedlehgés with the large unique dedicated customeec
in June 2013.

Intermodal
Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)

Operating revenue $ 99,96: $ 96,47¢ % 292,18t $ 270,73t
Operating income $ 193¢ $ 1,531 § 51 § 71¢
Operating Ratio 98.1% 98.4% 99.£% 99.7%
Adjusted Operating Ratio 97.6% 98.(% 99.8% 99.7%
Average tractors available for dispatch:

Company 461 32¢ 41€ 30¢

Owner-Operator 7¢ 48 73 32

Total 54C 377 48¢ 34C
Load count 44,27¢ 41,74° 126,28 116,51(
Average container count 8,77¢ 8,717 8,73 8,717

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

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

2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Total GAAP operating revenue $ 99,96: $ 96,47¢ % 292,18t $ 270,73t
Less: Fuel surcharge revenue 19,83: 19,82¢ 58,30! 56,65(
Revenue xFSR 80,12¢ 76,65 233,88t 214,08t
Total GAAP operating expense 98,02¢ 94,94° 291,67: 270,02:
Adjusted for:

Fuel surcharge revenue (19,839 (29,82H (58,30) (56,65()
Adjusted operating expenses 78,19¢ 75,12: 233,37. 213,37:
Adjusted operating income $ 193¢ $ 1531 % 51z $ 71t
Adjusted Operating Ratio 97.6% 98.(% 99.£% 99.7%
Revenue

For the three months ended September 30, 2014 Intermodal operating revenue increased $3.5 milli@r 3.6%, compared to the same period in 2
During the third quarter of 2014 , our Intermodal@nue XFSR grew 4.5% over the same period of 2Th%& increase in Revenue xFSR was driven by %
increase in loads. Container on Flat Car ("COFG4dpk grew 12.9% year over year in the third quat@014. Correspondingly, Trailer on Flat Car ('"HO')
loads decreased by 38.5% in the third quarter @ft2bbmpared to the third quarter of 2013 as weigoet to shift our focus to more profitable freigbue tc
the mix shift between COFC and TOFC as well asdi@gOFC growth on
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the East coast, which has a shorter length of leamlintermodal Revenue xFSR per load decreasgltlglito $1,810 in the third quarter of 2014 froh 836 ir
the same period of 2013.

For the nine months ended September 30, 2014 Intenmodal operating revenue increased $21.5 millior 7.9%, compared to the same period in Z
During the first nine months of 2014, our Intermobdavenue xFSR grew 9.2% over the same period b8 2This increase in Revenue XxFSR was driven
0.8% increase in Revenue xFSR per load and an Bidféase in load count during the nine months erlgatember 30, 2014 compared to same peri
2013.

Operating Income

During the third quarter of 2014, our Intermodajrsent operating income increased to $1.9 millian2@3%, during the three months ended Septemh
2014 compared to $1.5 million during the three rhergnded September 30, 2013. Our Intermodal AdjU3feerating Ratio improved 40 basis points to 9°
during the third quarter 2014 as compared to tlrel tuarter of 2013. This improvement was primadiyven by shift in mix noted above, combined \
improved turns on our containers and other operatiefficiencies.

For the nine months ended September 30, 2014 ntermiodal segment operating income remained relgtilat. Similarly, our Intermodal Adjusted Operay
Ratio was relatively unchanged, increasing sligfithm 99.7% during the nine months ended SepterBbei2013 to 99.8% during the nine months el
September 30, 2014. This increase was primariledrby increased insurance and drayage costs anskbtlere weather conditions during the first quand
2014, which negatively impacted our volumes andatenal costs. These increased costs were pgrtéiet by improvements in our network, utilizatiot
our equipment, and increase in our Revenue xFSRadrduring the first nine months of 2014 comparethe same period in 2013.

Other Non-reportable Segment

This segment includes our logistics and freightkbrage services, as well as support services prdvily our subsidiaries to customers and ovaperators
including repair and maintenance shop servicespamnt leasing, and insurance. Intangible amoitinatelated to the 2007 goingivate transaction is al
included in this other non-reportable segment.

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Operating revenue $ 80,12: % 63,98: $ 239,27¢ $ 207,95
Operating (loss) income $ (2,639 $ 90€ $ (1,257 % 11,09:

Revenue

The main factors that impact our other non-repdetaegment revenue are the demand for our brokexaddogistics services and the number of owne
operators leasing equipment and purchasing insaraoverage from our financing subsidiaries.

For the three and nine months ended September03d,, Zombined revenue from these services increas&¥®?8nd 15.1%, respectively, compared tc
corresponding period in 2013These increases for the three and nine monthade8dptember 30, 2014 were driven primarily byremeiase in our logisti
business, services provided by us to owsperators, and an increase in intercompany ledmhgeen our Interstate Equipment Leasing ("IELHsidiary ani
our Truckload and Dedicated segments compareceteame periods in 2013.

Operating Income

During the three and nine months ended SeptemheR@04, other nomeportable segment operating loss was $2.6 mikind $1.3 million, respective
During the three and nine months ended SeptemhbeP@IB, our other noreportable segment had operating income of $0.8omiand $11.1 millior
respectively. This decrease in operating income pvasarily related to a $2.3 million pre-tax neash impairment on certain software replaced intirel
quarter and increases in expenses related to thieegwe provide to owner-operators, partiallyseffby the growth in revenue for these serviceschabove.

Consolidated Operating Expense
Salaries, Wages and Employee Bene

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Salaries, wages and employee benefits $ 240,000 $ 220,15¢ $ 707,46 $ 670,49:
% of Revenue xFSR 27.2% 26.2% 27.5% 27.%%
% of operating revenue 22.5% 21.2% 22.4% 22.(%

For the three months ended September 30, 2014iesalvages, and employee benefits increased by $iilion, or 9.0%, compared with the same peiit
2013. The dollar increase was primarily a resulaofincrease in workers compensation expense arcerase in driver wages. Specifically, on Augd,
2014, the Company implemented a significant in@éasompany driver wages per mile to improveetsuitment and retention of drivers.

For the nine months ended September 30, 2014jeslarages, and employee benefits increased by $3iflion, or 5.5%, compared with the same peria
2013. The dollar increase was primarily a resulhofeases in workers compensation expensednoar administrative staff and driver wages, agedabove
These increases are partially offset by a 3.2%edeer in the number of miles driven by company dsive
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during the nine months ended September 30, 20dpaed 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 heuamore, because we believe that the market feedrihas tightened, we expect hiring expensesjdirg
recruiting and advertising, to increase in ordeatteact sufficient numbers of qualified driversojperate our fleet.

Operating Supplies and Expenses

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Operating supplies and expenses $ 88,45¢ % 85,20 $ 253,36 $ 236,26
% of Revenue xFSR 10.(% 10.2% 9.8% 9.7%
% of operating revenue 8.2% 8.2% 8.C% 7.8%

For the three months ended September 30, 2014atoesupplies and expenses increased by $3.3millir 3.8%, compared with the same period in 20%
a percentage of Revenue XFSR, operating supplgegmenses remained relatively flat from the thjudirter of 2013 to the third quarter of 2014. Théad
increase was primarily due to increased hiringsastd legal and professional expenses during tiee tmonths ended September 30, 2014 compared
three months ended September 30, 2013. These sesr@eere partially offset by reduced equipment teaamce expense during the third quarter of 20
compared to the same period in 2013.

For the nine months ended September 30, 2014, toppsupplies and expenses increased by $17.1lomilbr 7.2%, compared with the same period in 2
As a percentage of Revenue xFSR, operating supgtieexpenses increased slightly from the nine hsoahded 2014 as compared to the nine months
2013. The increase was primarily due to increases|uipment maintenance, hiring costs and legapaof@ssional expenses.

We believe that the market for drivers has tighteres a result, hiring expenses, including reangitand advertising, which are included in operasiogplie:
and expenses, have increased and we expect thiowiinue to increase in order to attract suffitieumbers of qualified drivers to operate ourtflee

Fuel Expense

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Fuel expense $ 149,09¢ $ 160,56: $ 458,79¢ $ 489,56
% of operating revenue 13.€% 15.6% 14.5% 16.1%

For the three months ended September 30, 2014efpeinse was $149.1 million compared to $160.6onilin the same period in 2013. The decrease
combination of declining fuel prices, improved fedficiency, and a reduction in the number of mideisen by company drivers.

For the nine months ended September 30, 2014 efymnse decreased $30.8 million, or 6.3%, compaitdthe same period in 2013. The decrease ir
expense is due primarily to the 3.2% reduction désndriven by company drivers and declining fugtes, partially offset by an increase in idle faebt:
resulting from the severe winter weather duringfitst quarter of 2014.

Purchased Transportatiol

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Purchased transportation expense $ 328,11: $ 318,32 $ 987,53( $ 918,59«
% of operating revenue 30.5% 30.8% 31.99% 30.2%

Purchased transportation expense includes paymmeaate to owner-operators, rail partners and othet garties for their services.

For the three months ended September 30, 2014hamed transportation increased $9.8 million, o#@.¢ompared with the same period in 2013. This
over year dollar increase was primarily due to meréase in intermodal volume and an increase iesrdriven by owneoperators, partially offset by
reduction in third-party dray costs.

For the nine months ended September 30, 2014, asedhtransportation increased $68.9 million, of6/.6ompared with the same period in 2013. .
percentage of operating revenue, purchase tramsjporincreased 110 basis points to 31.3% duriedfitet nine months of 2014 compared to the samied
in 2013. The year over year dollar and percentageases were primarily due to an increase in timeber miles driven by owneperators and an increass
both intermodal and third-party logistics volume.
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Insurance and Claims

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Insurance and claims $ 37,67.  $ 3511C $ 113,44: $ 100,24!
% of Revenue xFSR 4.2% 4.2% 4.4% 4.1%
% of operating revenue 3.5% 3.4% 3.6% 3.2%

For the three months ended September 30, 2014aimsei and claims expense increased $2.6 millio,3%. As a percentage of Revenue xXFSR, insu
and claims remained relatively flat during the dhjuarter 2014 as compared to the same periodlii. Zthe dollar increase was primarily related ® 2h1%
increase in total miles during the three monthsedrsleptember 30, 2014 as compared to the samel jre2613.

For the nine months ended September 30, 2014 anserand claims expense increased by $13.2 mithioh3.2%, compared with the same period in 20k
a percentage of Revenue xFSR, insurance and clagreased to 4.4%, compared with 4.1% in the 2@®d. The increase was primarily due to $5.5 o
negative development in 2014 from two claims ratatio accidents that occurred in December 2013.tidaélly, during the first three months of 2014e
experienced higher accident frequency, primarilgtesl to the severe winter weather resulting iméigncurred but not reported reserves.

Rental Expense and Depreciation and AmortizationRrfoperty and Equipmen

Because the mix of our leased versus owned tractoiss, we believe it is appropriate to combineremtal expense with our depreciation and amditinaoi
property and equipment when comparing results fpenind to period for analysis purposes.

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(Dollars in thousands)
Rental expense $ 59,65¢ $ 46,26: $ 167,50¢ $ 129,88:
Depreciation and amortization of property and
equipment 54,36¢ 58,25¢ 165,33! 170,00
Rental expense and depreciation and amortize
of property and equipment $ 114,02  $ 104,51¢ % 332,84 % 299,88!
% of Revenue xFSR 12.%9% 12.5% 12.%9% 12.2%
% of operating revenue 10.€% 10.1% 10.5% 9.€%

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

As of
September 30, December 31, September 30,
2014 2013 2013
(Unaudited)

Tractors:
Company

Owned 5,452 6,081 6,60¢

Leased — capital leases 2,081 1,851 2,145

Leased — operating leases 6,16( 4,83¢ 4,58¢
Total company tractors 13,69: 12,76¢ 13,34
Owner-operator

Financed through the Company 4,26( 4,47¢ 4,14¢

Other 74€ 722 89€
Total owner-operator tractors 5,00¢ 5,19t 5,04(
Total tractors 18,70: 17,96: 18,38:
Trailers 60,26: 57,31( 57,46
Containers 8,90( 8,711 8,711

For the three months ended September, 2014, rexpainse and depreciation and amortization of ptperd equipment increased by $9.5 million, or 9
compared with the same period in 2013. As a peagentf Revenue XFSR, such expenses increasedd tdmpared with 12.5% for same period in 2
The increase was primarily due to the growth inrtheber of tractors and trailers in our fleet, kigh
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replacement costs of revenue equipment, and aedserin the amount of leased equipment from tine thiarter of 2013 to the third quarter of 2014.

For the nine months ended September 30, 2014, rexpense and depreciation and amortization of gntgpand equipment increased by $33.0 millior
11.0%, compared with the same period in 2013. psraentage of Revenue xFSR, such expenses increat2d% compared with 12.2% for same peric
2013. The increase was primarily due to the growtthe number of tractors and trailers within oleef, a higher number of leased tractors whichuithe:
financing costs, an increase in the number of oveperator tractors financed through the Company hégiter equipment replacement cost during the fiirs¢
months of 2014 compared to the same period in 2013.

Amortization of Intangibles

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

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Amortization of intangibles $ 420 % 420¢ % 12,61: $ 12,61:

Amortization of intangibles for the three monthslett September 30, 2014 and 2013 is comprised &frilflion in each period related to intangible ds
recognized in conjunction with the 2007 going pévaransaction and $0.3 million in each periodtesglao previous intangible assets from smaller eitipns
by Swift Transportation Co. prior to the going fatie transaction.

Amortization of intangibles for the nine months eddSeptember 30, 2014 and 2013 is comprised of7 $iillion in each period related to intangible ds
recognized in conjunction with the 2007 going piévaansaction and $0.9 million in each periodteglgo previous intangible assets from smaller esifipns
by Swift Transportation Co. prior to the going fatie transaction.

Gain on disposal of property and equipment

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Gain on disposal of property and equipment $ 11,62¢ $ 561¢ $ 23,09¢ $ 13,61(

Gain on disposal of property and equipment incrédsem $5.6 million during the third quarter of 210 $11.6 million during the third quarter of 2014
addition to the gains on disposal related to thenst used truck resale market, we recognized gairthe sale of two redundant Central Refrigeratedlifies
during the third quarter of 2014.

For the nine months ended September 30, 2014,agadtisposal of property and equipment increasefl S8llion to $23.1 million, compared with the se
period in 2013. The increase was primarily relatedhe increase in tractors sold during the seaunatter of 2014 and the sale of the Central Refuige
facilities noted above.

Interest Expense

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Interest expense $ 20,37: $ 24,59 65,05( $ 75,71¢

As discussed in Note 7 in the notes to the conawitl financial statements, on June 9, 2014, weeshiato the 2014 Agreement, which includes a d=
draw first lien term loan A tranche of $500.0 nafliand a first lien term loan B tranche of $400ibion, together replacing the previous first lisarm loan B-
1 and B2 tranches of the 2013 Agreement. Upon closingdregy $50.0 million of the $500.0 million availahiaeder the 2014 Agreement's delayed draw
loan A. The applicable interest rate for the teoanl A equals the London InterBank Offered Rate BQR") plus a 2.00% margin with no LIBOR flo
Commencing the quarter ended September 30, 20&4aphlicable LIBOR margin for the term loan A rasdeom 1.50% to 2.25%, as determined by
consolidated leverage ratio. The term loan B accmterest at LIBOR plus 3.00% margin with a 0.7BBBOR floor. After December 31, 2014, the applia
LIBOR margin for the term loan B will range from78% to 3.00% as determined by our consolidated-dégeeratio. The previous first lien term loan untie
2013 Agreement accrued interest at LIBOR plus &%.Tnargin for the B-1 tranche and LIBOR plus a 30fhargin with a 1.00% LIBOR floor for the B-
tranche.

Also upon closing, we drew $164.0 million of thes$40 million available under the 2014 Agreemereotving credit facility, which has an interestaaprea
of 1.50% to 2.25% for LIBORased borrowings and matures in June 2019. Thiaaeg the previous $400.0 million revolving crefditility of the 201.
Agreement, which had a LIBOR spread ranging fro80% to 3.25%.

Interest expense for the three and nine monthsdeBdptember 30, 2014 is primarily based on thedanukriod debt balances as of September 30, 2C
$423.6 million net carrying value of senior secusedond priority notes, $315.0 million of our aceureceivable securitization obligation, and $28%illion
present value of capital lease obligations. Addidity, as of September 30, 2014, the outstandingipal balances of the first lien delayed drawrtdoan A
tranche and the first lien term loan B tranche wrte 2014 Agreement were $50.0 million and $39iillion, respectively. Further, we had $82.0 miti
outstanding under our revolving credit facility endhe 2014 Agreement as of September 30, 2014.
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Interest expense decreased for the three and ronéhmended September 30, 2014, compared to they@ar periods primarily due to our various voary
prepayments of debt made from September 30, 201Sefiember 30, 2014, a strategic shift to debrunsnts that carry lower interest rates, anc
replacement of our 2013 Agreement with the 2014eAgrent in June 2014, and the opearket purchase of the senior secured second tpriootes, &
discussed underloss on Debt Extinguishmehbelow.

Derivative Interest Expens

In April 2011, as contemplated by the then existingdit facility, the Company entered into two fand-starting interest rate swap agreements with a nal
amount of $350.0 million . These interest rate svapre effective in January 2013 and have a 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 swaps wesrded in accumulated other comprehensive incoA®C!1"), and thereafter reclassified to deriva
interest expense in the periods that the inteneghe hedged debt affected earnings. The Compaggnbaccruing for hedged interest in January 28hy.
ineffective portion of the changes in the fair \eabf designated interest rate swaps is recognizedtly to earnings as derivative interest expense.

On March 7, 2013, the Company entered into the 20dr@gement Due to the incorporation of a new interest ratefflprovision in the 2013 Agreement,
Company concluded, as of February 28, 2013, treabthistanding interest rate swaps were no longgriyhieffective in achieving offsetting changes ask
flows related to the hedged interest payments. fAesalt, the Company de-designated the hedgesFfasbofiary 28, 2013 (“de-designation datat)yhich time
the effective portion of the change in fair valdenterest rate swaps (previously recorded in AO&d}s, and will continue to be, amortized as derreainteres
expense over the period of the originally desigmh&edged interest payments through July 2015 oWwaelly the dedesignation date, changes in fair value o
interest rate swaps are immediately recognizederconsolidated statements of income as derivatteeest expense.

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

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Derivative interest expense $ 1,75¢ $ 1,468 $ 5027 $ 2,55¢

Derivative interest expense for the three and nioaths ended September 30, 2014 represents réieldssinounts from AOCI, mark-torarket adjustmen
and settlement payments related to our interestsiagps, which were de-designated in February 2013.

Merger and Acquisition Expens

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Merger and acquisition expense $ — 4,331 % —  $ 4,331

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

Loss on Debt Extinguishmer

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Loss on debt extinguishment $ 2,85¢ $ 49¢ $ 12,757 $ 5,54(

During the third quarter of 2014, the Company usash on hand to repurchase $32.7 million in prigcif its senior secured second priority note:
transacted on the open market, and averaging 1%/ &7the face value. The Company paid total prose&fd$35.8 million, which included the princi
amount, the premium, and the accrued interest.eTapwunts and the related wri#-of the unamortized original discount resultadiiloss of $2.9 million
the third quarter of 2014. Additionally, as notdsbee, on June 9, 2014, the Company entered int@dthé Agreement, which replaced the tlesting 201
Agreement. The replacement of the 2013 Agreemehtlam previous revolver resulted in a loss on éatihguishment of $5.2 million in the second quadi
2014, representing the writéf of the unamortized original issue discount alederred financing fees associated with the 2018Ament and the previc
revolver. Further, in April and March 2014, the Gmany used cash on hand to repurchase $39.2 mifliprincipal of its senior secured second prionibtes
as transacted on the open market, and averaging0of the face value. The Company paid total @eds of $44.7 million, which included the princ
amount, the premium and the accrued interest. Tagsmints and the related writéf- of the unamortized original issue discount tesiiin a loss on de
extinguishment of $4.7 million in the first two qters of 2014.

During the third quarter of 2013, in associatiorthmthe Acquisition, on August 6, 2013, certain tartsling Central debt amounts were paid in full
extinguished, resulting in a loss on debt extingoient of $0.5 million, representing the wrd#-of the remaining unamortized deferred financfegs
Additionally, on March 7, 2013, the Company enteirgd the 2013 Agreement. The 2013 Agreement repldlce then-existing first lien term loan B-1 an@B
tranches under the Amended and Restated CredieAgret (“2012 Agreement”) entered into on March@L,2
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with outstanding principal balances of $152.0 roilliand $508.0 million, respectively, with new filigin term loan B-1 and B-tranches with face values
$250.0 million and $410.0 million, respectively.elteplacement of the 2012 Agreement resulted Iss dn debt extinguishment of $5.0 million in tirst
quarter of 2013, representing the write-off of tilmortized original issue discount and deferredrfcing fees associated with the 2012 Agreement.

Gain on Sale of Real Property

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Gain on sale of real property $ — % 79¢  $ — % 6,87¢

During the third quarter of 2013, we disposed aba-operating property in Phoenix, Arizona, resultinguigain of $0.8 million and in the first quartér613,
we disposed of two non-operating properties in Wilgion, California and Phoenix, Arizona, resultinga gain of $6.1 million.

Income Tax Expenst

Three Months Ended September 30, Nine Months Ended September 30,
2014 2013 2014 2013
(Unaudited)
(In thousands)
Income tax expense $ 23,89 $ 26,15¢ $ 56,75¢ $ 67,80¢

The effective tax rate for the three months endsuteSnber 30, 2014 was 32.3% , which wasp@iZzentage points lower than expected primarily tdugertai
federal income tax credits realized as a disctteta in the third quarter of 2014. The effective tate for the nine months ended September 30, 2@k
35.6% , which was 2.fercentage points lower than expected primarily uthe federal income tax credits mentioned ab&xeluding the impact of ti
discrete item in the third quarter of 2014, theeffive tax rate for the nine months ended Septe®be2014 would have been 38.5% .

The effective tax rate for the three months endeptenber 30, 2013 was 46.6% , which was@ficentage points higher than expected primarily @
Central Refrigerated acquisition related costsdefdrred taxes for Central Refrigerated's convarkica CCorporation, as well as fixed asset basis diffege
and state taxes, which were all discrete item$iénthird quarter of 2013. The effective tax ratetfee nine months ended September 30, 2013 wa$638.1
which was 0.4 percentage points lower than expeatiedarily due to Central Refrigerated’s pre-affied earnings that were taxed as atofporation prior t
Swift's acquisition and offset by the acquisitie@iated costs and deferred tax items mentioned above

Liquidity and Capital Resources

Cash Flow
Our summary statements of cash flows informatiarifie nine months ended September 30, 2014 and,28E&t forth in the table below:

Nine Months Ended September 30,

2014 2013
(Unaudited)
(In thousands)
Net cash provided by operating activities $ 292,810 $ 355,86
Net cash used in investing activities $ (73,439 $ (275,639
Net cash used in financing activities $ (208,25 $ (82,39¢)

The $63.1 million decrease in net cash providedjpgrating activities during the nine months endegt@nber 30, 2014compared to the same periot
2013, was primarily the result of a $16.8 million dexse in operating income and a $38.9 million in@easash tax payments during the nine months ¢
September 30, 2014, compared to the same perid@1d. We have now fully utilized all net operatingses from prior periods, which resulted in theréas
in the cash tax payments during the current period.

We used $202.2 million less cash in investing @@t during the nine months ended September 3D4 2@ompared to the same period in 20T8is reflect
our use of $147.8 million of cash, net of debt sepants, for the Acquisition during the nine monéred September 30, 2013. Also contributing tc
decrease in cash used in investing activities were$40.9 million increase in proceeds receivethfeale of property, equipment, as well as the $a%lon
decrease in gross capital expenditures duringitteemonths ended 2014.

We used $125.9 million more cash in financing atés during the nine months ended September 3D4 2@ompared to the same period in 2083 note:
above, on June 9, 2014, we entered into the 20Xdehgent replacing the 2013 Agreement. Specificalhder the 2014 Agreement, total proceeds rec
included $50.0 million at closing under the $50Mllion delayed draw first lien term loan A trancaed $400.0 million under the first lien term Id&rranche
Additionally, we borrowed $164.0 million under thevolving credit facility. With these proceeds, vepaid the then-existing first lien term loanlBranch
and first lien term loan B-tranche under the 2013 Agreement with outstangifmripal balances of $229.0 million and $370.%iom plus accrued intere
respectively, and paid $11.8 million in deferredaficing fees at and subsequent to closing. Exajutfie impact of the 2014 Agreement, during the
months ended September 30, 2014, we made repaywifelisgterm debt and capital leases of $172.2 million,ovhincluded $39.0 million in volunta
prepayments on our pr
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evious first lien term loan B-tranche prior to closing the 2014 Agreement antl® million in open market purchases of our ses&gured second prior
notes, and repaid a total of $99.0 million undarmuwolving credit facility. Cash used in financiagtivities, noted above, was partially offset ey borrowing
of $51.0 million under our accounts receivable sigéization and $7.6 million in proceeds from theesise of stock options and the issuance of sharésr ou
employee stock purchase plan during the first nioaths of 2014.

In comparison, during the nine months ended Septerdd, 2013, we borrowed $85.0 million under owobeing credit agreement and received a $1
million advance under our accounts receivable sization agreement on August 6, 2013 to primafilpd the cash consideration paid for the acquisitt
Central. As of September 30, 2013, we repaid $88lidon and $5.0 million of these amounts borrowedler the revolving credit agreement and the ads
receivable securitization agreement, respectivitiditionally, during the first nine months of 2018¢ repaid $199.5 million in lontgrm debt and capit
leases, including voluntary repayments of our defat repayment of certain Central debt at the aipsinthe acquisition of Central. In addition, weearec
$10.4 million in proceeds from the exercise of ktoptions and issuance of shares under our emplstged purchase plan during the nine months ¢
September 30, 2013. Excluding the impact of amobbotsowed associated with the acquisition of Céntke had net repayments of $39.0 million of
accounts receivable securitization during the firee months of 2013.

Sources
As of September 30, 2014 and December 31, 2013hadehe following sources of liquidity availabteus:

September 30, December 31,
2014 2013
(Unaudited)
(In thousands)
Cash and cash equivalents, excluding restricteld cas $ 70,29¢ $ 59,17¢
Availability under revolving line of credit due Jei2019 261,19 _
Availability under revolving line of credit due Sember 2016 — 274,49;
Availability under 2013 RSA 21,80( 36,80(
Total unrestricted liquidity $ 353,29( % 370,47
Restricted cash 51,51: 50,83:
Restricted investments, held to maturity, amortizest 25,09: 25,81+«
Total liquidity, including restricted cash and ist@ents $ 429,89: $ 447,11¢

As of September 30, 2014 , we had $82.0 milliorstauiding borrowings on our $450.0 million revolviirge of credit, and there were $106.8 millionletter:
of credit outstanding under this facility, leavi$g61.2 million available. In addition, we borrow8815.0 million against a total borrowing base$886.¢
million of eligible receivables from our accouneceivable facility, leaving $21.8 million availabds of September 30, 2014 he availability on these t
facilities combined with our cash and cash equival@rovides a total of unrestricted liquidity &38.3 million as of September 30, 201ebmpared to $37C
million as of December 31, 2013.

Uses

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

We make substantial net capital expenditures totaia a modern company tractor fleet, refresh aaiter fleet, and potentially fund growth in ouvesue
equipment fleet, if justified by customer demand aur ability to fund the equipment and generateptable returns. As of September 30, 200 expec
our net cash capital expenditures to be in theearigapproximately $75.0 million to $85.0 millioorfthe remainder of 2014. In addition, we believe hav
ample flexibility with our trade cycle and purchasgreements to alter our current plans if econamiother conditions warrant. Beyond 2014, we expeu
net capital expenditures to remain substantial.

As of September 30, 2014 , we had $78.3 milbbpurchase commitments outstanding to acquireaogphent tractors through the rest of 2014 and 20/k
generally have the option to cancel tractor purehaslers with 60 to 90 day notice prior to schediydeoduction, although the notice date has lapse
approximately 97% of the commitments remaining @September 30, 2014 . In addition, we had trgll@rchase commitments outstandingSaptember 3
2014 for $68.4 milliorthrough the rest of 2014. These purchases are &xptxbe financed by a combination of operatirgés, capital leases, debt, proc
from sales of existing equipment and cash flowmfaperations.

As of September 30, 2014 , we did not have outstgndurchase commitments for intermodal containkrsl, facilities, or norrevenue equipment. Fact
such as costs and opportunities for future ternemphnsions may change the amount of such expeeslitu

As of September 30, 2014 and December 31, 2013 hadea working capital surplus of $291.4 milliordgB849.7 million, respectively. The decrease
primarily related to the $57.0 million increaseoiur accounts payable and accrued liabilities fromedédnber 31, 2013 to September 30, 2014.

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 capitaguirements, which may require us to seek additiblorrowings, lease financing, or equity capifethe
availability of financing or equity capital will ¢gend upon our financial condition and results oéragions as well as prevailing market conditiorissuict
additional borrowings, lease financing, or equiyital is not available at the time we need to
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incur such indebtedness, then we may be requiradiliee the revolving portion of our senior sealireredit facility (if not then fully drawn), extenithe
maturity of then-outstanding indebtedness, relplbernative financing arrangements, or engagesatasales.

As of September 30, 2014 , we had the followingemak debt agreements:

¢ senior secured credit facility consisting otent loan A tranche due June 2019, term loan B Iraicie June 2021, and a revolving line of credit du
June 2019;

* senior secured second priority notes due Novemb&3
¢ 2013 RSA due July 2016; &
« other secured indebtedness and capital lease agnés
The amounts outstanding under such agreementsteddebt instruments as of September 30, 201Dasdmber 31, 2013 were as follows:

September 30, December 31,
2014 2013
(Unaudited)
(In thousands)

Senior secured first lien term loan A tranche duseJ2019 $ 50,00C $ —
Senior secured first lien term loan B tranche duee2021, net of $956 OID as of September 30, 2014 397,04« _
Senior secured first lien term loan B-1 tranche Deeember 2016 — 229,00(
Senior secured first lien term loan B-2 tranche Beeember 2017 — 410,00(
Senior secured second priority notes due Novembe?d18, net of $4,480 and $6,175 OID as of

September 30, 2014 and December 31, 2013, resekyctiv 423,59t 493,82!
2013 RSA 315,00( 264,00(
Other secured debt and capital leases 194,22: 188,99!
Revolving line of credit 82,00( 17,00(
Total debt and capital leases $ 1,461,86; $ 1,602,82!
Less: current portion 76,13¢ 75,05¢
Long-term debt and capital leases $ 1,385,72. % 1,527,76

The indenture for our senior secured notes providaswe may incur additional indebtedness onhaffer giving effect to the new incurrence, we me
minimum fixed charge coverage ratio of 2.00:1.09defined therein, or the indebtedness qualifiefeucertain specifically enumerated caowgs and del
incurrence baskets, including a provision that perms to incur capital lease obligations of up$&60.0 million outstanding at any one time. At
September 30, 2014we had a fixed charge coverage ratio in exces&@d:1.00. However, there can be no assurancembatan maintain a fixed chal
coverage ratio over 2.00:1.00, in which case oilitylo incur additional indebtedness under ouiséirg financial arrangements to satisfy our ongaiapita
requirements would be limited as noted above, athowve believe the combination of our expected ¢lstns, financing available through operating les
which are not subject to debt incurrence baskbtscapital lease basket, and the funds availables tthrough our accounts receivable sale facilitgt aul
revolving credit facility will be sufficient to fushour expected capital expenditures for the renaindl 2014. Subsequent to September 30, 2014, ahg&n
issued a notice of redemption to the holders ofréimeaining senior secured second priority notegynag them of its intention to redeem the remagsenio
secured second priority notes in full on Novemb&r2014, at a price of 105.00% of face value, plasrued and unpaid interest, pursuant to the tefrtise
indenture governing the notes. The Company antiefpatilizing the remainder of the delayed drawtflien Term loan A under the 2014 Agreement tal
the majority of the redemption costs.

See Notes 7 and 8 of the notes to our consolidiradcial statements included in Part |, Item 1ttiis Quarterly Report on Form ID-for the period end:
September 30, 2014 for further discussion of tméosesecured credit facility, senior secured seqomority notes and 2013 RSA.

Capital and Operating Leases

In addition to the net cash capital expendituresuised above, we also acquired revenue equipmeluing tractors and trailers, with capital argeoating
leases. During the nine months ended Septemb&03d@, we acquired revenue equipment through capitaeleand operating leases with gross value of
million and $322.4 million, which were offset bypital lease and operating lease terminations withirating values of $68.9 million and $64.2 miti
respectively. During the nine months ended Septer®®e2013, we acquired revenue equipment through capitaeleand operating leases with gross vi
of $85.1 million and $254.7 million, respectivelyhich were partially offset by capital and opergtiease terminations with originating values of &4
million and $73.6 million, respectively.

Contractual Obligations

During the nine months ended September 30, 201Her ahan the voluntary prepayments of our Itegn debt and entering into the 2014 Agreeme
discussed in Note 7 of the notes to our consoliifitencial statements, included in Part |, Iteninlthis Quarterly Report on Form 1D-there have not be
any material changes outside the ordinary courseusfness to the contractual obligations table aioetl in our Form 16 for the fiscal year end
December 31, 2013 .

Off-Balance Sheet Arrangements

We lease approximately 9,600 tractors under opeyddiases, which includes approximately 6,200 compaactors and 3,400 owneperator tractors financ
by the Company. Operating leases have been antampaource of financing for our revenue equipmeérdctors held under
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operating leases are not carried on our consotidad¢éance sheets, and lease payments in respsatiofractors are reflected in our consolidatetkstants ¢
income in the line item “Rental expense.” Our rex@equipment rental expense was $162.9 milliorifemine months ended September 30, 2Gdmpare
with $126.1 million in the nine months ended Septen80, 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 usnthlae other three quarters. In the eastern and bthvn United States, and to a lesser extent inéster
United States, during the winter season, our eqeinatilization 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 impdebm weatherelated events such as tornadoes, hurricanesahiizzice storms, floods, fires, earthque
and explosions that could harm our results of djmra or make our results of operations more Vielati

Inflation

Inflation can have an impact on our operating costprolonged period of inflation could cause iegrrates, fuel, wages, and other costs to incredser
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 paseetd our customers through a corresponding increafge!
surcharge revenue, making the impact of the inegésel costs on our operating results less selfefigel costs escalate and we are unable to reciness
costs timely with effective fuel surcharges, it Wbhave an adverse effect on our operation andtability.

Forward Looking Statements

This Quarterly Report contains statements that mapystitute forward-looking statements, usually ified by words such as “anticipates,” “believes,”
“estimates,” “plans,” “projects,” “expects,” “intends,” or similar expressions which speak only ashef date the statement was made. Forwanking
statements in this quarterly report include statateeconcerning: the outcome of pending litigatiord aactions we intend to take in respect thereandt
concerning supply, demand, pricing and costs inttheking industry; our expectation of increasingver wage, retention, and hiring expenses; thedfi¢s o
our actions to improve driver retention and sattdfan; the benefits of our fuel surcharge prograndaour ability to recover increasing fuel costsahgt
surcharges; the impact of the lag effect relatingour fuel surcharges; the sources and sufficieotypur liquidity and financial resources; our intéons
concerning the use of derivative financial instrumseto hedge fuel price exposure; and the timing amount of future acquisitions of trucking equiptrenc
other capital expenditures and the use and avditgbdf cash, cash flow from operations, leases debt to finance such acquisitions. Such statenese
based upon the current beliefs and expectationshef Company’s management. Such forwlaaking statements are subject to significant riske
uncertainties as set forth in the "Risk Factorsttgm of our Annual Report Form 10-K for the yeaded December 31, 2013 and in this FormQLOActua
events may differ materially from those set forththie 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 followfmgfors, among others, could cause actual regwltdiffer materially from those
forward-looking statements: any future recessionary ecdoamcles 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, ountking services by a key customer; the amount alatity of changes in fuel prices and our abiliyrécove
fuel prices through our fuel surcharge program;atdity in the price or availability of fuel; incr@ses in new equipment prices or replacement cois¢
regulatory environment in which we operate, inchgliexisting regulations and changes in existingutations, or violations by us of existing or fut
regulations; our Compliance Safety Accountabiligfesy rating; increases in driver compensation he extent not offset by increases in freight ratee
difficulties in driver recruitment and retentionhanges in rules or legislation by the National LaliRelations Board or Congress and/or union orgamj
efforts; potential volatility or decrease in the anmt of earnings as a result of our claims expoghreugh our captive insurance companies; riskstial tc
our captive insurance companies; uncertainties aisged with our operations in Mexico; our abilitp fattract and maintain relationships with owner-
operators; the possible re-classification of ourm@moperators as employees; our ability to retain oplece key personnel; conflicts of interest or ptitd
litigation that may arise from other businesses edviby Jerry Moyes, including pledges of Swift simo#t guarantees related to other businesses byy
Moyes; our dependence on third parties for interadcghd brokerage business; our ability to sustaiistcsavings realized as part of recent cost redua
initiatives; potential failure in computer or commioations systems; our ability to execute or ingggrany future acquisitions successfully; seasdametiors
such as harsh weather conditions that increase atp@y costs; goodwill impairment; the potential iagb of the significant number of shares of our cam
stock that is outstanding; our intention to not mghyidends; our significant ongoing capital requinents; our level of indebtedness and our abilitgeovice
our outstanding indebtedness, including compliawié our indebtedness covenants, and the impadt swdebtedness may have on the way we opera
business; the significant amount of our stock agldted control over the Company by Jerry Moyes; rstrictions contained in our debt agreements.

”ow n o
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ITEM 3: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We have interest rate exposure arising from ouiosesecured credit facility, 2013 RSA, and otheraficing agreements, which have variable interées
These variable interest rates are impacted by @samgshorterm interest rates, although the volatility retbte the first lien term loan B tranche is mitigd
due to a minimum LIBOR rate of 0.75%. We managerggt rate exposure through a mix of variable datat, and fixed rate notes (weighted average fk
2.6% before applicable margin). Assuming the curtevel of borrowings, a hypothetical opercentage point increase in interest rates waudtease ol
annual interest expense by $6.4 million considetfirgeffect of the minimum LIBOR rate on the filish term loan B 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 pric@éases from our customers in the form of fuettsanges
The weekly average diesel price per gallon in tinitddl States, as reported by the DOE, decreasgitlglifrom an average of $3.939 per gallon for iivee
months ended September 30, 2013 to an average¥f1$Ber gallon for the nine months ended Septei®3®e2014. We cannot predict the extent or spee
potential changes in fuel price levels in the fafuhe degree to which the lag effect of our fugtarge programs will impact us as a result oftitinéng anc
magnitude of such changes, or the extent to whieglttéve fuel surcharges can be maintained andctdtl to offset such increases. We generally havase:
derivative financial instruments to hedge our fuéte exposure in the past, but continue to evaltids possibility.

ITEM 4: CONTROLS AND PROCEDURE:¢

Evaluation of Disclosure Controls and Procedures

Management, with the participation of our Chief Eixi@&ve Officer and Chief Financial Officer, has kxated the effectiveness of the design and operati
our disclosure controls and procedures and detednihat as of September 30, 20d4r disclosure controls and procedures were effedid ensure th
information required to be disclosed by us in réptinat we file or submit under the Exchange Aceiorded, processed, summarized and reportednvitik
time periods specified in the SECtules and forms and that such information is exdated and communicated to our management, ingudur Chie
Executive Officer and Chief Financial Officer, tiloav timely decisions regarding required disclosure

Change in Internal Control over Financial Reporting

There has been no change in our internal contrel dmancial reporting during the quarter ended t&mber 30, 2014hat has materially affected, or
reasonably likely to materially affect, our intekgantrol over financial reporting.

PART Il. OTHER INFORMATION

ITEM 1: LEGAL PROCEEDINGS

Information about our legal proceedings is includedllote 13 of the notes to our consolidated fina@nstatements, included in Part I, Item 1, in tQisarterh
Report on Form 10-Q for the period ended Septerd®e2014 and is incorporated by reference herein.

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@dition, future results and.
our ability to maintain compliance with our debtveaants. The risks described in our Annual Repaatrmt the only risks facing us. Additional risksd
uncertainties not currently known to us or thatauerently deem to be immaterial may also advera#figct our business, financial condition, operatiagult:
and/or our ability to maintain compliance with a&bt covenants.

ITEM 2: UNREGISTERED SALES OF EQUITY SECURITIES ANDUSE OF PROCEEDS
Not applicable.

ITEM 3: DEFAULTS UPON SENIOR SECURITIES
Not applicable.

ITEM 4: MINE SAFETY DISCLOSURES
Not applicable.

ITEM 5: OTHER INFORMATION
None.
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ITEM 6: EXHIBITS

Exhibit Number Description Page or Method of Filing

3.1 Amended and Restated Certificate of Incorporatio@vaift 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 FormKLfbr the

year ended December 31, 2010

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

31.2 Certification by CFO pursuant to Rule 13a-14(a)lsd-14(a) of the Filed herewith
Securities Exchange Act of 1934, as adopted putsoan
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@rles Act of
2002
101.INS XBRL Instance Document Filed herewith
101.SCH XBRL Taxonomy Extension Schema Document Filed herewith
101.CAL XBRL Taxonomy Calculation Linkbase Document Filed herewith
101.LAB XBRL Taxonomy Label Linkbase Document Filed herewith
101.PRE XBRL Taxonomy Presentation Linkbase Document Filed herewith
101.DEF XBRL Taxonomy Extension Definition Document Filed herewith

53




Table of Contents

SIGNATURES

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

SWIFT TRANSPORTATION COMPANY

/sl Jerry Moyes

(Signature)
Jerry Moyes
Chief Executive Officer

Date: November 7, 2014

/sl Virginia Henkels

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

Date: November 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: November 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: November 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 September 30
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

November 7, 2014

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

November 7, 2014



