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Unless we state otherwise or the context otherwise requires, references in this report to “Swift,” “we,” “our,” “us,” and the
“Company” for all periods subsequent to the reorganization transactions described below refer to Swift Transportation Company
(formerly Swift Holdings Corp.), a newly formed Delaware corporation, and its consolidated subsidiaries after giving effect to such
reorganization transactions. For all periods from May 11, 2007 until the completion of such reorganization transactions, these terms
refer to Swift Corporation, a Nevada corporation, which also is referred to herein as our “successor,” and its consolidated
subsidiaries. For all periods prior to May 11, 2007, these terms refer to Swift Corporation’s predecessor, Swift Transportation Co.,
Inc., a Nevada corporation that has been converted to a Delaware limited liability company known as Swift Transportation Co., LLC,
which also is referred to herein as Swift Transportation, or our “predecessor,” and its consolidated subsidiaries.

FORWARD-LOOKING STATEMENTS

Special Note Regarding Forward-Looking Statements

This report contains “forward-looking statements” within the meaning of the federal securities laws that involve risks and uncertainties.
Forward-looking statements include statements we make concerning our plans, objectives, goals, strategies, future events, future revenues or
performance, capital expenditures, financing needs, and other information that is not historical information and, in particular, appear under
the headings entitled “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Business.” When used in this report, the words “estimates,” “expects,” “anticipates,” “projects,” “forecasts,” “plans,” “intends,” “believes,”
“foresees,” “seeks,” “likely,” “may,” “will,” “should,” “goal,” “target,” and variations of these words or similar expressions (or the negative
versions of any such words) are intended to identify forward-looking statements. In addition, we, through our senior management, from time to
time make forward-looking public statements concerning our expected future operations and performance and other developments. These
forward-looking statements are subject to risks and uncertainties that may change at any time, and, therefore, our actual results may differ
materially from those that we expected. Accordingly, you should not place undue reliance on our forward-looking statements. We derive many
of our forward-looking statements from our operating budgets and forecasts, which are based upon many detailed assumptions. While we
believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and, of course, it is
impossible for us to anticipate all factors that could affect our actual results. All forward-looking statements are based upon information
available to us on the date of this report. We undertake no obligation to publicly update or revise forward-looking statements to reflect events or
circumstances after the date made or to reflect the occurrence of unanticipated events, except as required by law.

Important factors that could cause actual results to differ materially from our expectations (“cautionary statements”) are disclosed under
“Risk Factors” and elsewhere in this report. All forward-looking statements in this report and subsequent written and oral forward-looking
statements attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by the cautionary statements. The
Company undertakes no obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence of
unanticipated events, or changes to projections over time.
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PART I

Item 1.  Business

Overview

We are a multi-faceted transportation services company and the largest truckload carrier in North America. At December 31, 2010, we
operated a tractor fleet of approximately 16,100 units comprised of 12,200 tractors driven by company drivers and 3,900 owner-operator
tractors, a fleet of 49,000 trailers, and 4,800 intermodal containers from 34 major terminals positioned near major freight centers and traffic
lanes in the United States and Mexico. During 2010, our tractors covered 1.5 billion miles and we transported or arranged approximately three
million loads for shippers throughout North America. Our asset-based operations include general truckload, dedicated truckload, and cross-
border truckload services, each of which offer a combination of dry van, temperature controlled, flatbed, or other specialized equipment. Our
complementary and more rapidly growing “asset-light” services include rail intermodal, freight brokerage, and third-party logistics operations.
We use sophisticated technologies and systems that contribute to asset productivity, operating efficiency, customer satisfaction, and safety. We
believe the depth of our fleet capacity, the breadth of our terminal network, our commitment to customer service, and our extensive suite of
services provide us and our customers with significant advantages.

We principally operate in short-to-medium-haul traffic lanes around our terminals, with an average loaded length of haul of less than 500
miles. We concentrate on this length of haul because the majority of domestic truckload freight (as measured by revenue) moves in these lanes
and our extensive terminal network affords us marketing, equipment control, supply chain, customer service, and driver retention advantages
in local markets. Our relatively short average length of haul also helps reduce competition from railroads and trucking companies that lack a
regional presence.

Truckload carriers typically transport a full trailer (or container) of freight for a single customer from origin to destination without
intermediate sorting and handling. Truckload carriers provide the largest part of the transportation supply chain for most retail and
manufactured goods in North America.

Many of our customers are large corporations with extensive operations, geographically distributed locations, and diverse shipping needs.
We receive revenue from a broad customer base that includes clients from the retail, discount retail, consumer products, food and beverage,
and transportation and logistics industries. We offer the opportunity for “one-stop-shopping” for their truckload transportation needs through
our broad spectrum of services and equipment.

Since 2006, our asset-light rail intermodal and freight brokerage and logistics services have grown rapidly, and we expanded owner-
operators from 16.5% of our total fleet at year-end 2006 to 24.0% of our total fleet at December 31, 2010. Going forward, we intend to continue
to expand our revenue from these operations to improve our overall return on invested capital.

In addition to economic cycles, the trucking industry faces other challenges that we believe we are well-positioned to address. First, we
believe that the new regulatory initiatives such as hours-of-service limitations, electric on-board recorders, and the Federal Motor Carrier Safety
Administration’s, or FMCSA, new Comprehensive Safety Analysis, or CSA, may reduce the size of the driver pool. Moreover, new or
changing regulatory constraints on drivers may further decrease the utilization of an already shrinking driver pool. As this occurs, we believe
our driver development programs, including our driver training schools and nationwide recruiting, will become increasingly advantageous. In
addition, we believe that the impact of such regulations will be partially mitigated by our average length of haul, regional terminal network, and
less mileage-intensive operations, such as intermodal, dedicated, brokerage, and cross-border operations. Further, we are currently in the
process of retrofitting our entire tractor fleet with electronic on-board recorders, which we believe can help us more efficiently utilize our drivers’
available hours of service. Second, we believe that significant increases and rapid fluctuations in fuel prices will continue to be a challenge to
the industry. We believe we can effectively address these issues through fuel surcharges, effective fuel procurement strategies and network
management systems, and further developing our dedicated, intermodal, and brokerage operations. Third, the industry also faces increased
prices for new revenue equipment, design changes of new engines, and volatility in the used equipment sales market. We believe that we are
well-positioned to effectively address these issues because of our relatively new fleet, trade-back protections, buying power, and in-house
nationwide maintenance facilities.
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Organizational Structure and Corporate History

Swift’s predecessor was founded by Jerry Moyes, along with his father and brother, in 1966 with one truck and taken public on the
NASDAQ stock market in 1990.

In April 2007, Mr. Moyes and his wife contributed their ownership of all of the issued and outstanding shares of Interstate Equipment
Leasing, Inc. (now Interstate Equipment Leasing, LLC), or IEL, to Swift Corporation in exchange for additional Swift Corporation shares. In
May 2007, Mr. Moyes, The Jerry and Vickie Moyes Family Trust dated 12/11/87, and various Moyes children’s trusts, collectively referred
to as the Moyes Affiliates, contributed their shares of Swift Transportation common stock to Swift Corporation in exchange for additional
Swift Corporation shares. Swift Corporation then completed its acquisition of Swift Transportation through a merger on May 10, 2007,
thereby acquiring the remaining outstanding shares of Swift Transportation common stock, the foregoing sequence of transactions being,
collectively, the 2007 Transactions. Upon completion of the 2007 Transactions, Swift Transportation became a wholly-owned subsidiary of
Swift Corporation and at the close of the market on May 10, 2007, the common stock of Swift Transportation ceased trading on NASDAQ.

On May 20, 2010, in contemplation of our initial public offering, or IPO, Swift Corporation formed Swift Transportation Company
(formerly Swift Holdings Corp.), a Delaware corporation. Swift Transportation Company did not engage in any business or other activities
except in connection with its formation and the IPO and held no assets and had no subsidiaries prior to such offering.

Immediately prior to the consummation of the IPO, Swift Corporation merged with and into Swift Transportation Company, with Swift
Transportation Company surviving as a Delaware corporation. In the merger, all of the outstanding common stock of Swift Corporation was
converted into shares of Swift Transportation Company Class B common stock on a one-for-one basis, and all outstanding stock options of
Swift Corporation were converted into options to purchase shares of Class A common stock of Swift Transportation Company. All outstanding
Class B shares are held by Mr. Moyes and the Moyes Affiliates.

In December 2010, Swift Transportation Company completed its IPO of 73,300,000 shares of its Class A common stock at $11.00 per
share and received proceeds of $766.0 million net of underwriting discounts and commissions and before expenses of such issuance. The
proceeds were used, together with the $1.06 billion of proceeds from our new senior secured term loan and $490 million of proceeds from our
private placement of new senior second priority secured notes, which debt issuances were completed substantially concurrently with the IPO, to
(a) repay all amounts outstanding under our previous senior secured credit facility, (b) purchase an aggregate amount of $490.0 million of our
existing senior secured fixed-rate notes and $192.6 million of our existing senior secured floating rate notes, (c) pay $66.4 million to our
interest rate swap counterparties to terminate the interest rate swap agreements related to our existing floating rate debt, and (d) pay fees and
expenses related to the debt issuance and stock offering. Further, in January 2011, Swift Transportation Company issued an additional
6,050,000 shares of its Class A common stock to the underwriters of our initial public offering at the initial public offering price of $11.00 per
share, less the underwriters’ discount, and received proceeds of $63.2 million in cash pursuant to the over-allotment option in the underwriting
agreement. We used $60.0 million of these proceeds in January 2011 to pay down our new first lien term loan, and we used the remaining
$3.2 million in February 2011 to pay down our accounts receivable securitization facility. Following this issuance, we have 79,350,000 shares
of Class A common stock outstanding.

Our Industry and Competition

The U.S. trucking industry is large, fragmented, and highly competitive. We compete with thousands of other truckload carriers, most of
which operate fewer than 100 trucks. To a lesser extent, we compete with railroads, less-than-truckload carriers, third-party logistics providers,
and other transportation companies. The 25 largest for-hire truckload carriers are estimated to comprise approximately 7.3% of the total for-hire
truckload market, according to 2009 data published by the ATA. The principal means of competition in our industry are service, the ability to
provide capacity when and where needed, and price. In times of strong freight demand, service and capacity become increasingly important,
and in times of weak freight demand pricing becomes increasingly important. Because most truckload contracts (other than dedicated
contracts) do not guarantee truck availability or load levels, pricing is influenced by supply and demand.

Since 2000, we believe our industry has encountered three major economic cycles: (1) the period of industry over-capacity and depressed
freight volumes from 2000 through 2001; (2) the economic expansion from 2002 through 2006; and (3) the freight slowdown, fuel price spike,
economic recession, and credit crisis from 2007 through 2009. In the fourth quarter of 2009 and into 2010, industry freight data began to show
strong positive trends. Although it is too early to be certain, we believe the trucking industry has entered a new economic cycle marked by a
return to economic growth as well as a tighter supply of available tractors due to several years of below average truck builds and an increase in
truckload fleet bankruptcies.
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Our Competitive Strengths

We believe the following competitive strengths provide a solid platform for pursuing our goals and strategies:

 •  North American truckload leader with broad terminal network and a modern fleet. We operate North America’s largest
truckload fleet, have 34 major terminals and multiple other locations throughout the United States and Mexico, and offer customers
“one-stop-shopping” for a broad spectrum of their truckload transportation needs. Our fleet size offers wide geographic coverage
while maintaining the efficiencies associated with significant traffic density within our operating regions. Our terminals are
strategically located near key population centers, driver recruiting areas, and cross-border hubs, often in close proximity to our
customers. This broad network offers benefits such as in-house maintenance, more frequent equipment inspections, localized driver
recruiting, rapid customer response, and personalized marketing efforts. Our size allows us to achieve substantial economies of
scale in purchasing items such as tractors, trailers, containers, fuel, and tires where pricing is volume-sensitive. We believe our
scale also offers additional benefits in brand awareness and access to capital. Additionally, our modern company tractor fleet, with
an average age of 3.2 years for our approximately 9,000 linehaul sleeper units, lowers maintenance and repair expense, aids in driver
recruitment, and increases asset utilization as compared with an older fleet.

 
 •  High quality customer service and extensive suite of services. Our intense focus on customer satisfaction contributed to 20

“carrier of the year” or similar awards in 2009 and 24 in 2010, and has helped us establish a strong platform for cross-selling our
other services. Our strong and diversified customer base, ranging from Fortune 500 companies to local shippers, has a wide variety
of shipping needs, including general and specialized truckload, imports and exports, regional distribution, high-service dedicated
operations, rail intermodal service, and surge capacity through fleet flexibility and brokerage and logistics operations. We believe
customers continue to seek fewer transportation providers that offer a broader range of services to streamline their transportation
management functions. We believe the breadth of our services helps diversify our customer base and provides us with a competitive
advantage, especially for customers with multiple needs and international shipments.

 
 •  Strong and growing owner-operator business. We supplement our company tractors with tractors provided by owner-operators,

who operate their own tractors and are responsible for most ownership and operating expenses. We believe that owner-operators
provide significant advantages that primarily arise from the entrepreneurial motivation of business ownership. Our owner-operators
tend to be more experienced, have lower turnover, have fewer accidents per million miles, and produce higher weekly trucking
revenue per tractor than our average company drivers.

 
 •  Leader in driver and owner-operator development. Driver recruiting and retention historically have been significant challenges

for truckload carriers. To address these challenges, we employ nationwide recruiting efforts through our terminal network, operate
five driver training schools, maintain an active and successful owner-operator development program, provide drivers modern
tractors, and employ numerous driver satisfaction policies.

 
 •  Regional operating model. Our short- and medium-haul regional operating model contributes to higher revenue per mile and takes

advantage of shipping trends toward regional distribution. We also experience less competition in our short- and medium-haul
regional business from railroads. In addition, our regional terminal network allows our drivers to be home more often, which we
believe assists with driver retention.

 
 •  Experienced management aligned with corporate success. Our management team has a proven track record of growth and cost

control. Management focuses on disciplined execution and financial performance by measuring our progress through a combination
of financial metrics. We align management’s priorities with our own through equity option awards and an annual performance-based
bonus plan.
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Our Growth Strategy

Our goals are to grow revenue in excess of 10% annually over the next several years, increase our profitability, and generate returns on
capital in excess of our cost of capital. These goals are in part dependent on continued improvement in industry-wide truckload volumes and
pricing. Although we expect the economic environment and capacity constraints in our industry to support achievement of our goals, we have
limited ability to affect industry volumes and pricing and cannot assure you that this environment will continue. Nevertheless, we believe our
competitive strengths and the current supply and demand environment in the truckload industry are aligned to support the achievement of our
goals through the following strategies:

 •  Profitable revenue growth. To increase freight volumes and yield, we intend to further penetrate our existing customer base, cross-
sell our services, and pursue new customer opportunities by leveraging our superior customer service and extensive suite of
truckload services. In addition, we are further enhancing our sophisticated freight selection management tools to allocate our
equipment to more profitable loads and complementary lanes. As freight volumes increase, we intend to prioritize the following areas
for growth:

 •  Rail intermodal. Our growing rail intermodal presence complements our regional operating model and allows us to better serve
customers in longer haul lanes and reduce our investment in fixed assets. Since its inception in 2005, we have expanded our
rail intermodal business by growing our fleet to approximately 4,800 containers as of December 31, 2010, and we expect to add
another 1,400 to 1,800 containers in 2011. We expect to continue to add intermodal containers each year as our volumes grow.
We have intermodal agreements with all major U.S. railroads and negotiated more favorable terms in 2009 with our largest
intermodal provider, which has helped increase our volumes through more competitive pricing.

 
 •  Dedicated services and private fleet outsourcing. The size and scale of our fleet and terminal network allow us to provide

the equipment availability and high service levels required for dedicated contracts. Dedicated contracts often are used for high-
service and high-priority freight, sometimes to replace private fleets previously operated by customers. Dedicated operations
generally produce higher margins and lower driver turnover than our general truckload operations. We believe these
opportunities will increase in times of scarce capacity in the truckload industry.

 
 •  Cross-border Mexico-U.S. freight. The combination of our U.S., cross-border, customs brokerage, and Mexican operations

enables us to provide efficient door-to-door service between the United States and Mexico. We believe our sophisticated load
security measures, as well as our Department of Homeland Security, or DHS, status as a Customs-Trade Partnership Against
Terrorism, or C-TPAT, carrier, allow us to offer more efficient service than most competitors and afford us substantial
advantages with major international shippers.

 
 •  Freight brokerage and third-party logistics. We believe we have a substantial opportunity to continue to increase our non-

asset based freight brokerage and third-party logistics services. We believe many customers increasingly seek transportation
companies that offer both asset-based and non-asset based services to gain additional certainty that safe, secure, and timely
truckload service will be available on demand and to reward asset-based carriers for investing in fleet assets. We intend to
continue growing our transportation management and freight brokerage capability to build market share with customers, earn
marginal revenue on more loads, and preserve our assets for the most attractive lanes and loads.

 
 •  Customer satisfaction. In our pursuit to be best in class, we survey our customers and identify areas where we can accelerate

the capture of new freight opportunities, improve our customers’ experience, and profit from enhancing the value our
customers receive. Based on the results of the surveys, we focus on areas of improvement such as meeting customer
commitments for on-time pick-up and delivery, improving billing accuracy, defining and documenting expectations of new
customers, and enhancing responsiveness of our personnel. We believe that improving overall customer satisfaction will create
opportunities to growth with our customers and help to cross-sell our entire suite of services.

 •  Increase asset productivity and return on capital. Because of our size and operating leverage, even small improvements in our
asset productivity and yield can have a significant impact on our operating results. We believe we have a substantial opportunity to
improve the productivity and yield of our existing assets through the following measures:

 •  increasing the percentage of our fleet provided by owner-operators, who generally produce higher weekly trucking revenue per
tractor than our company drivers;

 •  increasing company tractor utilization through measures such as equipment pools, relays, and team drivers;

 •  capitalizing on a stronger freight market to increase average trucking revenue per mile by using sophisticated freight selection
and network management tools to upgrade our freight mix and reduce deadhead miles;
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 •  maintaining discipline regarding the timing and extent of company tractor fleet growth based on availability of high-quality
freight; and

 
 •  rationalizing unproductive assets as necessary, thereby improving our return on capital.

 •  Continue to focus on efficiency and cost control. We intend to continue to implement the Lean Six Sigma, accountability, and
discipline measures that helped us improve our Adjusted Operating Ratio in 2010 and 2009. We presently have ongoing efforts in the
following areas that we expect will yield benefits in future periods:

 •  managing the flow of our tractor capacity through our network to balance freight flows and reduce deadhead miles;

 •  integrating systems and improving processes to achieve more efficient utilization of our tractors, trailers, and drivers’
available hours of service.

 •  improving driver and owner-operator satisfaction to improve performance and reduce attrition costs; and
 
 •  reducing waste in shop methods and procedures and in other administrative processes.

 •  Pursue selected acquisitions. In addition to expanding our company tractor fleet through organic growth, and to take advantage of
opportunities to add complementary operations, we expect to pursue selected acquisitions. We operate in a highly fragmented and
consolidating industry where we believe the size and scope of our operations afford us significant competitive advantages.
Acquisitions can provide us an opportunity to expand our fleet with customer revenue and drivers already in place. In our history,
we have completed twelve acquisitions, most of which were immediately integrated into our existing business. Given our size in
relation to most competitors, we expect most future acquisitions to be integrated quickly. As with our prior acquisitions, our goal is
for any future acquisitions to be accretive to our earnings within two full calendar quarters.

Mission, Vision, and Most Important Goals

Since going private in 2007, our management team has instilled a culture of discipline and accountability throughout our organization. We
accomplished this in several ways. First, we established our mission, vision, purpose, and values to give the organization guidance. Second,
we identified our most important goals and trained our entire organization in the discipline of executing on these goals, including focusing on
our priorities, breaking down each employee’s responsibilities to identify those which contribute to achieving our priorities, creating a
scoreboard of daily results, and requiring weekly reporting of recent results and plans for the next week. Third, we established cross-functional
business transformation teams utilizing Lean Six Sigma techniques to analyze and enhance value streams throughout Swift. Fourth, we
enhanced our annual operating plan process to break down our financial plans into budgets, metrics, goals, and targets that each department
and salesperson can influence and control. And finally, we developed and implemented a strategic planning and deployment process to
establish actionable plans to achieve best in class performance in key areas of our business.

Our mission is to attract and retain customers by providing best in class transportation solutions and fostering a profitable, disciplined
culture of safety, service, and trust. At the beginning of 2009, we defined our vision, which consists of seven primary themes:

 •  we are an efficient and nimble world class service organization that is focused on the customer;

 •  we are aligned and working together at all levels to achieve our common goals;

 •  our team enjoys our work and co-workers and this enthusiasm resonates both internally and externally;

 •  we are on the leading edge of service, always innovating to add value to our customers;

 •  our information and resources can be easily adapted to analyze and monitor what is most important in a changing environment;

 •  our financial health is strong, generating excess cash flows and growing profitability year-after-year with a culture that is cost-and
environmentally-conscious; and

 •  we train, build, and develop our employees through perpetual learning opportunities to enhance their skill sets, allowing us to
maximize potential of our talented people.
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In light of our mission and vision, we currently define our most important goals as follows:

 •  Improving financial performance. To improve our financial performance, we have developed and deployed several strategies,
including profitable, revenue growth, improved asset utilization and return on capital, and cost reductions. We measure our
performance on these strategies by Adjusted EBITDA, Adjusted Operating Ratio, revenue growth, EPS, and return on invested
capital. In this regard, we have identified numerous specific activities as outlined in “Our Growth Strategy” section above. We also
engage all of our sales personnel in specific planning of month-by-month volume and rate goals for each of their major customers
and identify specific, controllable operating metrics for each of our terminal managers.

 •  Improving driver, non-driver, and owner-operator satisfaction. We realize we are only as good as our people. We believe that a
thoroughly engaged workforce is safer, more productive, and more creative and yields higher retention in response to being heard,
valued, and given opportunities to grow and develop. By unleashing the talent of our people we can meet and exceed our
organizational goals while enabling our employees to increase their own potential. To achieve this environment, we have implemented
initiatives targeted at each group to improve internal customer service and recognition of results, and we have deployed leadership
training and other tools to enhance feedback, mutual understanding, and our leadership practices.

 •  Improving safety culture. Safety is foundational in what we do, and it cannot be compromised in pursuit of profit or convenience.
Safety not only impacts our financial results, but the lives of our people and our communities. Producing Best in Class safety
results can only come out of instilling a safety mindset at all levels of our organization. In this effort we are working to enhance the
effectiveness of safety communications and feedback, increase recognition of safe behavior, build methodologies that support good
choices, ensure that our core values are known and understood by our people, and expand the training of our safety professionals.

Operations

We strive to provide what we believe are timely, efficient, safe, and cost effective transportation solutions that help our customers better
manage their transportation needs. Our broad spectrum of services includes the following:

 •  General truckload service. Our general truckload service consists of one-way movements over irregular routes throughout the
United States and in Canada through dry van, temperature controlled, flatbed, or specialized trailers, as well as drayage operations,
using both company tractors and owner-operator tractors. Our regional terminal network and operating systems enable us to enhance
driver recruitment and retention by maintaining open communication lines with our drivers and by planning loads and routes that
will regularly return drivers to their homes. Our operating systems provide access to current information regarding driver and
equipment status and location, special load and equipment instructions, routing, and dispatching. These systems enable our
operations to match available equipment and drivers to available loads and plan future loads based on the intended destinations. Our
operating systems also facilitate the scheduling of regular equipment maintenance and fueling at our terminals or other locations, as
appropriate, which also enhance productivity and asset utilization while reducing empty miles and repair costs.

 •  Dedicated truckload service. Through our dedicated truckload service, we devote exclusive use of equipment and offer tailored
solutions under long-term contracts, generally with higher operating margins and lower driver turnover. Dedicated truckload service
allows us to provide tailored solutions to meet specific customer needs. Our dedicated operations use our terminal network, operating
systems, and for-hire freight volumes to source backhaul opportunities to improve asset utilization and reduce deadhead miles. In
our dedicated operations, we typically provide transportation professionals on-site at each customer’s facilities and have a
centralized team of transportation engineers to design transportation solutions to support private fleet conversions and/or augment
customers’ transportation requirements.

 •  Cross-border Mexico/U.S. truckload service. Our growing cross-border, Mexico truckload business includes service through
Trans-Mex, our wholly-owned subsidiary, which is one of the largest trucking companies in Mexico. Our Mexican operations
primarily haul through commercial border crossings from Laredo, Texas westward to California. Through Trans-Mex, we can
move freight efficiently across the U.S.-Mexico border, and our integrated systems allow customers to track their goods from origin
to destination. Our revenue from Mexican operations was approximately $68 million, $61 million, and $62 million in the years
ended December 31, 2010, 2009 and 2008, respectively, in each case prior to intercompany eliminations. As of December 31, 2010
and 2009, the total U.S. dollar book value of our Mexico operations long-lived assets was $48.5 million and $46.9 million,
respectively.
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 •  Rail intermodal service. Our rail intermodal business involves arranging for rail service for primary freight movement and related
drayage service and requires lower tractor investment than general truckload service, making it one of our less asset-intensive
businesses. At December 31, 2010, we offered “Trailer-on-Flat-Car” through our approximately 49,000 trailers and “Container-on-
Flat-Car” through a dedicated fleet of 4,800 53-foot containers. We offer these products to and from 82 active rail ramps located
across the United States and Canada. We operate our own drayage fleet and have contracts with over 350 drayage operators across
North America.

 •  Non-asset based freight brokerage and logistics management services . Through our freight brokerage and logistics management
services, we offer our transportation management expertise and/or arrange for other trucking companies to haul freight that does not
fit our network, earning us a revenue share with little investment. Our freight brokerage and logistics management services enable us
to offer capacity to meet seasonal demands and surges.

 •  Other revenue generating services. In addition to the services referenced above, our services include providing tractor leasing
arrangements through IEL to owner-operators, underwriting insurance through our wholly-owned captive insurance companies, and
providing repair services through our maintenance and repair shops to owner-operators and other third parties.

We offer our services on a local, regional, and transcontinental basis through an established network of 34 major regional terminals and
facilities located near key population centers, often in close proximity to major customers. Our fleet size and terminal network allow us to
commit significant capacity to major shippers in multiple markets, while still achieving efficiencies, such as rapid customer response and
fewer deadhead miles, associated with traffic density in most of our regions.

The achievement of significant regular freight volumes on high-density routes and the ability to achieve better shipment scheduling over
these routes are key elements of our operating strategy. We employ network management tools to manage the complexity of operating in short-to-
medium-haul traffic lanes throughout North America. Network management tools focus on four key elements:

 •  Velocity — how efficiently revenue is generated in light of the time between pickup and delivery of the load;

 •  Price — how the load is rated on a revenue per mile basis;

 •  Lane flow — how the lane fits in our network based on relative strength of origin and destination markets; and

 •  Seasonality — how consistent the freight demand is throughout the year.

We invest in sophisticated technologies and systems that allow us to increase the utilization of our assets and our operating efficiency,
improve customer satisfaction, and communicate critical information to our drivers. In virtually all of our trucks, we have installed
Qualcommtm onboard, two-way satellite communication systems. This communication system links drivers to regional terminals and
corporate headquarters, allowing us to alter routes rapidly in response to customer requirements and weather conditions and to eliminate the
need for driver detours to report problems or delays. This system allows drivers to inform dispatchers and driver managers of the status of
routing, loading and unloading, or the need for emergency repairs. We believe our customers, our drivers, and our company benefit from this
investment through service-oriented items such as on-time deliveries, continuous tracking of loads, updating of customer commitments, rapid
in-cab communication of routing, fueling, and delivery instructions, and our integrated service offerings that support a paperless, electronic
environment from tender of loads to collection of accounts. We are in the process of upgrading our fleet to the Qualcomm MCP-200, which we
believe will provide additional benefits such as electronic, on-board recorders, text-to-voice messaging, turn-by-turn directions designed
specifically for our industry, and video streaming to enhance communications with our drivers. Based on our initial testing we have found that
the link between the electronic, on-board recorders and our planning systems have afforded us additional productivity as we are able to more
efficiently plan and dispatch our drivers to utilize more of their available driving hours. In addition, other features of the device, such as, text-
to-messaging and turn-by-turn directions, have also helped to improve productivity and driver satisfaction. We are targeting to have the
conversion to electronic, on-board recorders complete by December 31, 2011. We reduce costs through programs that manage equipment
maintenance, select fuel purchasing locations in our nationwide network of terminals and approved truck stops, and inform us of inefficient or
undesirable driving behaviors that are monitored and reported through electronic engine sensors. We believe our technologies and systems are
superior to those employed by most of our smaller competitors.
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Our trailers and containers are virtually all equipped with Qualcomm tm trailer-tracking devices, which allow us, via satellite, to monitor
locations of empty and loaded equipment, as well as to receive notification if a unit is moved outside of the electronic geofence encasing each
piece of equipment. This enables us to more efficiently utilize equipment, by identifying unused units, and enhances our ability to charge for
units detained by customers. This technology has enabled us to reduce theft as well as to locate units hijacked with merchandise on board.

Owner-Operators

In addition to the company drivers we employ, we enter into contracts with owner-operators. Owner-operators operate their own tractors
(although some employ drivers they hire) and provide their services to us under contractual arrangements. They are responsible for most
ownership and operating expenses and are compensated by us primarily on a rate per mile basis. By operating safely and productively, owner-
operators can improve their own profitability and ours. We believe that our owner-operator fleet provides significant advantages that primarily
arise from the motivation of business ownership. Owner-operators tend to be more experienced, produce more miles-per-truck per-week, and
cause fewer accidents-per-million miles than average company drivers, thus providing better profitability and financial returns. As of
December 31, 2010, owner-operators comprised approximately 24% of our total fleet, as measured by tractor count. If we are unable to continue
to contract with a sufficient number of owner-operators or fleet operators, it could adversely affect our operations and profitability.

We provide tractor financing to independent owner-operators through our subsidiary, IEL. IEL generally leases premium equipment from
the original equipment manufacturers and subleases the equipment to owner-operators. The owner-operators are qualified based on their driving
and safety records. In our experience, we have lower turnover among owner-operators who obtain their financing through IEL than with our
other owner-operators and our company drivers. In the event of default, IEL regains possession of the tractor and subleases it to a replacement
owner-operator.

Additional services offered to owner-operators include insurance, maintenance, and fuel pass-throughs. Through our wholly-owned
insurance captive subsidiary, Mohave Transportation Insurance Company, or Mohave, we offer owner-operators occupational-accident,
physical damage, and other types of insurance. Owner-operators also are enabled to procure maintenance services at our in-house shops and
fuel at our terminals. We believe we provide these services at competitive and attractive prices to our owner-operators that also enable us to earn
additional revenue and margin.

Customers and Marketing

Customer satisfaction is an important priority for us, which is demonstrated by the 20 “carrier of the year” or similar awards we received
from customers in 2009 and the 24 awards we received in 2010. Such achievements have helped us maintain a large and stable customer base
featuring Fortune 500 and other leading companies from a number of different industries. The principal types of freight we transport include
discount and other retail merchandise, perishable and non-perishable food, beverages and beverage containers, paper and packaging products,
consumer non-durable products, manufactured goods, automotive goods, and building materials. Consistent with industry practice, our
typical customer contracts (other than dedicated contracts) do not guarantee shipment volumes by our customers or truck availability by us.
This affords us and our customers some flexibility to negotiate rates up or down in response to changes in freight demand and industry-wide
truck capacity. We believe our fleet capacity terminal network, customer service, and breadth of services offer a competitive advantage to major
shippers, particularly in times of rising freight volumes when shippers must access capacity quickly across multiple facilities and regions.

We concentrate our marketing efforts on expanding the amount of service we provide to existing customers, as well as on establishing new
customers with shipment needs that complement our terminal network and existing routes. At December 31, 2010, we had a sales staff of
approximately 50 individuals across the United States and Mexico, who work closely with senior management to establish and expand
accounts.

When soliciting new customers, we concentrate on attracting non-cyclical, financially stable organizations that regularly ship multiple
loads from locations that complement traffic flows of our existing business. Customer shipping point locations are regularly monitored, and, as
shipping patterns of existing customers expand or change, we attempt to obtain additional customers that will complement the new traffic flow.
Through this strategy, we attempt to increase equipment utilization and reduce deadhead miles.

Our strategy of growing business with existing customers provides us with a significant base of revenue. For the years ended
December 31, 2010, and 2009, respectively, our top 25 customers generated approximately 52% and 54% of our total revenue, and our top 200
customers accounted for approximately 87% and 89% of our total revenue.
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Wal-Mart and its subsidiaries, our largest customer, and a customer we have had for over 20 years, accounted for approximately 10%,
10%, and 11% of our operating revenue for the years ended December 31, 2010, 2009, and 2008, respectively. No other customer accounted for
more than 10% of our operating revenue during any of the three years ended December 31, 2010, 2009, or 2008.

Revenue Equipment

We operate a modern company tractor fleet to help attract and retain drivers, promote safe operations, and reduce maintenance and repair
costs. We believe our modern fleet offers at least four key advantages over competitors with older fleets. First, newer tractors typically have
lower operating costs. Second, newer tractors require fewer repairs and are available for dispatch more of the time. Third, newer tractors
typically are more attractive to drivers. Fourth, we believe many competitors that allowed their fleets to age excessively will face a deferred
capital expenditure spike accompanied by difficulty in replacing their tractors because new tractor prices have increased, the value received for
the old tractors will be low, and financing sources have diminished. According to ACT Research, the average age of Class 8 trucks on the road
is 6.7 years, whereas the average age of our fleet is 3.5 years. The following table shows the type and age of our owned and leased tractors and
trailers at December 31, 2010:
         
Model Year  Tractors(1)   Trailers  
2011   848   2,865 
2010   529   110 
2009   3,905   4,288 
2008   3,170   1,813 
2007   2,093   40 
2006   372   5,445 
2005   515   1,579 
2004   244   1,087 
2003   161   2,936 
2002 and prior   386   28,829 

Total   12,223   48,992 

 

   

(1)  Excludes 3,876 owner-operator tractors.

We typically purchase tractors and trailers manufactured to our specifications. We follow a comprehensive maintenance program designed
to reduce downtime and enhance the resale value of our equipment. In addition to our major maintenance facilities in Phoenix, Arizona,
Memphis, Tennessee, and Greer, South Carolina, we perform routine servicing and maintenance of our equipment at most of our regional
terminal facilities, in an effort to avoid costly on-road repairs and deadhead miles. The contracts governing our equipment purchases typically
contain specifications of equipment, projected delivery dates, warranty terms, and trade or return conditions, and are typically cancelable upon
60 to 90 days’ notice without penalty.

Our current tractor trade-in cycle ranges from approximately 48 months to 72 months, depending on equipment type and usage.
Management believes this tractor trade cycle is appropriate based on current maintenance costs, capital requirements, prices of new and used
tractors, and other factors, but we will continue to evaluate the appropriateness of our tractor trade cycle. We balance the lower maintenance
costs of a shorter tractor trade cycle against the lower capital expenditure and financing costs of a longer tractor trade cycle.

In addition, we seek to improve asset utilization by matching available tractors with tendered freight and using untethered trailer tracking
to identify the location, loaded status, and availability for dispatch of our approximately 49,000 trailers and 4,800 intermodal containers. We
believe this information enables our planners to manage our equipment more efficiently by enabling drivers to quickly locate the assigned
trailer, reduce unproductive time during available hours of service, and bill for detention charges when appropriate. It also allows us to reduce
cargo losses through trailer theft prevention, and to mitigate cargo claims through recovery of stolen trailers.
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Employees

Terminal staff

Our larger terminals are staffed with terminal managers, fleet managers, driver managers, and customer service representatives. Our
terminal managers work with driver managers, customer service representatives, and other operations personnel to coordinate the needs of both
our customers and our drivers. Terminal managers also are responsible for soliciting new customers and serving existing customers in their
areas. Each fleet manager supervises approximately five driver managers at our larger terminals. Each driver manager is responsible for the
general operation of approximately 40 trucks and their drivers, focusing on driver retention, productivity per truck, routing, fuel consumption
and efficiency, safety, and scheduled maintenance. Customer service representatives are assigned specific customers to ensure specialized,
high-quality service and frequent customer contact.

Company drivers

All of our drivers must meet or exceed specific guidelines relating primarily to safety records, driving experience, and personal
evaluations, including a physical examination and mandatory drug and alcohol testing. Upon being hired, drivers are to be trained in our
policies and operations, safety techniques, and fuel-efficient operation of the equipment. All new drivers must pass a safety test and have a
current Commercial Drivers License, or CDL. In addition, we have ongoing driver efficiency and safety programs to ensure that our drivers
comply with our safety procedures.

Senior management is actively involved in the development and retention of drivers. Recognizing the continuing need for qualified drivers,
we have established five driver training academies across the U.S. Our academies are strategically located in areas where external driver-training
organizations are lacking. In other areas of the U.S., we have contracted with driver-training schools, which are managed by outside
organizations such as local community colleges. Candidates for the schools must be at least 23 years old with a minimum of a high school
education or equivalent, pass a basic skills test, and pass the Department of Transportation, or DOT, physical examination, which includes
drug and alcohol screening. Students are required to complete three weeks of instructor-led study/training and then spend a minimum of 240
behind-the-wheel hours, driving with an experienced trainer.

In order to attract and retain qualified drivers and promote safe operations, we purchase high quality tractors equipped with optional
comfort and safety features, such as air ride suspension, air conditioning, high quality interiors, power steering, engine brakes, and raised-
roof, double-sleeper cabs. We base our drivers at terminals and monitor each driver’s location on our computer system. We use this information
to schedule the routing for our drivers so they can return home regularly. The majority of company drivers are compensated based on
dispatched miles, loading/unloading, and number of stops or deliveries, plus bonuses. The driver’s base pay per mile increases with the
driver’s length of experience, as augmented by the ranking system described below. Drivers employed by us are eligible to participate in
company-sponsored health, life, and dental insurance plans and are eligible to participate in our 401(k) plan subject to customary enrollment
terms.

We believe our driver-training programs, driver compensation, regionalized operations, trailer tracking, and late-model equipment provide
important incentives to attract and retain qualified drivers. We have made a concerted effort to reduce the level of driver turnover and increase
our driver satisfaction. We have recently implemented a driver ranking program that ranks drivers into five categories based on criteria for
safety, legal operation, customer service, and number of miles driven. The higher rankings provide drivers with additional benefits and/or
privileges, such as special recognition, the ability to self-select freight, and the opportunity for increased pay when pay raises are given. We
monitor the effectiveness of our driver programs by measuring driver turnover and actively addressing issues that may cause driver turnover to
increase. Given the recent recession and softness in the labor market since the beginning of 2008, voluntary driver turnover has been
significantly lower than historical levels. We have taken advantage of this opportunity to upgrade our driving workforce, but no assurance can
be given that a shortage of qualified drivers will not adversely affect us in the future.

Employment

As of December 31, 2010, we employed approximately 18,000 employees, of whom approximately 14,300 were drivers (including driver
trainees), 1,300 were technicians and other equipment maintenance personnel, and the balance were support personnel, such as corporate
managers and sales and administrative personnel. As of December 31, 2010, our 700 Trans-Mex drivers were our only employees represented
by a union.
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Safety and Insurance

We take pride in our safety-oriented culture and maintain an active safety and loss-prevention program at each of our terminals. We have
terminal and regional safety management personnel that focus on loss prevention for their designated facilities. We also equip our tractors with
many safety features, such as roll-over stability devices and critical-event recorders, to help prevent, or reduce the severity of, accidents.

We self-insure for a significant portion of our claims exposure and related expenses. We currently carry six main types of insurance,
which generally have the following self-insured retention amounts, maximum benefits per claim, and other limitations:

 •  automobile liability, general liability, and excess liability — $150.0 million of coverage per occurrence through October 31, 2010
and $200.0 million beginning November 1, 2010, subject to a $10.0 million per-occurrence, self-insured retention;

 •  cargo damage and loss — $2.0 million limit per truck or trailer with a $10.0 million limit per occurrence; provided that there is a
$250,000 limit for tobacco loads and a $250,000 self-insured retention for all perils;

 •  property and catastrophic physical damage — $150.0 million limit for property and $100.0 million limit for vehicle damage,
excluding over the road exposures, subject to a $1.0 million self-insured retention;

 •  workers’ compensation/employers liability — statutory coverage limits; employers liability of $1.0 million bodily injury by
accident and disease, subject to a $5.0 million self-insured retention for each accident or disease;

 •  employment practices liability — primary policy with a $10.0 million limit subject to a $2.5 million self-insured retention; we also
have an excess liability policy that provides coverage for the next $7.5 million of liability for a total coverage limit of $17.5 million;
and

 •  health care — we self-insure for the first $400,000 through December 31, 2010 and $500,000 beginning January 1, 2011, of each
employee health care claim and maintain commercial insurance for the balance.

In June 2006, we started to insure certain casualty risks through our wholly-owned captive insurance company, Mohave. In addition to
insuring a proportionate share of our corporate casualty risk, Mohave provides insurance coverage to certain of our and our affiliated
companies’ owner-operators in exchange for insurance premiums paid to Mohave by the owner-operators. In February 2010, we initiated
operations of a second wholly-owned captive insurance subsidiary, Red Rock Risk Retention Group, Inc., or Red Rock. Beginning in 2010,
Red Rock and Mohave each insured a share of our automobile liability risk.

While under dispatch and furthering our business, our owner-operators are covered by our liability coverage and self-insurance retentions.
However, each is responsible for physical damage to his or her own equipment, occupational accident coverage, liability exposure while the
truck is used for non-company purposes, and, in the case of fleet operators, any applicable workers’ compensation requirements for their
employees.

We regulate the speed of our company tractors to a maximum of 62 miles per hour and have adopted a speed limit of 68 miles per hour
for owner-operator tractors through their contractual terms with us. These adopted speed limits are below the limits established by statute in
many states. We believe our adopted speed limits reduce the frequency and severity of accidents, enhance fuel efficiency, and reduce
maintenance expense, when compared to operating without our imposed speed limits. Substantially all of our company tractors are equipped
with electronically-controlled engines that are set to limit the speed of the vehicle.

Fuel

We actively manage our fuel purchasing network in an effort to maintain adequate fuel supplies and reduce our fuel costs. In 2010, we
purchased approximately 17% of our fuel in bulk at 36 Swift and dedicated customer locations across the United States and Mexico and
substantially all of the rest of our fuel through a network of retail truck stops with which we have negotiated volume purchasing discounts.
The volumes we purchase at terminals and through the fuel network vary based on procurement costs and other factors. We seek to reduce our
fuel costs by routing our drivers to truck stops when fuel prices at such stops are cheaper than the bulk rate paid for fuel at our terminals. We
store fuel in underground storage tanks at four of our bulk fueling terminals and in above-ground storage tanks at our other bulk fueling
terminals. In addition, we store fuel for our use at the Salt Lake City, Utah and Houston, Texas terminal locations of Central Refrigerated
Services, Inc., or Central Refrigerated, and Central Freight Lines, Inc., respectively, which are transportation companies controlled by
Mr. Moyes. We believe that we are in substantial compliance with applicable environmental laws and regulations relating to the storage of fuel.
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Shortages of fuel, increases in fuel prices, or rationing of petroleum products could have a material adverse effect on our operations and
profitability. In response to increases in fuel costs, we utilize a fuel surcharge program to pass on the majority of the increases in fuel costs to
our customers. We believe that our most effective protection against fuel cost increases is to maintain a fuel-efficient fleet and to continue our
fuel surcharge program. However, there can be no assurance that fuel surcharges will adequately cover potential future increases in fuel prices.
We generally have not used derivative instruments as a hedge against higher fuel costs in the past, but continue to evaluate this possibility. We
have contracted with some of our fuel suppliers to buy limited quantities of fuel at a fixed price or within banded pricing for a specific period,
usually not exceeding twelve months, to mitigate the impact of rising fuel costs on miles not covered by fuel surcharges.

Seasonality

In the transportation industry, results of operations generally show a seasonal pattern. As customers ramp up for the holiday season at
year-end, the late third and fourth quarters have historically been our strongest volume quarters. As customers reduce shipments after the
winter holiday season, the first quarter has historically been a lower volume quarter for us than the other three quarters. In 2008 and 2009, the
traditional surge in volume in the third and fourth quarters did not occur due to the economic recession while the increase in volumes in the
second half of 2010 was muted as a result of the sharp increase in demand in the second quarter of 2010. In the eastern and midwestern United
States, and to a lesser extent in the western United States, during the winter season, our equipment utilization typically declines and our
operating expenses generally increase, with fuel efficiency declining because of engine idling and harsh weather sometimes creating higher
accident frequency, increased claims, and more equipment repairs. Our revenue also may be affected by bad weather and holidays as a result
of curtailed operations or vacation shutdowns, because our revenue is directly related to available working days of shippers. From time to time,
we also suffer short-term impacts from weather-related events such as tornadoes, hurricanes, blizzards, ice storms, floods, fires, earthquakes,
and explosions that could harm our results of operations or make our results of operations more volatile.

Regulation

Our operations are regulated and licensed by various government agencies in the United States, Mexico, and Canada. Our company
drivers and owner-operators must comply with the safety and fitness regulations of the DOT, including those relating to drug- and alcohol-
testing and hours-of-service. Weight and equipment dimensions also are subject to government regulations. We also may become subject to new
or more restrictive regulations relating to fuel emissions, drivers’ hours-of-service, driver eligibility requirements, on-board reporting of
operations, ergonomics, and other matters affecting safety or operating methods. Other agencies, such as the Environmental Protection Agency,
or EPA, and DHS, also regulate our equipment, operations, and drivers.

The DOT, through the Federal Motor Carrier Administration, imposes safety and fitness regulations on us and our drivers. Rules that
limit driver hours-of-service were adopted by the FMCSA in 2004 and subsequently modified in 2005 before portions of the rules were vacated
by a federal court in July 2007. Two of the key portions that were vacated include the expansion of the driving day from 10 hours to 11 hours,
and the “34-hour restart,” which allowed drivers to restart calculations of the weekly time limits after the driver had at least 34 consecutive
hours off duty. In November 2008, the FMCSA published its final rule, which retains the 11-hour driving day and the 34-hour restart.
However, advocacy groups have continually challenged the final rule, and the hours-of-service rules are still under review by the FMCSA. In
April 2010, the FMCSA issued a final rule applicable to carriers with a history of serious hours-of-service violations, which includes new
performance standards for electronic, on-board recorders (which record information relating to hours-of-service, among other information)
installed on or after June 4, 2012. In September 2010, the U.S. Court of Appeals for the District of Columbia Circuit ordered the FMCSA to
issue a proposed rule by the end of 2010 on supporting documents for hours-of-service compliance. The FMCSA submitted a proposed rule
which, among other things, considers a potential reduction in the driving day from 11 hours to 10 hours and proposes additional specified
break times within the 34 hour restart period which could limit driver availability. It is anticipated that a final rule will be proposed in 2011. If
and when a final rule is submitted, there will be a grace period allowing companies to adjust prior to full implementation. We believe a decision
to significantly change the hours-of-service final rule would decrease productivity and cause some loss of efficiency, as drivers and shippers
may need to be retrained, computer programming may require modifications, additional drivers may need to be employed, additional
equipment may need to be acquired, and some shipping lanes may need to be reconfigured.
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CSA introduces a new enforcement and compliance model that will rank both fleets and individual drivers on seven categories of safety-
related data and will eventually replace the current Safety Status measurement system, or SafeStat. The seven categories of safety-related data,
known as Behavioral Analysis and Safety Improvement Categories, or BASICs, include Unsafe Driving, Fatigued Driving (Hours-of-Service),
Driver Fitness, Controlled Substances/Alcohol, Vehicle Maintenance, Cargo-Related, and Crash Indicator. Under the new regulations, the
proposed methodology for determining a carrier’s DOT safety rating will be expanded. Although certain BASICs information has been made
available to carriers and the public, the current SafeStat measurement system will remain in effect until final rules for BASICs are adopted.
There is currently no proposed rulemaking with respect to BASICs, but such rulemaking is anticipated sometime in 2011. Delays already
have taken place in the implementation and enforcement dates. The published results of our CSA rankings preview score us in the acceptable
level in each safety-related category, although these scores are preliminary and are subject to change by the FMCSA. There is a possibility that
a worsening of our CSA rankings could lead to an adverse impact on our DOT safety rating, but we are preparing for CSA through evaluation
of existing programs and training our drivers and potential drivers on CSA standards.

The FMCSA also is considering revisions to the existing rating system and the safety labels assigned to motor carriers evaluated by the
DOT. We currently have a satisfactory SafeStat DOT rating, which is the best available rating under the current safety rating scale. Under the
revised rating system being considered by the FMCSA, our safety rating would be evaluated more regularly, and our safety rating would reflect
a more in-depth assessment of safety-based violations.

Finally, proposed FMCSA rules and practices followed by regulators may require carriers receiving adverse compliance reviews to install
electronic, on-board recorders in their tractors (paperless logs). As noted under the heading “Operations” above, we are already in the process of
installing new Qualcomm units on our tractors, which will include electronic, on-board recorders, in conjunction with our efforts to improve
efficiency and communications with drivers and owner-operators.

The Transportation Security Administration, or TSA, has adopted regulations that require a determination by the TSA that each driver
who applies for or renews his or her license for carrying hazardous materials is not a security threat. This could reduce the pool of qualified
drivers, which could require us to increase driver compensation, limit our fleet growth, or allow trucks to be idled. These regulations also could
complicate the matching of available equipment with hazardous material shipments, thereby increasing our response time on customer orders
and our deadhead miles. As a result, it is possible we may fail to meet the needs of our customers or may incur increased expenses to do so.

We are subject to various environmental laws and regulations dealing with the hauling and handling of hazardous materials, fuel storage
tanks, emissions from our vehicles and facilities, engine-idling, discharge and retention of storm water, and other environmental matters that
involve inherent environmental risks. We have instituted programs to monitor and control environmental risks and maintain compliance with
applicable environmental laws. As part of our safety and risk management program, we periodically perform internal environmental reviews.
We are a Charter Partner in the EPA’s SmartWay Transport Partnership, a voluntary program promoting energy efficiency and air quality. We
believe that our operations are in substantial compliance with current laws and regulations and do not know of any existing environmental
condition that would reasonably be expected to have a material adverse effect on our business or operating results. If we are found to be in
violation of applicable laws or regulations, we could be subject to costs and liabilities, including substantial fines or penalties or civil and
criminal liability, any of which could have a material adverse effect on our business and operating results.

We maintain bulk fuel storage and fuel islands at many of our terminals. We also have vehicle maintenance, repair, and washing
operations at some of our facilities. Our operations involve the risks of fuel spillage or seepage, discharge of contaminants, environmental
damage, and hazardous waste disposal, among others. Some of our operations are at facilities where soil and groundwater contamination have
occurred, and we or our predecessors have been responsible for remediating environmental contamination at some locations.

We would be responsible for the cleanup of any releases caused by our operations or business, and in the past we have been responsible
for the costs of clean up of cargo and diesel fuel spills caused by traffic accidents or other events. We transport a small amount of
environmentally hazardous materials. We generally transport only hazardous material rated as low-to-medium-risk, and less than 1% of our
total shipments contain any hazardous materials. If we are found to be in violation of applicable laws or regulations, we could be subject to
liabilities, including substantial fines or penalties or civil and criminal liability. We have paid penalties for spills and violations in the past.
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EPA regulations limiting exhaust emissions became effective in 2002 and became more restrictive for engines manufactured in 2007 and
again for engines manufactured after January 1, 2010. On May 21, 2010, President Obama signed an executive memorandum directing the
National Highway Traffic Safety Administration, or NHTSA, and the EPA to develop new, stricter fuel-efficiency standards for heavy trucks.
On October 25, 2010, the NHTSA and the EPA proposed regulations that regulate fuel efficiency and greenhouse gas emissions beginning in
2014 through 2018. California adopted new performance requirements for diesel trucks, with targets to be met between 2011 and 2023. In
December 2008, California also adopted new trailer regulations, which require all 53-foot or longer box-type trailers (dry vans and refrigerated
vans) that operate at least some of the time in California (no matter where they are registered) to meet specific aerodynamic efficiency
requirements when operating in California. California-based refrigerated trailers were required to register with California Air Regulations Board
by July 31, 2009, and enforcement for those trailers began in August 2009. Beginning January 1, 2010, 2011 model year and newer 53-foot or
longer box-type trailers subject to the California regulations were required to be either SmartWay certified or equipped with low-rolling,
resistance tires and retrofitted with SmartWay-approved, aerodynamic technologies. Beginning December 31, 2012, pre-2011 model year 53-
foot or longer box-type trailers (with the exception of certain 2003 to 2008 refrigerated van trailers) must meet the same requirements as 2011
model year and newer trailers or have prepared and submitted a compliance plan, based on fleet size, that allows them to phase in their
compliance over time. Compliance requirements for 2003 to 2008 refrigerated van trailers will be phased in between 2017 and 2019. Federal and
state lawmakers also have proposed potential limits on carbon emissions under a variety of climate-change proposals. Compliance with such
regulations has increased the cost of our new tractors, may increase the cost of any new trailers that will operate in California, may require us
to retrofit certain of our pre-2011 model year trailers that operate in California, and could impair equipment productivity and increase our
operating expenses. These adverse effects, combined with the uncertainty as to the reliability of the newly-designed, diesel engines and the
residual values of these vehicles, could materially increase our costs or otherwise adversely affect our business or operations.

Certain states and municipalities continue to restrict the locations and amount of time where diesel-powered tractors, such as ours, may
idle, in order to reduce exhaust emissions. These restrictions could force us to alter our operations.

In addition, increasing efforts to control emissions of greenhouse gases are likely to have an impact on us. The EPA has announced a
finding relating to greenhouse gas emissions that may result in promulgation of greenhouse gas air quality standards. Federal and state
lawmakers are also considering a variety of climate-change proposals. New greenhouse gas regulations could increase the cost of new tractors,
impair productivity, and increase our operating expenses.

INTERNET WEB SITE

Our annual, quarterly and current reports, proxy statements and other information, including the amendments to those reports, are
available, without charge, on our website, www.swifttrans.com, as soon as reasonably practicable after they are filed electronically with the
SEC. In addition, our SEC filings are available over the internet at the SEC’s website at http://www.sec.gov. Information contained on our
website is not part of this or any other report filed with or furnished to the SEC.

Item 1A. Risk Factors

You should carefully consider the following risks, as well as the other information contained in this report when evaluating our
business. If any of the following risks actually occur, our business, results of operations, or financial condition could be materially and
adversely affected.

Risks Related to Our Business and Industry

Our business is subject to general economic and business factors affecting the truckload industry that are largely beyond our
control, any of which could have a material adverse effect on our operating results.

The truckload industry is highly cyclical, and our business is dependent on a number of factors that may have a negative impact on our
results of operations, many of which are beyond our control. We believe that some of the most significant of these factors are economic changes
that affect supply and demand in transportation markets, such as:

 •  recessionary economic cycles, such as the period from 2007 to 2009;

 •  changes in customers’ inventory levels and in the availability of funding for their working capital;

 •  excess tractor capacity in comparison with shipping demand; and

 •  downturns in customers’ business cycles.
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The risks associated with these factors are heightened when the U.S. economy is weakened. Some of the principal risks during such
times, which risks we experienced during the recent recession, are as follows:

 •  we may experience low overall freight levels, which may impair our asset utilization;

 •  certain of our customers may face credit issues and cash flow problems, as discussed below;

 •  freight patterns may change as supply chains are redesigned, resulting in an imbalance between our capacity and our customers’
freight demand;

 •  customers may bid out freight or select competitors that offer lower rates from among existing choices in an attempt to lower their
costs and we might be forced to lower our rates or lose freight; and

 •  we may be forced to incur more deadhead miles to obtain loads.

Economic conditions that decrease shipping demand or increase the supply of tractors and trailers can exert downward pressure on rates
and equipment utilization, thereby decreasing asset productivity. As a result of depressed freight volumes and excess truckload capacity in our
industry, we experienced lower miles per tractor, freight rates, and freight volumes in recent periods, all of which negatively impacted our
results. Another period of declining freight rates and volumes, a prolonged recession, or general economic instability could result in further
declines in our results of operations, which declines may be material.

We also are subject to cost increases outside our control that could materially reduce our profitability if we are unable to increase our rates
sufficiently. Such cost increases include, but are not limited to, increases in fuel prices, driver wages, interest rates, taxes, tolls, license and
registration fees, insurance, revenue equipment, and healthcare for our employees.

In addition, events outside our control, such as strikes or other work stoppages at our facilities or at customer, port, border, or other
shipping locations, or actual or threatened armed conflicts or terrorist attacks, efforts to combat terrorism, military action against a foreign state
or group located in a foreign state, or heightened security requirements could lead to reduced economic demand, reduced availability of credit,
or temporary closing of the shipping locations or U.S. borders. Such events or enhanced security measures in connection with such events
could impair our operating efficiency and productivity and result in higher operating costs.

We operate in the highly competitive and fragmented truckload industry, and our business and results of operations may suffer if
we are unable to adequately address downward pricing and other competitive pressures.

We compete with many truckload carriers and, to a lesser extent, with less-than-truckload carriers, railroads, and third-party logistics,
brokerage, freight forwarding, and other transportation companies. Additionally, some of our customers may utilize their own private fleets
rather than outsourcing loads to us. Some of our competitors may have greater access to equipment, a wider range of services, greater capital
resources, less indebtedness, or other competitive advantages. Numerous competitive factors could impair our ability to maintain or improve
our profitability. These factors include the following:

 •  many of our competitors periodically reduce their freight rates to gain business, especially during times of reduced growth in the
economy, which may limit our ability to maintain or increase freight rates or to maintain or expand our business or may require us
to reduce our freight rates;

 •  some of our customers also operate their own private trucking fleets and they may decide to transport more of their own freight;

 •  some shippers have reduced or may reduce the number of carriers they use by selecting core carriers as approved service providers
and in some instances we may not be selected;

 •  many customers periodically solicit bids from multiple carriers for their shipping needs and this process may depress freight rates
or result in a loss of business to competitors;

 •  the continuing trend toward consolidation in the trucking industry may result in more large carriers with greater financial resources
and other competitive advantages, and we may have difficulty competing with them;
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 •  advances in technology may require us to increase investments in order to remain competitive, and our customers may not be willing
to accept higher freight rates to cover the cost of these investments;

 •  higher fuel prices and, in turn, higher fuel surcharges to our customers may cause some of our customers to consider freight
transportation alternatives, including rail transportation;

 •  competition from freight logistics and brokerage companies may negatively impact our customer relationships and freight rates; and

 •  economies of scale that may be passed on to smaller carriers by procurement aggregation providers may improve such carriers’
ability to compete with us.

We have several major customers, the loss of one or more of which could have a material adverse effect on our business.

A significant portion of our revenue is generated from a number of major customers, the loss of one or more of which could have a
material adverse effect on our business. For the year ended December 31, 2010, our top 25 customers, based on revenue, accounted for
approximately 52% of our revenue; our top 10 customers, approximately 36% of our revenue; our top 5 customers, approximately 27% of our
revenue; and our largest customer, Wal-Mart and its subsidiaries, accounted for approximately 10% of our revenue. A substantial portion of
our freight is from customers in the retail and discount retail sales industries. As such, our volumes are largely dependent on consumer
spending and retail sales, and our results may be more susceptible to trends in unemployment and retail sales than carriers that do not have
this concentration.

Economic conditions and capital markets may adversely affect our customers and their ability to remain solvent. Our customers’
financial difficulties can negatively impact our results of operations and financial condition and our ability to comply with the covenants in our
debt agreements and accounts receivable securitization agreements, especially if they were to delay or default on payments to us. Generally, we
do not have contractual relationships that guarantee any minimum volumes with our customers, and we cannot assure you that our customer
relationships will continue as presently in effect. Our dedicated business is generally subject to longer term written contracts than our non-
dedicated business; however, certain of these contracts contain cancellation clauses and there is no assurance any of our customers, including
our dedicated customers, will continue to utilize our services, renew our existing contracts, or continue at the same volume levels. A reduction in
or termination of our services by one or more of our major customers, including our dedicated customers, could have a material adverse effect
on our business and operating results.

We may not be able to sustain the cost savings realized as part of our recent cost reduction initiatives.

In 2008 and 2009, we implemented cost reduction initiatives that resulted in over $250 million of annualized cost savings, many of
which we expect to result in ongoing savings. The cost savings entail several elements, including reducing our tractor fleet by 17.2%,
improving fuel efficiency, improving our tractor to non-driver ratio, suspending bonuses and 401(k) matching, streamlining maintenance and
administrative functions, improving safety and claims management, and limiting discretionary expenses. However, in recent periods we have
experienced an increase in expenses related to headcount, compensation, and employee benefits, such as the reinstatement of our 401(k)
matching contribution and the accrual of bonuses in 2010, as competition for employees and expenses relating to driving more miles has
increased and the economy has improved. Our maintenance expenses also would be expected to increase to the extent average miles driven
increases and our fleet ages.

We may not be successful in achieving our strategy of growing our revenue.

Our current goals include increasing revenue in excess of 10% over the next several years, including by growing our current service
offerings. While we currently believe we can achieve these stated goals through the implementation of various business strategies, there can be
no assurance that we will be able to effectively and successfully implement such strategies and realize our stated goals. Our goals may be
negatively affected by a failure to further penetrate our existing customer base, cross-sell our service offerings, pursue new customer
opportunities, manage the operations and expenses of new or growing service offerings, or otherwise achieve growth of our service offerings.
Further, we may not achieve profitability from our new service offerings. There is no assurance that successful execution of our business
strategies will result in us achieving our current business goals.
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We have a recent history of net losses.

For the years ended December 31, 2008, 2009, and 2010, we incurred net losses of $146.6 million, $435.6 million (including
$324.8 million to recognize deferred income taxes upon our election to be taxed as a subchapter C corporation), and $125.4 million,
respectively. Achieving profitability depends upon numerous factors, including our ability to increase our trucking revenue per tractor, expand
our overall volume, and control expenses. We might not achieve profitability or, if we do, we may not be able to sustain or increase profitability
in the future.

Fluctuations in the price or availability of fuel, the volume and terms of diesel fuel purchase commitments, and surcharge
collection may increase our costs of operation, which could materially and adversely affect our profitability.

Fuel is one of our largest operating expenses. Diesel fuel prices fluctuate greatly due to factors beyond our control, such as political events,
terrorist activities, armed conflicts, depreciation of the dollar against other currencies, and hurricanes and other natural or man-made disasters,
such as the oil spill in the Gulf of Mexico in 2010, each of which may lead to an increase in the cost of fuel. Fuel prices also are affected by the
rising demand in developing countries, including China, and could be adversely impacted by the use of crude oil and oil reserves for other
purposes and diminished drilling activity. Such events may lead not only to increases in fuel prices, but also to fuel shortages and disruptions
in the fuel supply chain. Because our operations are dependent upon diesel fuel, significant diesel fuel cost increases, shortages, or supply
disruptions could materially and adversely affect our results of operations and financial condition.

Fuel also is subject to regional pricing differences and often costs more on the West Coast and in the Northeast, where we have significant
operations. Increases in fuel costs, to the extent not offset by rate per mile increases or fuel surcharges, have an adverse effect on our operations
and profitability. We obtain some protection against fuel cost increases by maintaining a fuel-efficient fleet and a compensatory fuel surcharge
program. We have fuel surcharge programs in place with the vast majority of our customers, which have helped us offset the majority of the
negative impact of rising fuel prices associated with loaded or billed miles. However, we also incur fuel costs that cannot be recovered even with
respect to customers with which we maintain fuel surcharge programs, such as those associated with deadhead miles, or the time when our
engines are idling. Because our fuel surcharge recovery lags behind changes in fuel prices, our fuel surcharge recovery may not capture the
increased costs we pay for fuel, especially when prices are rising, leading to fluctuations in our levels of reimbursement; and our levels of
reimbursement have fluctuated in the past. Further, during periods of low freight volumes, shippers can use their negotiating leverage to impose
less compensatory fuel surcharge policies. There can be no assurance that such fuel surcharges can be maintained indefinitely or will be
sufficiently effective.

We have not used derivatives to mitigate volatility in our fuel costs, but periodically evaluate their possible use. We have contracted with
some of our fuel suppliers to buy fuel at a fixed price or within banded pricing for a specific period, usually not exceeding twelve months, to
mitigate the impact of rising fuel costs. However, these purchase commitments only cover a small portion of our fuel consumption and,
accordingly, our results of operations could be negatively impacted by fuel price fluctuations.

Increased prices for new revenue equipment, design changes of new engines, volatility in the used equipment sales market, and the
failure of manufacturers to meet their sale or trade-back obligations to us could adversely affect our financial condition, results of
operations, and profitability.

We have experienced higher prices for new tractors over the past few years. The resale value of the tractors and the residual values under
arrangements we have with manufacturers have not increased to the same extent. In addition, the engines used in tractors manufactured in 2010
and after are subject to more stringent emissions control regulations issued by the Environmental Protection Agency, or EPA. Compliance with
such regulations has increased the cost of the tractors, and resale prices or residual values may not increase to the same extent. Accordingly, our
equipment costs, including depreciation expense per tractor, are expected to increase in future periods. As with any engine redesign, there is a
risk that the newly designed 2010 diesel engines will have unforeseen problems. Additionally, we have not operated many of the new 2010 diesel
engines, so we cannot be certain how they will operate.

Many engine manufacturers are using selective catalytic reduction, or SCR, equipment to comply with the EPA’s 2010 diesel engine
emissions standards. SCR equipment requires a separate urea-based liquid known as diesel exhaust fluid, which is stored in a separate tank
on the truck. If the new tractors we purchase are equipped with SCR technology and require us to use diesel exhaust fluid, we will be exposed to
additional costs associated with the price and availability of diesel exhaust fluid, the weight of the diesel exhaust fluid tank and SCR system,
and additional maintenance costs associated with the SCR system. Additionally, we may need to train our drivers to use the new SCR
equipment. Problems relating to the new 2010 engines or increased costs associated with the new 2010 engines resulting from regulatory
requirements or otherwise could adversely impact our business.
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A depressed market for used equipment could require us to trade our revenue equipment at depressed values or to record losses on
disposal or impairments of the carrying values of our revenue equipment that is not protected by residual value arrangements. Used equipment
prices are subject to substantial fluctuations based on freight demand, supply of used trucks, availability of financing, the presence of buyers
for export to countries such as Russia and Brazil, and commodity prices for scrap metal. We took impairment charges related to the value of
certain tractors and trailers in 2007, 2008, and the first quarter of 2010. If there is another deterioration of resale prices, it could have a material
adverse effect on our business and operating results. Trades at depressed values and decreases in proceeds under equipment disposals and
impairments of the carrying values of our revenue equipment could adversely affect our results of operations and financial condition.

We lease or finance certain revenue equipment under leases that are structured with balloon payments at the end of the lease or finance
term equal to the value we have contracted to receive from the respective equipment manufacturers upon sale or trade back to the manufacturers.
To the extent we do not purchase new equipment that triggers the trade back obligation, or the manufacturers of the equipment do not pay the
contracted value at the end of the lease term, we could be exposed to losses for the amount by which the balloon payments owed to the respective
lease or finance companies exceed the proceeds we are able to generate in open market sales of the equipment. In addition, if we purchase
equipment subject to a buy-back agreement and the manufacturer refuses to honor the agreement or we are unable to replace equipment at a
reasonable price, we may be forced to sell such equipment at a loss.

We operate in a highly regulated industry, and changes in existing regulations or violations of existing or future regulations could
have a material adverse effect on our operations and profitability.

We operate in the United States throughout the 48 contiguous states pursuant to operating authority granted by the U.S. Department of
Transportation, or DOT, in Mexico pursuant to operating authority granted by Secretarìa de Communiciones y Transportes, and in various
Canadian provinces pursuant to operating authority granted by the Ministries of Transportation and Communications in such provinces. Our
company drivers and owner-operators also must comply with the safety and fitness regulations of the DOT, including those relating to drug
and alcohol testing and hours-of-service. Such matters as weight and equipment dimensions also are subject to government regulations. We also
may become subject to new or more restrictive regulations relating to fuel emissions, drivers’ hours-of-service, ergonomics, on-board reporting
of operations, collective bargaining, security at ports, and other matters affecting safety or operating methods. The DOT is currently engaged in
a rulemaking proceeding regarding drivers’ hours-of-service, and the result could negatively impact utilization of our equipment. The FMCSA
was recently ordered by the U.S. Court of Appeals for the District of Columbia Circuit to issue a proposed rule by the end of 2010 on
supporting documents for hours-of-service compliance. The FMCSA submitted a proposed rule which, among other things, considers a
potential reduction in the driving day from 11 hours to 10 hours and proposes additional specified break times within the 34 hour restart period
which could limit driver availability. It is anticipated that a final rule will be proposed in 2011. If and when a final rule is submitted, there will
be a grace period allowing companies to adjust prior to full implementation. Other agencies, such as the EPA and the DHS, also regulate our
equipment, operations, and drivers. Future laws and regulations may be more stringent, require changes in our operating practices, influence
the demand for transportation services, or require us to incur significant additional costs. Higher costs incurred by us or by our suppliers who
pass the costs onto us through higher prices could adversely affect our results of operations.

In the aftermath of the September 11, 2001 terrorist attacks, federal, state, and municipal authorities implemented and continue to
implement various security measures, including checkpoints and travel restrictions on large trucks. The Transportation Security
Administration, or TSA, has adopted regulations that require determination by the TSA that each driver who applies for or renews his license
for carrying hazardous materials is not a security threat. This could reduce the pool of qualified drivers, which could require us to increase
driver compensation, limit fleet growth, or let trucks sit idle. These regulations also could complicate the matching of available equipment with
hazardous material shipments, thereby increasing our response time and our deadhead miles on customer orders. As a result, it is possible that
we may fail to meet the needs of our customers or may incur increased expenses to do so. These security measures could negatively impact our
operating results.

During 2010, the FMCSA launched CSA, a new enforcement and compliance model implementing driver standards in addition to our
current standards. As discussed more fully below, CSA may reduce the number of eligible drivers and/or negatively impact our fleet safety
ranking.
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In addition, our operations are subject to various environmental laws and regulations dealing with the transportation, storage, presence,
use, disposal, and handling of hazardous materials, discharge of wastewater and storm water, and with waste oil and fuel storage tanks. Our
truck terminals often are located in industrial areas where groundwater or other forms of environmental contamination could occur. Our
operations involve the risks of fuel spillage or seepage, environmental damage, and hazardous waste disposal, among others. Certain of our
facilities have waste oil or fuel storage tanks and fueling islands. A small percentage of our freight consists of low-grade hazardous substances,
which subjects us to a wide array of regulations. Although we have instituted programs to monitor and control environmental risks and
promote compliance with applicable environmental laws and regulations, if we are involved in a spill or other accident involving hazardous
substances, if there are releases of hazardous substances we transport, if soil or groundwater contamination is found at our facilities or results
from our operations, or if we are found to be in violation of applicable laws or regulations, we could be subject to cleanup costs and liabilities,
including substantial fines or penalties or civil and criminal liability, any of which could have a material adverse effect on our business and
operating results.

EPA regulations limiting exhaust emissions became more restrictive in 2010. On May 21, 2010, President Obama signed an executive
memorandum directing the National Highway Traffic Safety Administration, or NHTSA, and the EPA to develop new, stricter fuel efficiency
standards for heavy trucks, beginning in 2014. On October 25, 2010, the NHTSA and the EPA proposed regulations that regulate fuel
efficiency and greenhouse gas emissions beginning in 2014. In December 2008, California adopted new performance requirements for diesel
trucks, with targets to be met between 2011 and 2023, and California also has adopted aerodynamics requirements for certain trailers. These
regulations, as well as proposed regulations or legislation related to climate change that potentially impose restrictions, caps, taxes, or other
controls on emissions of greenhouse gas, could adversely affect our operations and financial results. In addition, increasing efforts to control
emissions of greenhouse gases are likely to have an impact on us. The EPA has announced a finding relating to greenhouse gas emissions that
may result in promulgation of greenhouse gas emission limits. Federal and state lawmakers also are considering a variety of climate-change
proposals. Compliance with such regulations could increase the cost of new tractors and trailers, impair equipment productivity, and increase
operating expenses. These effects, combined with the uncertainty as to the operating results that will be produced by the newly designed diesel
engines and the residual values of these vehicles, could increase our costs or otherwise adversely affect our business or operations.

In order to reduce exhaust emissions, some states and municipalities have begun to restrict the locations and amount of time where diesel-
powered tractors, such as ours, may idle. These restrictions could force us to alter our drivers’ behavior, purchase on-board power units that
do not require the engine to idle, or face a decrease in productivity.

From time to time, various federal, state, or local taxes are increased, including taxes on fuels. We cannot predict whether, or in what
form, any such increase applicable to us will be enacted, but such an increase could adversely affect our profitability.

CSA could adversely affect our profitability and operations, our ability to maintain or grow our fleet, and our customer
relationships.

Under CSA, drivers and fleets are evaluated and ranked based on certain safety-related standards. The proposed methodology for
determining a carrier’s DOT safety rating has been expanded, and as a result, certain current and potential drivers may no longer be eligible to
drive for us, and our safety rating could be adversely impacted. We recruit and retain a substantial number of first-time drivers, and these
drivers may have a higher likelihood of creating adverse safety events under CSA. A reduction in eligible drivers or a poor fleet ranking may
result in difficulty attracting and retaining qualified drivers, and could cause our customers to direct their business away from us and to
carriers with higher fleet rankings, which would adversely affect our results of operations.

Although certain CSA information has been made available to carriers and the public, the current SafeStat measurement system will
remain in effect until final rulemaking on CSA is completed. There is currently no current proposed rulemaking with respect to CSA but such
rulemaking is anticipated sometime in 2011. Rulemaking and enforcement have already been delayed and may be subject to further change.
The published results of our CSA rankings score us in the acceptable level in each safety- related category, although these scores are
preliminary and are subject to change by the FMCSA. There is a possibility that a worsening of our CSA rankings could lead to an adverse
impact on our DOT safety rating, but we are preparing for CSA through evaluation of existing programs and training our drivers and potential
drivers on CSA standards.

The FMCSA also is considering revisions to the existing rating system and the safety labels assigned to motor carriers evaluated by the
DOT. We currently have a satisfactory DOT rating, which is the best available rating under the current safety rating scale. If we were to receive
a conditional or unsatisfactory DOT safety rating, it could adversely affect our business because some of our customer contracts require a
satisfactory DOT safety rating, and a conditional or unsatisfactory rating could negatively impact or restrict our operations. In addition, there
is a possibility that a drop to conditional status could affect our ability to self-insure for personal injury and property damage relating to the
transportation of freight, which could cause our insurance costs to increase. Under the revised rating system being considered by the FMCSA,
our safety rating would be evaluated more regularly, and our safety rating would reflect a more in-depth assessment of safety-based violations.
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Finally, proposed FMCSA rules and practices followed by regulators may require carriers to install electronic, on-board recorders in their
tractors a) if they experience unfavorable compliance with rules or receive an adverse change in safety rating or b) under an announced
rulemaking which could require all carriers to equip all tractors with electronic, on-board recorders by 2015. As noted under the heading
“Operations” in Item 1 above, we are already in the process of installing new Qualcomm units on our tractors, which will include electronic,
on-board recorders, in conjunction with our efforts to improve efficiency and communications with drivers and owner-operators. However,
such installation could cause an increase in driver turnover, adverse information in litigation, cost increases, and decreased asset utilization.

Increases in driver compensation or other difficulties attracting and retaining qualified drivers could adversely affect our
profitability and ability to maintain or grow our fleet.

Like many truckload carriers, from time to time we have experienced difficulty in attracting and retaining sufficient numbers of qualified
drivers, including owner-operators, and such shortages may recur in the future. Recent driver shortages have resulted in increased hiring
expenses, including recruiting and advertising. Because of the intense competition for drivers, we may face difficulty maintaining or increasing
our number of drivers. Due in part to the economic recession, we reduced our driver pay in 2009. The compensation we offer our drivers and
owner-operators is subject to market conditions and we have recently increased and may in future periods increase driver and owner-operator
compensation, which will be more likely to the extent that economic conditions improve. In addition, like most in our industry, we suffer from
a high turnover rate of drivers, especially in the first 90 days of employment. Our high turnover rate requires us to continually recruit a
substantial number of drivers in order to operate existing revenue equipment. If we are unable to continue to attract and retain a sufficient
number of drivers, we could be required to adjust our compensation packages, or operate with fewer trucks and face difficulty meeting shipper
demands, all of which could adversely affect our profitability and ability to maintain our size or grow.

We self-insure a significant portion of our claims exposure, which could significantly increase the volatility of, and decrease the
amount of, our earnings.

We self-insure a significant portion of our claims exposure and related expenses related to cargo loss, employee medical expense, bodily
injury, workers’ compensation, and property damage and maintain insurance with licensed insurance companies above our limits of self-
insurance. Our substantial self-insured retention of $10.0 million for bodily injury and property damage per occurrence and up to $5.0 million
per occurrence for workers’ compensation claims can make our insurance and claims expense higher or more volatile. Additionally, with
respect to our third-party insurance, we face the risks of increasing premiums and collateral requirements and the risk of carriers or
underwriters leaving the trucking sector, which may materially affect our insurance costs or make insurance in excess of our self-insured
retention more difficult to find, as well as increase our collateral requirements.

We accrue the costs of the uninsured portion of pending claims based on estimates derived from our evaluation of the nature and severity
of individual claims and an estimate of future claims development based upon historical claims development trends. Actual settlement of the
self-insured claim liabilities could differ from our estimates due to a number of uncertainties, including evaluation of severity, legal costs, and
claims that have been incurred but not reported. Due to our high self-insured amounts, we have significant exposure to fluctuations in the
number and severity of claims and the risk of being required to accrue or pay additional amounts if our estimates are revised or the claims
ultimately prove to be more severe than originally assessed. Although we endeavor to limit our exposure arising with respect to such claims, we
also may have exposure if carrier subcontractors under our brokerage operations are inadequately insured for any accident.

Since November 1, 2010, our liability coverage has had a maximum aggregate limit of $200.0 million, while the limit was $150.0 million
prior to this date. If any claim were to exceed our aggregate coverage limit, we would bear the excess, in addition to our other self-insured
amounts. Although we believe our aggregate insurance limits are sufficient to cover reasonably expected claims, it is possible that one or more
claims could exceed those limits. Our insurance and claims expense could increase, or we could find it necessary to raise our self-insured
retention or decrease our aggregate coverage limits when our policies are renewed or replaced. Our operating results and financial condition may
be adversely affected if these expenses increase, we experience a claim in excess of our coverage limits, we experience a claim for which we do
not have coverage, or we have to increase our reserves.

Insuring risk through our wholly-owned captive insurance companies could adversely impact our operations.

We insure a significant portion of our risk through our wholly-owned captive insurance companies, Mohave and Red Rock. In addition to
insuring portions of our own risk, Mohave insures certain owner-operators in exchange for an insurance premium paid by the owner-operator to
Mohave. As a risk retention group, Red Rock must insure at least two operating companies; accordingly, Red Rock insures us and Central
Refrigerated, a company of which Jerry Moyes and certain of his affiliates are the ultimate owners, for a portion of its auto liability claims. The
insurance and reinsurance markets are subject to market pressures. Our captive insurance companies’ abilities or needs to access the
reinsurance markets may involve the retention of additional risk, which could expose us to volatility in claims expenses. Additionally, an
increase in the number or severity of claims for which we insure could adversely impact our results of operations.
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To comply with certain state insurance regulatory requirements, cash and cash equivalents must be paid to Red Rock and Mohave as
capital investments and insurance premiums to be restricted as collateral for anticipated losses. Such restricted cash is used for payment of
insured claims. In the future, we may continue to insure our automobile liability risk through our captive insurance subsidiaries, which will
cause the required amount of our restricted cash, as recorded on our balance sheet, or other collateral, such as letters of credit, to rise.
Significant future increases in the amount of collateral required by third-party insurance carriers and regulators would reduce our liquidity and
could adversely affect our results of operations and capital resources.

Our wholly-owned captive insurance companies are subject to substantial government regulation.

State authorities regulate our insurance subsidiaries in the states in which they do business. These regulations generally provide protection
to policy holders rather than stockholders. The nature and extent of these regulations typically involve items such as: approval of premium
rates for insurance, standards of solvency and minimum amounts of statutory capital surplus that must be maintained, limitations on types
and amounts of investments, regulation of dividend payments and other transactions between affiliates, regulation of reinsurance, regulation of
underwriting and marketing practices, approval of policy forms, methods of accounting, and filing of annual and other reports with respect to
financial condition and other matters. These regulations may increase our costs of regulatory compliance, limit our ability to change premiums,
restrict our ability to access cash held in our captive insurance companies, and otherwise impede our ability to take actions we deem advisable.

We are subject to certain risks arising from doing business in Mexico.

We have a growing operation in Mexico, including through our wholly-owned subsidiary, Trans-Mex. As a result, we are subject to risks
of doing business internationally, including fluctuations in foreign currencies, changes in the economic strength of Mexico, difficulties in
enforcing contractual obligations and intellectual property rights, burdens of complying with a wide variety of international and U.S. export
and import laws, and social, political, and economic instability. In addition, if we are unable to maintain our C-TPAT status, we may have
significant border delays, which could cause our Mexican operations to be less efficient than those of competitor truckload carriers also
operating in Mexico that obtain or continue to maintain C-TPAT status. We also face additional risks associated with our foreign operations,
including restrictive trade policies and imposition of duties, taxes, or government royalties imposed by the Mexican government, to the extent
not preempted by the terms of North American Free Trade Agreement. Factors that substantially affect the operations of our business in Mexico
may have a material adverse effect on our overall operating results.

Our use of owner-operators to provide a portion of our tractor fleet exposes us to different risks than we face with our tractors
driven by company drivers.

We provide financing to certain of our owner-operators purchasing tractors from us. If we are unable to provide such financing in the
future, due to liquidity constraints or other restrictions, we may experience a decrease in the number of owner-operators available to us. Further,
if owner-operators operating the tractors we finance default under or otherwise terminate the financing arrangement and we are unable to find a
replacement owner-operator, we may incur losses on amounts owed to us with respect to the tractor in addition to any losses we may incur as a
result of idling the tractor.

During times of increased economic activity, we face heightened competition for owner-operators from other carriers. To the extent our
turnover increases, if we cannot attract sufficient owner-operators, or it becomes economically difficult for owner-operators to survive, we may
not achieve our goal of increasing the percentage of our fleet provided by owner-operators.

Pursuant to our owner-operator fuel reimbursement program, we absorb all increases in fuel costs above a certain level to protect our
owner-operators from additional increases in fuel prices with respect to certain of our owner-operators. A significant increase or rapid
fluctuation in fuel prices could significantly increase our purchased transportation costs due to reimbursement rates under our fuel
reimbursement program becoming higher than the benefits to us under our fuel surcharge programs with our customers.

Our lease contracts with our owner-operators are governed by the federal leasing regulations, which impose specific requirements on us
and our owner-operators. In the past, we have been the subject of lawsuits, alleging the violation of leasing obligations or failure to follow the
contractual terms. It is possible that we could be subjected to similar lawsuits in the future, which could result in liability.
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If our owner-operators are deemed by regulators or judicial process to be employees, our business and results of operations could
be adversely affected.

Tax and other regulatory authorities have in the past sought to assert that owner-operators in the trucking industry are employees rather
than independent contractors. Proposed federal legislation would make it easier for tax and other authorities to reclassify independent
contractors, including owner-operators, as employees. Proposed legislation introduced in April 2010 would, among other things, increase the
recordkeeping requirements for employers of independent contractors and heighten the penalties of employers who misclassify their employees
and are found to have violated employees’ overtime and/or wage requirements. This legislation currently is being considered by committees in
both the House and the Senate. Additionally, proposed legislation introduced in 2009 would abolish the current safe harbor allowing taxpayers
meeting certain criteria to treat individuals as independent contractors if they are following a long-standing, recognized industry practice. This
legislation also is currently being considered by committees in both the House and the Senate. Some states have put initiatives in place to
increase their revenues from items such as unemployment, workers’ compensation, and income taxes, and a reclassification of owner-operators
as employees would help states with this initiative. Further, class actions and other lawsuits have been filed against us and others in our
industry seeking to reclassify owner-operators as employees for a variety of purposes, including workers’ compensation and health care
coverage. Taxing and other regulatory authorities and courts apply a variety of standards in their determination of independent contractor
status. If our owner-operators are determined to be our employees, we would incur additional exposure under federal and state tax, workers’
compensation, unemployment benefits, labor, employment, and tort laws, including for prior periods, as well as potential liability for
employee benefits and tax withholdings.

We are dependent on certain personnel that are of key importance to the management of our business and operations.

Our success depends on the continuing services of our founder, and Chief Executive Officer, Mr. Moyes. We currently do not have an
employment agreement with Mr. Moyes. We believe that Mr. Moyes possesses valuable knowledge about the trucking industry and that his
knowledge and relationships with our key customers and vendors would be very difficult to replicate.

In addition, many of our other executive officers are of key importance to the management of our business and operations, including our
President, Richard Stocking, and our Chief Financial Officer, Virginia Henkels. We currently do not have employment agreements with any of
our management. Our future success depends on our ability to retain our executive officers and other capable managers. Any unplanned
turnover or our failure to develop an adequate succession plan for our leadership positions could deplete our institutional knowledge base and
erode our competitive advantage. Although we believe we could replace key personnel given adequate prior notice, the unexpected departure of
key executive officers could cause substantial disruption to our business and operations. In addition, even if we are able to continue to retain
and recruit talented personnel, we may not be able to do so without incurring substantial costs.

We engage in transactions with other businesses controlled by Mr. Moyes, our Chief Executive Officer, and the interests of
Mr. Moyes could conflict with the interests of our other stockholders.

We engage in multiple transactions with related parties. These transactions include providing and receiving freight services and facility
leases with entities owned by Mr. Moyes and certain members of his family, the provision of air transportation services from an entity owned
by Mr. Moyes and certain members of his family, and the acquisition of approximately 100 trailers from an entity owned by Mr. Moyes and
certain members of his family in 2009. Because certain entities controlled by Mr. Moyes and certain members of his family operate in the
transportation industry, Mr. Moyes’ ownership may create conflicts of interest or require judgments that are disadvantageous to stockholders in
the event we compete for the same freight or other business opportunities. As a result, Mr. Moyes may have interests that conflict with our
stockholders. We have adopted a policy relating to prior approval of related party transactions and our amended and restated certificate of
incorporation contains provisions that specifically relate to prior approval for transactions with Mr. Moyes, the Moyes Affiliates, and any
Moyes affiliated entities. However, we cannot assure you that the policy or these provisions will be successful in eliminating conflicts of
interests.

Our amended and restated certificate of incorporation also provides that in the event that any of our officers or directors is also an officer
or director or employee of an entity owned by or affiliated with Mr. Moyes or any of the Moyes Affiliates and acquires knowledge of a potential
transaction or other corporate opportunity not involving the truck transportation industry or involving refrigerated transportation or less-than-
truckload transportation, then, subject to certain exceptions, we shall not be entitled to such transaction or corporate opportunity and you
should have no expectancy that such transaction or corporate opportunity will be available to us. See “Certain Relationships and Related
Transactions, and Director Independence.”
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Mr. Moyes may pledge or borrow against a portion of his Class B common stock, which may also cause his interests to conflict
with the interests of our other stockholders and may adversely affect the trading price of our Class A Common Stock.

In the past, in order to fund the operations of or otherwise provide financing for some of Mr. Moyes’ other businesses, Mr. Moyes pledged
substantially all of his ownership interest in our predecessor company and it is possible that the needs of these businesses in the future may
cause him to sell or pledge shares of our Class B common stock.

Concurrently with our IPO in December 2010, Mr. Moyes and the Moyes Affiliates completed a private placement by a newly formed,
unaffiliated trust, or the Trust, of $250.0 million of its mandatory common exchange securities (or $262.3 million of its mandatory common
exchange securities following the exercise by the initial purchasers of their option to purchase additional securities in January 2011), herein
referred to as the “Stockholder Offering.” Subject to certain exceptions, the Trust’s securities will be exchangeable into shares of our Class A
common stock or alternatively settled in cash equal to the value of those shares of Class A common stock three years following December 15,
2010, the closing date of the Stockholder Offering. We did not receive any proceeds from the Stockholder Offering.

In connection with the Stockholder Offering, Mr. Moyes and the Moyes Affiliates pledged to the Trust 23.8 million shares of Class B
common stock deliverable upon exchange of the Trust’s securities (or a number of shares of Class B common stock representing
$262.3 million in value of shares of Class A common stock) three years following December 15, 2010, the closing of the Stockholder
Offering, subject to Mr. Moyes’ and the Moyes Affiliates’ option to settle their obligations to the Trust in cash. Although Mr. Moyes and the
Moyes Affiliates may settle their obligations to the Trust in cash three years following the closing date of the Stockholder Offering, any or all of
the pledged shares could be converted into Class A common stock and delivered on such date in exchange for the Trust’s securities. Such
pledges or sales of our common stock, or the perception that they may occur, may have an adverse effect on the trading price of our Class A
common stock and may create conflicts of interests for Mr. Moyes. Although our board of directors has limited the right of employees or
directors to pledge more than 20% of their family holdings to secure margin loans pursuant to our securities trading policy, there can be no
assurance that such policy will not be changed under circumstances deemed by the board to be appropriate.

Mr. Moyes, our Chief Executive Officer, has substantial ownership interests in and guarantees related to several other businesses
and real estate investments, which may expose Mr. Moyes to significant lawsuits or liabilities.

In addition to being our Chief Executive Officer and principal stockholder, Mr. Moyes is the principal owner of, and serves as chairman
of the board of directors of Central Refrigerated, a temperature controlled truckload carrier, Central Freight Lines, Inc., an LTL carrier, SME
Industries, Inc., a steel erection and fabrication company, Southwest Premier Properties, L.L.C. a real estate management company, and is
involved in other business endeavors in a variety of industries and has made substantial real estate investments. Although Mr. Moyes devotes
the substantial majority of his time to his role as Chief Executive Officer of Swift, the breadth of Mr. Moyes’ other interests may place
competing demands on his time and attention.

In addition, in one instance of litigation arising from another business owned by Mr. Moyes, Swift was named as a defendant even
though Swift was not a party to the transactions that were the subject of the litigation. It is possible that litigation relating to other businesses
owned by Mr. Moyes in the future may result in Swift being named as a defendant and, even if such claims are without merit, that we will be
required to incur the expense of defending such matters. In many instances, Mr. Moyes has given personal guarantees to lenders to the various
businesses and real estate investments in which he has an ownership interest and in certain cases, the underlying loans are in default. In order
to satisfy these obligations, Mr. Moyes intends to use a portion of the net proceeds he will receive from the Stockholder Offering and to sell
various investments he holds. If Mr. Moyes is otherwise unable to raise the necessary amount of proceeds to satisfy his obligations to such
lenders, he may be subject to significant lawsuits.

We depend on third parties, particularly in our intermodal and brokerage businesses, and service instability from these providers
could increase our operating costs and reduce our ability to offer intermodal and brokerage services, which could adversely affect
our revenue, results of operations, and customer relationships.

Our intermodal business utilizes railroads and some third-party drayage carriers to transport freight for our customers. In most markets,
rail service is limited to a few railroads or even a single railroad. Any reduction in service by the railroads with which we have or in the future
may have relationships could reduce or eliminate our ability to provide intermodal services in certain traffic lanes and is likely to increase the
cost of the rail-based services we provide and reduce the reliability, timeliness, and overall attractiveness of our rail-based services.
Furthermore, railroads increase shipping rates as market conditions permit. Price increases could result in higher costs to our customers and
reduce or eliminate our ability to offer intermodal services. In addition, we may not be able to negotiate additional contracts with railroads to
expand our capacity, add additional routes, or obtain multiple providers, which could limit our ability to provide this service.
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Our brokerage business is dependent upon the services of third-party capacity providers, including other truckload carriers. These third-
party providers seek other freight opportunities and may require increased compensation in times of improved freight demand or tight trucking
capacity. Our inability to secure the services of these third parties, or increases in the prices we must pay to secure such services, could have
an adverse effect on our operations and profitability.

We are dependent on computer and communications systems, and a systems failure could cause a significant disruption to our
business.

Our business depends on the efficient and uninterrupted operation of our computer and communications hardware systems and
infrastructure. We currently maintain our computer system at our Phoenix, Arizona headquarters, along with computer equipment at each of
our terminals. Our operations and those of our technology and communications service providers are vulnerable to interruption by fire,
earthquake, natural disasters, power loss, telecommunications failure, terrorist attacks, Internet failures, computer viruses, and other events
beyond our control. Although we attempt to reduce the risk of disruption to our business operations should a disaster occur through redundant
computer systems and networks and backup systems from an alternative location in Phoenix, this alternative location is subject to some of the
same interruptions as may affect our Phoenix headquarters. In the event of a significant system failure, our business could experience
significant disruption, which could impact our results of operations.

Efforts by labor unions could divert management attention and have a material adverse effect on our operating results.

Although our only collective bargaining agreement exists at our Mexican subsidiary, Trans-Mex, we always face the risk that our
employees could attempt to organize a union. To the extent our owner-operators were re-classified as employees, the magnitude of this risk
would increase. Congress or one or more states could approve legislation significantly affecting our businesses and our relationship with our
employees, such as the proposed federal legislation referred to as the Employee Free Choice Act, which would substantially liberalize the
procedures for union organization. Any attempt to organize by our employees could result in increased legal and other associated costs. In
addition, if we entered into a collective bargaining agreement, the terms could negatively affect our costs, efficiency, and ability to generate
acceptable returns on the affected operations.

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

Historically, a key component of our growth strategy has been to pursue acquisitions of complementary businesses. Although we
currently do not have any acquisition plans, we expect to consider acquisitions from time to time in the future. If we succeed in consummating
future acquisitions, our business, financial condition, and results of operations, may be negatively affected because:

 •  some of the acquired businesses may not achieve anticipated revenue, earnings, or cash flows;

 •  we may assume liabilities that were not disclosed to us or otherwise exceed our estimates;

 •  we may be unable to integrate acquired businesses successfully and realize anticipated economic, operational, and other benefits in a
timely manner, which could result in substantial costs and delays or other operational, technical, or financial problems;

 •  acquisitions could disrupt our ongoing business, distract our management, and divert our resources;

 •  we may experience difficulties operating in markets in which we have had no or only limited direct experience;

 •  there is a potential for loss of customers, employees, and drivers of any acquired company;

 •  we may incur additional indebtedness; and

 •  if we issue additional shares of stock in connection with any acquisitions, ownership of existing stockholders would be diluted.
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Seasonality and the impact of weather and other catastrophic events affect our operations and profitability.

Our tractor productivity decreases during the winter season because inclement weather impedes operations and some shippers reduce their
shipments after the winter holiday season. At the same time, operating expenses increase and fuel efficiency declines because of engine idling
and harsh weather creating higher accident frequency, increased claims, and higher equipment repair expenditures. We also may suffer from
weather-related or other events such as tornadoes, hurricanes, blizzards, ice storms, floods, fires, earthquakes, and explosions. These events
may disrupt fuel supplies, increase fuel costs, disrupt freight shipments or routes, affect regional economies, destroy our assets, or adversely
affect the business or financial condition of our customers, any of which could harm our results or make our results more volatile.

Our total assets include goodwill and other indefinite-lived intangibles. If we determine that these items have become impaired in
the future, net income could be materially and adversely affected.

As of December 31, 2010, we had recorded goodwill of $253.3 million and certain indefinite-lived intangible assets of $181.0 million
primarily as a result of the 2007 Transactions. Goodwill represents the excess of cost over the fair market value of net assets acquired in
business combinations. In accordance with Financial Accounting Standards Board Accounting Standards Codification, Topic 350,
“Intangibles — Goodwill and Other,” or Topic 350, we test goodwill and indefinite-lived intangible assets for potential impairment annually
and between annual tests if an event occurs or circumstances change that would more likely than not reduce the fair value of a reporting unit
below its carrying amount. Any excess in carrying value over the estimated fair value is charged to our results of operations. Our evaluations in
2010 and 2009 produced no indication of impairment of our goodwill or indefinite-lived intangible assets. Based on the results of our evaluation
in 2008, we recorded a non-cash impairment charge of $17.0 million related to the decline in fair value of our Mexico freight transportation
reporting unit resulting from the deterioration in truckload industry conditions as compared with the estimates and assumptions used in our
original valuation projections used at the time of the partial acquisition of Swift Transportation in 2007. We may never realize the full value of
our intangible assets. Any future determination requiring the write-off of a significant portion of intangible assets would have an adverse effect
on our financial condition and results of operations.

Complying with federal securities laws as a public company is expensive, and we will incur significant time and expense
enhancing, documenting, testing, and certifying our internal control over financial reporting. Any deficiencies in our financial
reporting or internal controls could adversely affect our business and the trading price of our Class A common stock.

As a public company, SEC rules require that our Chief Executive Officer and Chief Financial Officer periodically certify the existence
and effectiveness of our internal controls over financial reporting. Our independent registered public accounting firm will be required, beginning
with our Annual Report on Form 10-K for our fiscal year ending on December 31, 2011, to attest to our assessment of our internal controls over
financial reporting. This process will require significant documentation of policies, procedures, and systems, review of that documentation by
our internal accounting staff and our outside auditors, and testing of our internal controls over financial reporting by our internal accounting
staff and our outside independent registered public accounting firm. This process will involve considerable time and expense, may strain our
internal resources, and have an adverse impact on our operating costs. We may experience higher than anticipated operating expenses and
outside auditor fees during the implementation of these changes and thereafter.

During the course of our testing, we may identify deficiencies that would have to be remediated to satisfy the SEC rules for certification of
our internal controls over financial reporting. As a consequence, we may have to disclose in periodic reports we file with the SEC material
weaknesses in our system of internal controls. The existence of a material weakness would preclude management from concluding that our
internal controls over financial reporting are effective and would preclude our independent auditors from issuing an unqualified opinion that
our internal controls over financial reporting are effective. In addition, disclosures of this type in our SEC reports could cause investors to lose
confidence in our financial reporting and may negatively affect the trading price of our Class A common stock. Moreover, effective internal
controls are necessary to produce reliable financial reports and to prevent fraud. If we have deficiencies in our disclosure controls and
procedures or internal controls over financial reporting, it may negatively impact our business, results of operations, and reputation.

Our stock price could decline due to the large number of outstanding shares of our common stock eligible for future sale.

Sales of substantial amounts of our common stock in the public market, or the perception that these sales could occur, could cause the
market price of our Class A common stock to decline. These sales also could make it more difficult for us to sell equity or equity related
securities in the future at a time and price that we deem appropriate.
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As of December 31, 2010, we have 73,300,000 outstanding shares of Class A common stock, excluding 6,050,000 Class A shares issued
upon exercise of the underwriters’ over-allotment option in January 2011 and assuming no exercise of options outstanding as of the date of this
report and 60,116,713 outstanding shares of Class B common stock, which are convertible into an equal number of shares of Class A
common stock. All of the Class A shares are freely tradable, except that any shares purchased by “affiliates” (as that term is defined in
Rule 144 under the Securities Act), only may be sold in compliance with the limitations described in Rule 144 under the Securities Act. Taking
into consideration the effect of the lock-up agreements described below and the provisions of Rule 144 and Rule 701 under the Securities Act,
the remaining shares of our common stock will be available for sale in the public market as follows:

 •  73,300,000 shares are eligible for sale at December 31, 2010 (as well as an additional 6,050,000 Class A shares issued upon the
exercise of the underwriters’ over-allotment option in January 2011); and

 •  60,116,713 shares will be eligible for sale upon the expiration of the lock-up agreements described below.

We, our directors, executive officers, and the Moyes Affiliates have entered into lock-up agreements in connection with our initial public
offering on December 15, 2010. The lock-up agreements expire 180 days after December 15, 2010, the date of the offering, subject to extension
upon the occurrence of specified events. Morgan Stanley & Co. Incorporated, Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells
Fargo Securities, LLC may in their sole discretion and at any time without notice, release all or any portion of the securities subject to lock-up
agreements.

All of our outstanding Class B common stock is currently held by Mr. Moyes and the Moyes Affiliates on an aggregate basis. If such
holders cause a large number of securities to be sold in the public market, the sales could reduce the trading price of our Class A common
stock or impede our ability to raise future capital.

In connection with the Stockholder Offering, Mr. Moyes and the Moyes Affiliates pledged to the Trust 23.8 million shares of Class B
common stock deliverable upon exchange of the Trust’s securities (or a number of shares of Class B common stock representing
$262.3 million in value of shares of Class A common stock) three years following December 15, 2010, the closing of the Stockholder
Offering, subject to Mr. Moyes’ and the Moyes Affiliates’ option to settle their obligations to the Trust in cash. Although Mr. Moyes and the
Moyes Affiliates have the option to settle their obligations to the Trust in cash three years following the closing date of the Stockholder Offering,
any or all of the pledged shares could be converted into shares of Class A common stock and delivered upon exchange of the Trust’s securities.
Any such shares delivered upon exchange will be freely tradable under the Securities Act. The sale of a large number of securities in the public
market could reduce the trading price of our Class A common stock.

In addition, we have an aggregate of up to 12,000,000 shares of Class A common stock reserved for future issuances under our 2007
Omnibus Incentive Plan. Issuances of Class A common stock to our directors, executive officers, and employees pursuant to the exercise of
stock options under our employee benefits arrangements will dilute your interest in us.

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

We currently do not anticipate paying cash dividends on our Class A common stock or Class B common stock. We anticipate that we
will retain all of our future earnings, if any, for use in the development and expansion of our business and for general corporate purposes. Any
determination to pay dividends and other distributions in cash, stock, or property by Swift in the future will be at the discretion of our board
of directors and will be dependent on then-existing conditions, including our financial condition and results of operations, contractual
restrictions, including restrictive covenants contained in a new post-offering senior secured credit facility and the indenture governing our new
senior second priority secured notes, capital requirements, and other factors.

Risks Related to Our Capital Structure

We have significant ongoing capital requirements that could harm our financial condition, results of operations, and cash flows if
we are unable to generate sufficient cash from operations, or obtain financing on favorable terms.

The truckload industry is capital intensive. Historically, we have depended on cash from operations, borrowings from banks and finance
companies, issuance of notes, and leases to expand the size of our terminal network and revenue equipment fleet and to upgrade our revenue
equipment. We expect that capital expenditures to replace and upgrade our revenue equipment will increase from their low levels in 2009 to
maintain or lower our current average company tractor age, to upgrade our trailer fleet that has increased in age over our historical average age,
and as justified by increased freight volumes, to expand our company tractor fleet, tractors we lease to owner-operators, and our intermodal
containers. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources.”
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There continues to be concern over the stability of the credit markets. If the credit markets weaken, our business, financial results, and
results of operations could be materially and adversely affected, especially if consumer confidence declines and domestic spending decreases. If
the credit markets erode, we may not be able to access our current sources of credit and our lenders may not have the capital to fund those
sources. We may need to incur additional indebtedness or issue debt or equity securities in the future to refinance existing debt, fund working
capital requirements, make investments, or for general corporate purposes. As a result of contractions in the credit market, as well as other
economic trends in the credit market, we may not be able to secure financing for future activities on satisfactory terms, or at all.

In addition, the indentures for our new senior second priority secured notes provide that we may only incur additional indebtedness if,
after giving effect to the new incurrence, a minimum fixed charge coverage ratio of 2.00:1.00 is met or the indebtedness qualifies under certain
specifically enumerated carve-outs and debt incurrence baskets, including a provision that permits us to incur capital lease obligations of up to
$350 million at any one time. As of December 31, 2010, we had a fixed charge coverage ratio of 3.38:1.00. However, there can be no assurance
that we can maintain a fixed charge coverage ratio over 2.00:1.00, in which case our ability to incur additional indebtedness under our existing
credit arrangements to satisfy our ongoing capital requirements would be limited as noted above, although we believe the combination of our
expected cash flows, financing available through allowed additional indebtedness and operating leases which are not subject to debt incurrence
baskets, the capital lease basket, and the funds available to us through our accounts receivable sale facility and our revolving credit facility
will be sufficient to fund our expected capital expenditures for the remainder 2011.

If we are unable to generate sufficient cash from operations, obtain sufficient financing on favorable terms in the future, or maintain
compliance with financial and other covenants in our financing agreements in the future, we may face liquidity constraints or be forced to enter
into less favorable financing arrangements or operate our revenue equipment for longer periods of time, any of which could reduce our
profitability. Additionally, such events could impact our ability to provide services to our customers and may materially and adversely affect
our business, financial results, current operations, results of operations, and potential investments.

Our substantial leverage could adversely affect our ability to raise additional capital to fund our operations, limit our ability to react
to changes in the economy or our industry, and prevent us from meeting our obligations under our new senior secured credit
facility and our new senior secured second-lien notes.

As of December 31, 2010, our total indebtedness outstanding was approximately $1,945.6 million and our total stockholders’ deficit
was $83.2 million. Our high degree of leverage could have important consequences, including:

 •  increasing our vulnerability to adverse economic, industry, or competitive developments;

 •  requiring a substantial portion of cash flow from operations to be dedicated to the payment of principal and interest on our
indebtedness, therefore reducing our ability to use our cash flow to fund our operations, capital expenditures, and future business
opportunities;

 •  exposing us to the risk of increased interest rates because certain of our borrowings, including borrowings under our new senior
secured credit facility, are at variable rates of interest;

 •  making it more difficult for us to satisfy our obligations with respect to our indebtedness, and any failure to comply with the
obligations of any of our debt instruments, including restrictive covenants and borrowing conditions, could result in an event of
default under the agreements governing such indebtedness, including our new senior secured credit facility and the indentures
governing our senior secured notes;

 •  restricting us from making strategic acquisitions or causing us to make non-strategic divestitures;

 •  limiting our ability to obtain additional financing for working capital, capital expenditures, product development, debt service
requirements, acquisitions, and general corporate or other purposes; and

 •  limiting our flexibility in planning for, or reacting to, changes in our business, market conditions, or in the economy, and placing
us at a competitive disadvantage compared with our competitors who are less highly leveraged and who, therefore, may be able to
take advantage of opportunities that our leverage prevents us from exploiting.
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Our Chief Executive Officer and the Moyes Affiliates control a large portion of our stock and have substantial control over us,
which could limit other stockholders’ ability to influence the outcome of key transactions, including changes of control.

Our Chief Executive Officer, Mr. Moyes, and the Moyes Affiliates beneficially own approximately 45.1% of our outstanding common
stock including 100% of our Class B common stock. On all matters with respect to which our stockholders have a right to vote, including the
election of directors, the holders of our Class A common stock are entitled to one vote per share, and the holders of our Class B common stock
are entitled to two votes per share. All outstanding shares of Class B common stock are owned by Mr. Moyes and the Moyes Affiliates and are
convertible to Class A common stock on a one-for-one basis at the election of the holders thereof or automatically upon transfer to someone other
than Mr. Moyes and the Moyes Affiliates. This voting structure gives Mr. Moyes and the Moyes Affiliates approximately 60.2% of the voting
power of all of our outstanding stock. Furthermore, due to our dual class structure, Mr. Moyes and the Moyes Affiliates are able to control all
matters submitted to our stockholders for approval even though they own less than 50% of the total outstanding shares of our common stock.
This significant concentration of share ownership may adversely affect the trading price for our Class A common stock because investors may
perceive disadvantages in owning stock in companies with controlling stockholders. Also, these stockholders can exert significant influence
over our management and affairs and matters requiring stockholder approval, including the election of directors and the approval of significant
corporate transactions, such as mergers, consolidations, or the sale of substantially all of our assets. Consequently, this concentration of
ownership may have the effect of delaying or preventing a change of control, including a merger, consolidation, or other business combination
involving us, or discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control, even if that change of
control would benefit our other stockholders.

Because Mr. Moyes and the Moyes Affiliates control a majority of the voting power of our common stock, we qualify as a “controlled
company” as defined by the New York Stock Exchange, or NYSE, and, as such, we may elect not to comply with certain corporate
governance requirements of such stock exchange. We do not intend to utilize these exemptions, but may choose to do so in the future.

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

The indentures governing our new senior secured credit facility and the indenture governing our new senior second priority secured notes
contain various covenants that limit our ability to engage in specified types of transactions, which limit our and our subsidiaries’ ability to,
among other things:

 •  incur additional indebtedness or issue certain preferred shares;

 •  pay dividends on, repurchase, or make distributions in respect of our capital stock or make other restricted payments;

 •  make certain investments;

 •  sell certain assets;

 •  create liens;

 •  enter into sale and leaseback transactions;

 •  make capital expenditures;

 •  prepay or defease specified debt;

 •  consolidate, merge, sell, or otherwise dispose of all or substantially all of our assets; and

 •  enter into certain transactions with our affiliates.

In addition, our new senior secured credit facility requires compliance with certain financial tests and ratios, including leverage and
interest coverage ratios, and maximum capital expenditures.

A breach of any of these covenants could result in a default under one or more of these agreements, including as a result of cross default
provisions, and, in the case of our $400.0 million revolving line of credit under our new senior secured credit facility and our current accounts
receivable sale agreement (the “2008 RSA”), permit the lenders to cease making loans to us. Upon the occurrence of an event of default under
our new senior secured credit facility (including with respect to our maintenance of financial ratios thereunder), the lenders could elect to declare
all amounts outstanding thereunder to be immediately due and payable and terminate all commitments to extend further credit. Such actions by
those lenders could cause cross defaults under our other indebtedness. If we
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were unable to repay those amounts, the lenders under our new senior secured credit facility could proceed against the collateral granted to them
to secure that indebtedness. If the lenders under our new senior secured credit facility were to accelerate the repayment of borrowings, we might
not have sufficient assets to repay all amounts borrowed thereunder as well as our new senior second priority secured notes. In addition, our
2008 RSA includes certain restrictive covenants and cross default provisions with respect to our new senior secured credit facility and the
indentures governing our new senior second priority secured notes. Failure to comply with these covenants and provisions may jeopardize our
ability to continue to sell receivables under the facility and could negatively impact our liquidity.

Item 1B.  Unresolved Staff Comments

None.

Item 2.  Properties

Our headquarters is owned by the Company and situated on approximately 118 acres in the southwestern part of Phoenix, Arizona. Our
headquarters consists of a three story administration building with 126,000 square feet of office space; repair and maintenance buildings with
106,000 square feet; a 20,000 square-foot drivers’ center and restaurant; an 8,000 square-foot recruiting and training center; a 6,000 square foot
warehouse; a 140,000 square-foot, three-level parking facility; a two-bay truck wash; and an eight-lane fueling facility.

We have terminals throughout the continental United States and Mexico. A terminal may include customer service, marketing, fuel, and
repair facilities. We also operate driver training schools in Phoenix, Arizona and several other cities. We believe that substantially all of our
property and equipment is in good condition, subject to normal wear and tear, and that our facilities have sufficient capacity to meet our
current needs. From time to time, we may invest in additional facilities to meet the needs of our business as we pursue additional growth. The
following table provides information regarding our 34 major terminals in the United States and Mexico, as well as our driving academies and
certain other locations:
     
  Owned   
Location  or Leased  Description of Activities at Location
Western region     
Arizona — Phoenix

 
Owned

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

California — Fontana  Owned  Customer Service, Marketing, Fuel, Repair
California — Lathrop  Owned  Customer Service, Marketing, Fuel, Repair
California — Mira Loma  Owned  Customer Service, Fuel, Repair
California — Otay Mesa  Owned  Customer Service
California — Wilmington  Owned  Fuel, Repair
California — Willows  Owned  Customer Service, Fuel, Repair
Colorado — Denver  Owned  Customer Service, Marketing, Fuel, Repair
Idaho — Lewiston

 
Owned/Leased

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

Nevada — Sparks  Owned  Customer Service, Fuel, Repair
New Mexico — Albuquerque  Owned  Customer Service, Fuel, Repair
Oklahoma — Oklahoma City  Owned  Customer Service, Marketing, Fuel, Repair
Oregon — Troutdale  Owned  Customer Service, Marketing, Fuel, Repair
Texas — El Paso  Owned  Customer Service, Marketing, Fuel, Repair
Texas — Houston  Leased  Customer Service, Repair, Fuel
Texas — Lancaster  Owned  Customer Service, Marketing, Fuel, Repair
Texas — Laredo  Owned  Customer Service, Marketing, Fuel, Repair
Texas — San Antonio  Leased  Driver Training School
Utah — Salt Lake City  Owned  Customer Service, Marketing, Fuel, Repair
Washington — Sumner  Owned  Customer Service, Marketing, Fuel, Repair
Eastern region     
Florida — Ocala  Owned  Customer Service, Marketing, Fuel, Repair
Georgia — Decatur  Owned  Customer Service, Marketing, Fuel, Repair
Illinois — Manteno  Owned  Customer Service, Fuel, Repair
Indiana — Gary  Owned  Customer Service, Fuel, Repair
Kansas — Edwardsville  Owned  Customer Service, Marketing, Fuel, Repair
Michigan — New Boston  Owned  Customer Service, Marketing, Fuel, Repair
Minnesota — Inver Grove Heights  Owned  Customer Service, Marketing, Fuel, Repair
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  Owned   
Location  or Leased  Description of Activities at Location
New York — Syracuse  Owned  Customer Service, Marketing, Fuel, Repair
Ohio — Columbus  Owned  Customer Service, Marketing, Fuel, Repair
Pennsylvania — Jonestown  Owned  Customer Service, Fuel, Repair
South Carolina — Greer  Owned  Customer Service, Marketing, Fuel, Repair
Tennessee — Memphis  Owned  Customer Service, Marketing, Fuel, Repair
Tennessee — Millington  Leased  Driver Training School
Virginia — Richmond

 
Owned

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

Wisconsin — Town of Menasha  Owned  Customer Service, Marketing, Fuel, Repair
Mexico     
Tamaulipas — Nuevo Laredo  Owned  Customer Service, Marketing, Fuel, Repair
Sonora — Nogales  Leased  Customer Service, Repair
Nuevo Leon — Monterrey  Owned  Customer Service, Administration

In addition to the facilities listed above, we own parcels of vacant land as well as several non-operating facilities in various locations
around the United States, and we maintain various drop yards throughout the United States and Mexico. As of December 31, 2010, our
aggregate monthly rent for all leased properties was $226,231 with varying terms expiring through October 2019. Several of our properties are,
or will be, encumbered by mortgages or deeds of trust securing our new senior secured credit facility and our new senior second priority
secured notes.

Item 3.  Legal Proceedings

We are involved in litigation and claims primarily arising in the normal course of business, which include claims for personal injury or
property damage incurred in the transportation of freight. Our insurance program for liability, physical damage, and cargo damage involves
self-insurance with varying risk retention levels. Claims in excess of these risk retention levels are covered by insurance in amounts that
management considers to be adequate. The company expenses legal fees as incurred and makes a provision for the uninsured portion of
contingent losses when it is both probable that a liability has been incurred and the amount of the loss can be reasonably estimated. Based on
its knowledge of the facts and, in certain cases, advice of outside counsel, management believes the resolution of claims and pending litigation,
taking into account existing reserves, will not have a material adverse effect on us. See “— Safety and Insurance.” Moreover, the results of
complex legal proceedings are difficult to predict and the Company’s view of these matters may change in the future as the litigation and events
related thereto unfold. In addition, we are involved in the following litigation:

2004 owner-operator class action litigation

On January 30, 2004, a class action lawsuit was filed by Leonel Garza on behalf of himself and all similarly situated persons against
Swift Transportation: Garza vs. Swift Transportation Co., Inc., Case No. CV07-0472. The putative class originally involved certain owner-
operators who contracted with us under a 2001 Contractor Agreement that was in place for one year. The putative class is alleging that we
should have reimbursed owner-operators for actual miles driven rather than the contracted and industry standard remuneration based upon
dispatched miles. The trial court denied plaintiff’s petition for class certification, the plaintiff appealed and on August 6, 2008, the Arizona
Court of Appeals issued an unpublished Memorandum Decision reversing the trial court’s denial of class certification and remanding the case
back to the trial court. On November 14, 2008, we filed a petition for review to the Arizona Supreme Court regarding the issue of class
certification as a consequence of the denial of the Motion for Reconsideration by the Court of Appeals. On March 17, 2009, the Arizona
Supreme Court granted our petition for review, and on July 31, 2009, the Arizona Supreme Court vacated the decision of the Court of Appeals
opining that the Court of Appeals lacked automatic appellate jurisdiction to reverse the trial court’s original denial of class certification and
remanded the matter back to the trial court for further evaluation and determination. Thereafter, plaintiff renewed his motion for class
certification and expanded it to include all persons who were employed by Swift as employee drivers or who contracted with Swift as owner-
operators on or after January 30, 1998, in each case who were compensated by reference to miles driven. On November 4, 2010, the Maricopa
County trial court entered an order certifying a class of owner-operators and expanding the class to include employees. We filed a motion for
summary judgment to dismiss class certification, urging dismissal on several grounds including, but not limited to, the lack of an employee
class representative, and because the named owner-operator class representative only contracted with us for a 3-month period under a one-year
contract that no longer exists. We intend to pursue all available appellate relief supported by the record, which we believe demonstrates that the
class is improperly certified and, further, that the claims raised have no merit or are subject to mandatory arbitration. The Maricopa County
trial court’s decision pertains only to the issue of class certification, and we retain all of our defenses against liability and damages. The final
disposition of this case and the impact of such final disposition cannot be determined at this time.
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Driving academy class action litigation

On March 11, 2009, a class action lawsuit was filed by Michael Ham, Jemonia Ham, Dennis Wolf, and Francis Wolf on behalf of
themselves and all similarly situated persons against Swift Transportation: Michael Ham, Jemonia Ham, Dennis Wolf and Francis Wolf v.
Swift Transportation Co., Inc., Case No. 2:09-cv-02145-STA-dkv, or the Ham Complaint. The case was filed in the United States District
Court for the Western Section of Tennessee Western Division. The putative class involves former students of our Tennessee driving academy
who are seeking relief against us for the suspension of their CDLs and any CDL retesting that may be required of the former students by the
relevant state department of motor vehicles. The allegations arise from the Tennessee Department of Safety, or TDOS, having released a general
statement questioning the validity of CDLs issued by the State of Tennessee in connection with the Swift Driving Academy located in the State
of Tennessee. We have filed an answer to the Ham Complaint. We have also filed a cross claim against the Commissioner of the TDOS, or the
Commissioner, for a judicial declaration and judgment that we did not engage in any wrongdoing as alleged in the complaint and a grant of
injunctive relief to compel the Commissioner to redact any statements or publications that allege wrongdoing by us and to issue corrective
statements to any recipients of any such publications. The issue of class certification must first be resolved before the court will address the
merits of the case, and we retain all of our defenses against liability and damages pending a determination of class certification.

On or about April 23, 2009, two class action lawsuits were filed against us in New Jersey and Pennsylvania, respectively: Michael
Pascarella, et al. v. Swift Transportation Co., Inc., Sharon A. Harrington, Chief Administrator of the New Jersey Motor Vehicle
Commission, and David Mitchell, Commissioner of the Tennessee Department of Safety , Case No. 09-1921(JBS), in the United States
District Court for the District of New Jersey, or the Pascarella Complaint; and Shawn McAlarnen et al. v. Swift Transportation Co., Inc.,
Janet Dolan, Director of the Bureau of Driver Licensing of The Pennsylvania Department of Transportation, and David Mitchell,
Commissioner of the Tennessee Department of Safety , Case No. 09-1737 (E.D. Pa.), in the United States District Court for the Eastern
District of Pennsylvania, or the McAlarnen Complaint. Both putative class action complaints involve former students of our Tennessee driving
academy who are seeking relief against us, the TDOS, and the state motor vehicle agencies for the threatened suspension of their CDLs and
any CDL retesting that may be required of the former students by the relevant state department of motor vehicles. The potential suspension and
CDL re-testing was initiated by certain states in response to the general statement by the TDOS questioning the validity of CDL licenses the
State of Tennessee issued in connection with the Swift Driving Academy located in Tennessee. The Pascarella Complaint and the McAlarnen
Complaint are both based upon substantially the same facts and circumstances as alleged in the Ham Complaint. The only notable difference
among the three complaints is that both the Pascarella and McAlarnen Complaints name the local motor vehicles agency and the TDOS as
defendants, whereas the Ham Complaint does not. We deny the allegations of any alleged wrongdoing and intend to vigorously defend our
position. The McAlarnen Complaint has been dismissed without prejudice because the McAlarnen plaintiff has elected to pursue the Director of
the Bureau of Driver Licensing of the Pennsylvania Department of Transportation for damages. We have filed an answer to the Pascarella
Complaint. We have also filed a cross-claim against the Commissioner for a judicial declaration and judgment that we did not engage in any
wrongdoing as alleged in the complaint and a request for injunctive relief to compel the Commissioner to redact any statements or publications
that allege wrongdoing by us and to issue corrective statements to any recipients of any such publications.

On May 29, 2009, we were served with two additional class action complaints involving the same alleged facts as set forth in the Ham
Complaint and the Pascarella Complaint. The two matters are (i) Gerald L. Lott and Francisco Armenta on behalf of themselves and all
others similarly situated v. Swift Transportation Co., Inc. and David Mitchell the Commissioner of the Tennessee Department of Safety ,
Case No. 2:09-cv-02287, filed on May 7, 2009 in the United States District Court for the Western District of Tennessee, or the Lott
Complaint; and (ii) Marylene Broadnax on behalf of herself and all others similarly situated v. Swift Transportation Corporation , Case
No. 09-cv-6486-7, filed on May 22, 2009 in the Superior Court of Dekalb County, State of Georgia, or the Broadnax Complaint. While the
Ham Complaint, the Pascarella Complaint, and the Lott Complaint all were filed in federal district courts, the Broadnax Complaint was filed
in state court. As with all of these related complaints, we have filed an answer to the Lott Complaint and the Broadnax Complaint. We have also
filed a cross-claim against the Commissioner for a judicial declaration and judgment that we did not engage in any wrongdoing as alleged in the
complaint and a request for injunctive relief to compel the Commissioner to redact any statements or publications that allege wrongdoing by us
and to issue corrective statements to any recipients of any such publications.

The Pascarella Complaint, the Lott Complaint, and the Broadnax Complaint are consolidated with the Ham Complaint in the United
States District Court for the Western District of Tennessee and discovery is ongoing.
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In connection with the above referenced class action lawsuits, on June 21, 2009, we filed a Petition for Access to Public Records against
the Commissioner. Since the inception of these class action lawsuits, we have made numerous requests to the TDOS for copies of any records
that may have given rise to TDOS questioning the validity of CDLs issued by the State of Tennessee in connection with the Swift Driving
Academy located in the State of Tennessee. As a consequence of TDOS’s failure to provide any such information, we filed a petition against
TDOS for violation of Tennessee’s Public Records Act. In response to our petition for access to public records, TDOS delivered certain
documents to us.

We intend to vigorously defend against certification of the class for all of the foregoing class action lawsuits as well as the allegations
made by the plaintiffs should the class be certified. For the consolidated case described above, the issue of class certification must first be
resolved before the court will address the merits of the case, and we retain all of our defenses against liability and damages pending a
determination of class certification. Based on its knowledge of the facts and advice of outside counsel, management does not believe the
outcome of this litigation is likely to have a material adverse effect on us; however, the final disposition of this case and the impact of such
final disposition cannot be determined at this time.

Owner-operator misclassification class action litigation

On December 22, 2009, a class action lawsuit was filed against Swift Transportation and IEL: John Doe 1 and Joseph Sheer v. Swift
Transportation Co., Inc., and Interstate Equipment Leasing, Inc ., Jerry Moyes, and Chad Killebrew , Case No. 09-CIV-10376 filed in the
United States District Court for the Southern District of New York, or the Sheer Complaint. The putative class involves owner-operators
alleging that Swift Transportation misclassified owner-operators as independent contractors in violation of the federal Fair Labor Standards
Act, of FLSA and various New York and California state laws and that such owner-operators should be considered employees. The lawsuit
also raises certain related issues with respect to the lease agreements that certain owner-operators have entered into with IEL. At present, in
addition to the named plaintiffs, 160 other current or former owner-operators have joined this lawsuit. Upon our motion, the matter has been
transferred from the United States District Court for the Southern District of New York to the United States District Court in Arizona. On
May 10, 2010, plaintiffs filed a motion to conditionally certify an FLSA collective action and authorize notice to the potential class members.
On June 23, 2010, plaintiffs filed a motion for a preliminary injunction seeking to enjoin Swift and IEL from collecting payments from
plaintiffs who are in default under their lease agreements and related relief. On September 30, 2010, the District Court granted Swift’s motion to
compel arbitration and ordered that the class action be stayed pending the outcome of arbitration. The court further denied plaintiff’s motion for
preliminary injunction and motion for conditional class certification. The Court also denied plaintiff’s request to arbitrate the matter as a class.
The plaintiff has filed a petition for a writ of mandamus asking that the District Court’s order be vacated. We intend to vigorously defend
against any arbitration proceedings. The final disposition of this case and the impact of such final disposition cannot be determined at this
time.

California employee class action

On March 22, 2010, a class action lawsuit was filed by John Burnell, individually and on behalf of all other similarly situated persons
against Swift Transportation: John Burnell and all others similarly situated v. Swift Transportation Co., Inc. , Case No. CIVDS 1004377
filed in the Superior Court of the State of California, for the County of San Bernardino, or the Burnell Complaint. On June 3, 2010, upon
motion by Swift, the matter was removed to the United States District Court for the central District of California, Case No. EDCV10-00809-
VAP. The putative class includes drivers who worked for us during the four years preceding the date of filing alleging that we failed to pay the
California minimum wage, failed to provide proper meal and rest periods, and failed to timely pay wages upon separation from employment.
The Burnell Complaint is currently subject to a stay of proceedings pending determination of similar issues in a case unrelated to Swift,
Brinker v Hohnbaum, which is currently pending before the California Supreme Court. We intend to vigorously defend certification of the
class as well as the merits of these matters should the class be certified. The final disposition of this case and the impact of such final
disposition of this case cannot be determined at this time.

Environmental notice

On April 17, 2009, we received a notice from the Lower Willamette Group, or LWG, advising that there are a total of 250 potentially
responsible parties, or PRPs, with respect to alleged environmental contamination of the Lower Willamette River in Portland, Oregon designated
as the Portland Harbor Superfund site, or the Site, and that as a previous landowner at the Site we have been asked to join a group of 60 PRPs
and proportionately contribute to (i) reimbursement of funds expended by LWG to investigate environmental contamination at the Site and
(ii) remediation costs of the same, rather than be exposed to potential litigation. Although we do not believe we contributed any contaminants to
the Site, we were at one time the owner of property at the Site and the Comprehensive Environmental Response, Compensation and Liability Act
imposes a standard of strict liability on property owners with respect to environmental claims. Notwithstanding this standard of strict liability,
we believe our potential proportionate exposure to be minimal and not material. No formal complaint has been filed in this matter. Our pollution
liability insurer has been notified of this potential claim. We do not believe the outcome of this matter is likely to have a material adverse effect
on us. However, the final disposition of this matter and the impact of such final disposition cannot be determined at this time.
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California owner-operator and employee driver class action

On July 1, 2010, a class action lawsuit was filed by Michael Sanders against Swift Transportation and IEL: Michael Sanders
individually and on behalf of others similarly situated v. Swift Transportation Co., Inc. and Interstate Equipment Leasing , Case
No. 10523440 in the Superior Court of California, County of Alameda, or the Sanders Complaint. The putative class involves both owner-
operators and driver employees alleging differing claims against Swift and IEL. Many of the claims alleged by both the putative class of owner-
operators and the putative class of employee drivers overlap the same claims as alleged in the Sheer Complaint with respect to owner-operators
and the Burnell Complaint as it relates to employee drivers. As alleged in the Sheer Complaint, the putative class includes owner-operators of
Swift during the four years preceding the date of filing alleging that Swift misclassified owner-operators as independent contractors in violation
of the federal FLSA and various California state laws and that such owner-operators should be considered employees. As also alleged in the
Sheer Complaint, the owner-operator portion of the Sanders Complaint also raises certain related issues with respect to the lease agreements that
certain owner-operators have entered into with IEL. As alleged in the Burnell Complaint, the putative class in the Sanders Complaint includes
drivers who worked for us during the four years preceding the date of filing alleging that we failed to provide proper meal and rest periods,
failed to provide accurate wage statement upon separation from employment, and failed to timely pay wages upon separation from employment.
The Sanders Complaint also raises two issues with respect to the owner-operators and two issues with respect to drivers that were not also
alleged as part of either the Sheer Complaint or the Burnell Complaint. These separate owner-operator claims allege that Swift failed to provide
accurate wage statements and failed to properly compensate for waiting times. The separate employee driver claims allege that Swift failed to
reimburse business expenses and coerced driver employees to patronize the employer. The Sanders Complaint seeks to create two classes, one
which is mostly (but not entirely) encompassed by the Sheer Complaint and another which is mostly (but not entirely) encompassed by the
Burnell Complaint. Upon our motion, the Sanders Complaint has been transferred from the Superior Court of California for the County of
Alameda to the United States District Court for the Northern District of California. The Sanders matter is currently subject to a stay of
proceedings pending determinations in other unrelated appellate cases that seek to address similar issues.

The issue of class certification must first be resolved before the court will address the merits of the case, and we retain all of our defenses
against liability and damages pending a determination of class certification. We intend to vigorously defend against certification of the class as
well as the merits of this matter should the class be certified. The final disposition of this case and the impact of such final disposition cannot
be determined at this time.

Item 4.  [Removed and Reserved]
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PART II

Item 5.  Market for the Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our Class A common stock is traded on the NYSE under the symbol “SWFT”. Our Class A common stock began trading on the NYSE
on December 16, 2010. The following table sets forth the high and low sale prices of our Class A common stock for the last fiscal quarter of
the fiscal year ended December 31, 2010, which was the only quarter in which our Class A common stock was traded on the NYSE.
         
  High   Low  
         
Year Ended December 31, 2010         

Fourth quarter  $ 13.00  $ 10.61 

On March [24], 2011, the closing sale price of our Class A common stock was $14.80 per share, and there were 5 holders of record of
our Class A common stock and 18 holders of record of our Class B common stock.

There is currently no established trading market for our Class B common stock. As of March 29, 2011, all of our Class B common
stock was owned by Mr. Moyes and the Moyes Affiliates, of which 23.8 million shares were pledged to an unaffiliated trust (as described
under the heading “Risk Factors—Mr. Moyes may pledge or borrow against a portion of his Class B common stock, which may also cause
his interest to conflict with the interests of our other stockholders and may adversely affect the trading price of our Class A Common Stock”).

Dividend Policy

We anticipate that we will retain all of our future earnings, if any, for use in the development and expansion of our business and for
general corporate purposes. Any determination to pay dividends and other distributions in cash, stock, or property by Swift in the future will
be at the discretion of our board of directors and will be dependent on then-existing conditions, including our financial condition and results of
operations, contractual restrictions, including restrictive covenants contained in our new senior secured credit facility and the indenture
governing our new senior second priority secured notes, capital requirements, and other factors. For further discussion about restrictions on our
ability to pay dividends, see Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources—Material Debt Agreements” in this Form 10-K.

During the period we were taxed as a subchapter S corporation, we paid dividends to our stockholders in amounts equal to the actual
amount of interest due and payable under the stockholder loan agreement with Mr. Moyes and the Moyes Affiliates. Distributions to our
stockholders totaled $0 million, $16.4 million, and $33.8 million in 2010, 2009, and 2008, respectively. Also, in 2010 we made $1.3 million
of distributions in the form of tax payments, on behalf of the stockholders, to certain of these state tax jurisdictions as required with our filing
of the S corporation income tax returns for our final subchapter S corporation period.

Use of Proceeds From Registered Securities

On December 21, 2010, we completed an initial public offering of our Class A common stock. The offering was made pursuant to a
registration statement on Form S-1 (file no. 333-168257) with an effective date of December 14, 2010 for an aggregate 73,300,000 shares of
Class A Common Stock for $11.00 per share. All of these shares were sold upon the initial closing of the IPO on December 16, 2010. The net
proceeds to us, after deducting $40.3 million of underwriting discounts and commissions and before deducting estimated offering expenses
payable by us, were approximately $766.0 million. In addition, we granted the underwriters an option for a period of 30 days to purchase from
us up to an additional 10,995,000 shares of Class A common stock. On January 14, 2011, the underwriters exercised this overallotment
option and purchased an additional 6,050,000 shares of Class A common stock resulting in net proceeds to us of $63.2 million, net of
underwriting discounts and commissions of $3.3 million.

The managing underwriters for the IPO were Morgan Stanley & Co. Incorporated, Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Wells Fargo Securities, LLC, Deutsche Bank Securities, Inc., UBS Securities LLC and Citigroup Global Markets, Inc.

We used the net proceeds from such offering, together with the $1.06 billion of proceeds from our new senior secured term loan and
$490 million of proceeds from our private placement of $500 million face value of new senior second priority secured notes, which debt
issuances were completed substantially concurrently with the IPO, to (i) repay all amounts outstanding under our then existing senior secured
credit facility, (ii) purchase all then outstanding senior secured notes tendered in the tender offer and consent solicitation, (iii) pay our interest
rate swap counterparties to terminate the interest rate swap agreements related to our then existing floating rate debt, and (iv) pay fees and
expenses related to the debt issuance and stock offering.
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The following table summarizes the sources and uses of proceeds in connection with our initial public offering and the debt issuances.
The amounts in the table exclude the $63.2 million of proceeds we received in January 2011 upon our issuance of an additional 6,050,000
shares of Class A common stock pursuant to the underwriters’ exercise of their over-allotment option, and our use of such additional proceeds
to pay down $60.0 million of the senior secured term loan in January 2011 and $3.2 million of our securitization obligation in February 2011.
     
Sources  Amount  
  (In millions)  
     
Proceeds from Class A common stock offering  $ 766.0 
New senior secured credit facility(1)   1,059.3 
New senior second priority secured notes(2)   490.0 
Cash   17.0 
Total Sources  $ 2,332.3 
     
Uses  Amount  
  (In millions)  
     
Repay existing senior secured credit facility(3)  $ 1,488.4 
Repurchase existing senior secured notes(4)   682.6 
Payments to settle interest rate swap liabilities   66.4 
Fees and expenses(5)   60.5 
Accrued interest and commitment fees   34.4 
Total Uses  $ 2,332.3 
   

(1)  Our new $400.0 million senior secured revolving credit facility was undrawn immediately after the closing of this offering. Such amount
reflects original issue discount of 1.0%.

 

(2)  Such amount reflects the underwriters’ discount of 2.0%.
 

(3)  Our previous senior secured credit facility included a first lien term loan with an original aggregate principal amount of $1.72 billion, a
$300.0 million revolving line of credit, and a $150.0 million synthetic letter of credit facility. At the time of our IPO and refinancing
transactions in December 2010, $1.49 billion was outstanding under the first lien term loan bearing interest at 8.25% per annum and
there was no outstanding borrowings under the revolving line of credit. All amounts outstanding were paid in full upon the closing of the
Company’s IPO and refinancing transactions, and the previous senior secured credit facility was terminated on December 21, 2010.

 

(4)  Represents the tender of $490.0 million of senior secured fixed rate notes and $192.6 million of senior secured floating rate notes,
representing 96.9% and 94.6%, respectively, of the outstanding principal amount of the senior secured fixed rate notes and senior
secured floating rate notes.

 

(5)  Reflects fees and expenses paid at closing of the IPO and concurrent refinancing transactions consisting of (i) $10.7 million of fees
relating to the new senior secured term loan, (ii) $4.0 million of fees related to our new revolving senior secured credit facility, (iii)
$41.7 million of premium expense and $3.4 million of dealer manager fees associated with the tender of our existing senior secured notes,
and (iv) $0.7 million of third-party legal, financial, advisory and other fees associated with the IPO and the concurrent refinancing
transactions. These amounts exclude out of pocket expenses paid before and after closing for legal, accounting, printing, financial
advisory, ratings agency, and other services totaling approximately $9 million.

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

We did not repurchase any of our equity securities during the reporting period, and there are currently no share repurchase programs
authorized by our board of directors.
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Item 6.  Selected Financial Data

The table below sets forth our selected financial and other data for the periods and as of the dates indicated. The selected financial and
other data for the years ended December 31, 2010, 2009, and 2008 are derived from our audited consolidated financial statements, included
elsewhere in this report and include, in the opinion of management, all adjustments that management considers necessary for the presentation of
the information outlined in these financial statements. In addition, for comparative purposes, we have included a pro forma (provision) benefit
for income taxes assuming we had been taxed as a subchapter C corporation in all periods when our subchapter S corporation election was in
effect. The selected financial and other data for the years ended December 31, 2007 and 2006 are derived from our historical financial
statements and those of our predecessor not included in this report.

Swift Corporation acquired our predecessor on May 10, 2007 in conjunction with the 2007 Transactions. Thus, although our results for
the year ended December 31, 2007 present results for a full year period, they only include the results of our predecessor after May 10, 2007.
You should read the selected financial and other data together with the consolidated financial statements and related notes appearing elsewhere in
this report, as well “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
                          
  Successor    Predecessor  
                   January 1,    
                   2007     
  Year Ended    Through   Year Ended  
(Dollars in thousands,  December 31,    May 10,   December 31, 
except per share data)  2010   2009   2008   2007(1)    2007   2006  
                          
Consolidated statement of

operations data:                          
Operating revenue  $ 2,929,723  $2,571,353  $ 3,399,810  $ 2,180,293   $ 1,074,723  $ 3,172,790 
Operating income (loss)  $ 243,055  $ 132,001  $ 114,936  $ (154,691)   $ (25,657)  $ 243,731 
Interest and derivative interest expense

(2)  $ 321,528  $ 256,146  $ 240,876  $ 184,348   $ 9,277  $ 25,736 
Income (loss) before income taxes  $ (168,845)  $ (108,995)  $ (135,187)  $ (330,504)   $ (34,999)  $ 221,274 
Net income (loss)  $ (125,413)  $ (435,645)  $ (146,555)  $ (96,188)   $ (30,422)  $ 141,055 

Diluted earnings (loss) per share (3)  $ (1.98)  $ (7.25)  $ (2.44)  $ (2.43)   $ (0.40)  $ 1.86 
Pro forma data as if taxed as a C

corporation (unaudited):(4)                          
Historical loss before income taxes   N/A  $ (108,995)  $ (135,187)  $ (330,504)    N/A   N/A 
Pro forma provision (benefit) for

income taxes   N/A   5,693   (26,573)   (19,166)    N/A   N/A 
Pro forma net loss   N/A  $ (114,688)  $ (108,614)  $ (311,338)    N/A   N/A 
Pro forma loss per common share:                          

Basic and diluted   N/A  $ (1.91)  $ (1.81)  $ (7.86)    N/A   N/A 
Consolidated balance sheet data (at

end of period):                          
Cash and cash equivalents (excl.

restricted cash)   47,494   115,862   57,916   78,826    81,134   47,858 
Net property and equipment   1,339,638   1,364,545   1,583,296   1,588,102    1,478,808   1,513,592 
Total assets   2,567,895   2,513,874   2,648,507   2,928,632    2,124,293   2,110,648 
Debt:                          

Securitization of accounts
receivable(5)   171,500   —   —   200,000    160,000   180,000 

Long-term debt and obligations
under capital leases (incl.
current)(5)   1,774,100   2,466,934   2,494,455   2,427,253    200,000   200,000 

Other financial data:                          
Cash dividends per share(6)  $ —  $ 0.27  $ 0.56  $ 0.75   $ —  $ — 
Adjusted EBITDA (unaudited)(7)   497,673   405,860   409,598   291,597    109,687   498,601 
Adjusted Operating Ratio

(unaudited)(8)   89.0%  93.9%  94.5%  94.4%   97.4%  90.4%
Adjusted EPS (unaudited)(9)  $ 0.02  $ (0.73)  $ (0.86)  $ (0.67)   $ 0.14  $ 1.91 
Operating statistics (unaudited):                          
Weekly trucking revenue per tractor  $ 2,879  $ 2,660  $ 2,916  $ 2,903   $ 2,790  $ 3,011 
Deadhead miles %   12.1%  13.2%  13.6%  13.0%   13.2%  12.2%
Average loaded length of haul (miles)   439   442   469   483    492   522 
Average tractors available:                          

Company-operated   10,838   11,262   12,657   14,136    13,857   13,314 
Owner-operator   3,829   3,607   3,367   3,056    2,959   3,152 
Total   14,667   14,869   16,024   17,192    16,816   16,466 

Trailers (end of period)   48,992   49,215   49,695   49,879    48,959   50,013 



Trailers (end of period)   48,992   49,215   49,695   49,879    48,959   50,013 

 

   

(1)  Our audited results of operations include the full year presentation of Swift Corporation as of and for the year ended December 31, 2007.
Swift Corporation was formed in 2006 for the purpose of acquiring Swift Transportation, but that acquisition was not completed until
May 10, 2007 as part of the 2007 Transactions, and, as such, Swift Corporation had nominal activity from January 1, 2007 through
May 10, 2007. The results of Swift Transportation from January 1, 2007 to May 10, 2007 are not reflected in the audited results of Swift
Corporation for the year ended December 31, 2007. Additionally, although IEL was an entity under common control prior to its
contribution on April 7, 2007, the audited results of Swift Corporation for the year ended December 31, 2007 exclude the results of IEL
for the period January 1, 2007 to April 6, 2007 as the results for IEL prior to its contribution are immaterial to the results of Swift
Corporation. These financial results include the impact of the 2007 Transactions.
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(2)  Interest expense between May 2007 and December 2010 was primarily based on our previous senior secured term loan with an original
aggregate principal amount of $1.72 billion ($1.49 billion on December 21, 2010), our previous senior secured second-priority floating
rate notes with an original aggregate principal amount of $240 million ($203.6 million outstanding on December 21, 2010), and our
previous 12.50% senior secured second-priority fixed rate notes with an original aggregate principal amount of $595 million
($505.6 million outstanding on December 21, 2010). Derivative interest expense between May 2007 and December 2010 was primarily
based on our previous interest rate swaps related to the debt described in the previous sentence from the 2007 Transactions, which swaps
originally totaled $1.28 billion of notional amount ($832 million remaining on December 21, 2010). Our previous senior secured credit
facility, the remaining interest rate swaps, and substantially all of our previous senior secured second-priority fixed and floating rate notes
were paid off in conjunction with the IPO and refinancing transactions on December 21, 2010 as discussed in Item 5, “Use of Proceeds
From Registered Securities.” Interest and derivative interest expense increased during 2010 over 2009 as a result of the second amendment
to our previous senior secured credit facility, which resulted in an increase in interest applicable to the previous senior secured term loan
of 6.0% (consisting of the implementation of a 2.25% LIBOR floor and a 2.75% increase in applicable margin). Further, our remaining
interest rate swaps no longer qualified for hedge accounting after the second amendment in 2009, and thereafter the entire mark-to-market
adjustment was recorded in our statement of operations as opposed to being recorded in equity as a component of other comprehensive
income under the prior cash flow hedge accounting treatment.

 

(3)  Represents historical actual diluted earnings (loss) per common share outstanding for each of the historical periods. Share amounts and
per share data for our predecessor have not been adjusted to reflect our four-for-five reverse stock split effective November 29, 2010, as
the capital structure of our predecessor is not comparable.

 

(4)  From May 11, 2007 until October 10, 2009, we had elected to be taxed under the Internal Revenue Code as a subchapter S corporation. A
subchapter S corporation passes through essentially all taxable earnings and losses to its stockholders and does not pay federal income
taxes at the corporate level. Historical income taxes during this time consist mainly of state income taxes in certain states that do not
recognize subchapter S corporations, and an income tax provision or benefit was recorded for certain of our subsidiaries, including our
Mexican subsidiaries and our sole domestic captive insurance company at the time, which were not eligible to be treated as qualified
subchapter S corporations. In October 2009, we elected to be taxed as a subchapter C corporation. For comparative purposes, we have
included a pro forma (provision) benefit for income taxes assuming we had been taxed as a subchapter C corporation in all periods when
our subchapter S corporation election was in effect. The pro forma effective tax rate for 2009 of 5.2% differs from the expected federal tax
benefit of 35% primarily as a result of income recognized for tax purposes on the partial cancellation of the stockholder loan agreement
with Mr. Moyes and the Moyes Affiliates, which reduced the tax benefit rate by 32.6%. In 2008, the pro forma effective tax rate was
reduced by 8.8% for stockholder distributions and 4.4% for non-deductible goodwill impairment charges, which resulted in a 19.7%
effective tax rate. In 2007, the pro forma effective tax rate of 5.8% resulted primarily from a non-deductible goodwill impairment charge,
which reduced the rate by 25.1%.

 

(5)  Effective January 1, 2010, we adopted ASU No. 2009-16 under which we were required to account for our 2008 RSA as a secured
borrowing on our balance sheet as opposed to a sale, with our 2008 RSA program fees characterized as interest expense. From March 27,
2008 through December 31, 2009, our 2008 RSA has been accounted for as a true sale in accordance with GAAP. Therefore, as of
December 31, 2009 and 2008, such accounts receivable and associated obligation are not reflected in our consolidated balance sheets. For
periods prior to March 27, 2008, and again beginning January 1, 2010, accounts receivable and associated obligation are recorded on our
balance sheet. Long-term debt excludes securitization amounts outstanding for each period.

 

(6)  During the period we were taxed as a subchapter S corporation, we paid dividends to our stockholders in amounts equal to the actual
amount of interest due and payable under the stockholder loan agreement with Mr. Moyes and the Moyes Affiliates. Also, in 2010 we
made $1.3 million of distributions in the form of tax payments, on behalf of the stockholders, to certain state tax jurisdictions as required
with our filing of the S corporation income tax returns for our final subchapter S corporation period.

 

(7)  We use the term “Adjusted EBITDA” throughout this report. Adjusted EBITDA, as we define this term, is not presented in accordance
with GAAP. We use Adjusted EBITDA as a supplement to our GAAP results in evaluating certain aspects of our business, as described
below.

 

  We define Adjusted EBITDA as net income (loss) plus (i) depreciation and amortization, (ii) interest and derivative interest expense,
including other fees and charges associated with indebtedness, net of interest income, (iii) income taxes, (iv) non-cash impairments,
(v) non-cash equity compensation expense, (vi) other unusual non-cash items, and (vii) excludable transaction costs.

 

  While we were private, our board of directors and executive management team focused on Adjusted EBITDA as a key measure of our
performance, for business planning, and for incentive compensation purposes. Adjusted EBITDA assists us in comparing our
performance over various reporting periods on a consistent basis because it removes from our operating results the impact of items that,
in our opinion, do not reflect our core operating performance. Our method of computing Adjusted EBITDA is consistent with that used in
our debt covenants and also is routinely reviewed by management for that purpose. For a reconciliation of our Adjusted EBITDA to our
net income (loss), the most directly related GAAP measure, please see the table below.

 

  Our Chief Executive Officer, who is our chief operating decision-maker, and our compensation committee, used Adjusted EBITDA
thresholds in setting performance goals for our employees, including senior management.
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  As a result, the annual bonuses for certain members of our management typically were based at least in part on Adjusted EBITDA. At the
same time, some or all of these executives have responsibility for monitoring our financial results generally, including the items included
as adjustments in calculating Adjusted EBITDA (subject ultimately to review by our board of directors in the context of the board’s
review of our quarterly financial statements). While many of the adjustments (for example, transaction costs and our previous senior
secured credit facility fees) involve mathematical application of items reflected in our financial statements, others (such as determining
whether a non-cash item is unusual) involve a degree of judgment and discretion. While we believe that all of these adjustments are
appropriate, and although the quarterly calculations are subject to review by our board of directors in the context of the board’s review of
our quarterly financial statements and certification by our Chief Financial Officer in a compliance certificate provided to the lenders
under our previous senior secured credit facility, this discretion may be viewed as an additional limitation on the use of Adjusted
EBITDA as an analytical tool.

 

  We believe our presentation of Adjusted EBITDA is useful because it provides investors and securities analysts the same information that
we use internally for purposes of assessing our core operating performance.

 

  Adjusted EBITDA is not a substitute for net income (loss), income (loss) from continuing operations, cash flows from operating
activities, operating margin, or any other measure prescribed by GAAP. There are limitations to using non-GAAP measures such as
Adjusted EBITDA. Although we believe that Adjusted EBITDA can make an evaluation of our operating performance more consistent
because it removes items that, in our opinion, do not reflect our core operations, other companies in our industry may define Adjusted
EBITDA differently than we do. As a result, it may be difficult to use Adjusted EBITDA or similarly named non-GAAP measures that
other companies may use to compare the performance of those companies to our performance.

 

  Because of these limitations, Adjusted EBITDA should not be considered a measure of the income generated by our business or
discretionary cash available to us to invest in the growth of our business. Our management compensates for these limitations by relying
primarily on our GAAP results and using Adjusted EBITDA supplementally.

 

  A reconciliation of GAAP net income (loss) to Adjusted EBITDA for each of the periods indicated is as follows:
                          
  Successor    Predecessor  
                   January 1,    
                   2007     
                   through   Year Ended  
  Year Ended December 31,    May 10,   December 31, 
(Dollars in thousands)  2010   2009   2008   2007    2007   2006  
                          
Net income (loss)  $ (125,413)  $ (435,645)  $(146,555)  $ (96,188)   $ (30,422)  $ 141,055 
Adjusted for:                          
Depreciation and amortization   226,751   253,531   275,832   187,043    82,949   222,376 
Interest expense   251,129   200,512   222,177   171,115    9,454   26,870 
Derivative interest expense (income)   70,399   55,634   18,699   13,233    (177)   (1,134)
Interest income   (1,379)   (1,814)   (3,506)   (6,602)    (1,364)   (2,007)
Income tax (benefit) expense   (43,432)   326,650   11,368   (234,316)    (4,577)   80,219 
EBITDA  $ 378,055  $ 398,868  $ 378,015  $ 34,285   $ 55,863  $ 467,379 
Non-cash impairments(a)   1,274   515   24,529   256,305    —   27,595 
Non-cash equity comp(b)   22,883   —   —   —    12,501   3,627 
Loss on debt extinguishment   95,461   —   —   —    —   — 
Other unusual non-cash items(c)   —   —   —   —    2,418   — 
Excludable transaction costs(d)   —   6,477   7,054   1,007    38,905   — 
Adjusted EBITDA  $ 497,673  $ 405,860  $ 409,598  $ 291,597   $ 109,687  $ 498,601 

 

   

(a)  Non-cash impairments include the following:
 •  for the year ended December 31, 2010, revenue equipment with a carrying amount of $3.6 million was written down to its fair value

of $2.3 million, resulting in an impairment charge of $1.3 million;
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 •  for the year ended December 31, 2009, non-operating real estate properties held and used with a carrying amount of $2.1 million
were written down to their fair value of $1.6 million, resulting in an impairment charge of $0.5 million;

 

 •  for the year ended December 31, 2008, we incurred $24.5 million in pre-tax impairment charges comprised of a $17.0 million
impairment of goodwill relating to our Mexico freight transportation reporting unit, and impairment charges totaling $7.5 million on
tractors, trailers, and several non-operating real estate properties and other assets;

 

 •  for the year ended December 31, 2007, we recorded a goodwill impairment of $238.0 million pre-tax related to our U.S. freight
transportation reporting unit and trailer impairment of $18.3 million pre-tax; and

 

 •  for the year ended December 31, 2006, we incurred pre-tax charges of $9.2 million related to the impairment of certain trailers,
Mexico real property and equipment, and $18.4 million for the write-off of a note receivable and other outstanding amounts related to
our sale of our auto haul business in April 2005.

   

(b)  For the year ended December 31, 2010, we incurred a $22.6 million one-time non-cash equity compensation charge representing certain
stock options that vested upon our IPO and $0.3 million of ongoing equity compensation expense following our IPO, each on a pre-tax
basis.

 

(c)  For the period January 1, 2007 through May 10, 2007, we incurred a $2.4 million pre-tax impairment of a note receivable recorded in
non-operating other (income) expense.

 

(d)  Excludable transaction costs include the following:
 •  for the year ended December 31, 2009, we incurred $4.2 million of pre-tax transaction costs in the third and fourth quarters of 2009

related to an amendment to our existing senior secured credit facility and the concurrent senior secured notes amendments, and
$2.3 million of pre-tax transaction costs during the third quarter of 2009 related to our cancelled bond offering;

 

 •  for the year ended December 31, 2008, we incurred $7.1 million of pre-tax expense associated with the closing of our 2008 RSA on
July 30, 2008, and financial advisory fees associated with an amendment to our existing senior secured credit facility;

 

 •  for the year ended December 31, 2007, we incurred $1.0 million in pre-tax transaction costs related to our going private transaction;
and

 

 •  for the period January 1, 2007 to May 10, 2007, our predecessor incurred $16.4 million related to change-in-control payments to
former officers and $22.5 million for financial advisory, legal, and accounting fees, all resulting from the 2007 Transactions.

   

(8)  We use the term “Adjusted Operating Ratio” throughout this report. Adjusted Operating Ratio, as we define this term, is not presented in
accordance with GAAP. We use Adjusted Operating Ratio as a supplement to our GAAP results in evaluating certain aspects of our
business, as described below.

 

  We define Adjusted Operating Ratio as (a) total operating expenses, less (i) fuel surcharges, (ii) non-cash impairment charges, (iii) other
unusual items, and (iv) excludable transaction costs, as a percentage of (b) total revenue excluding fuel surcharge revenue.

 

  Our board of directors and executive management team also focus on Adjusted Operating Ratio as a key indicator of our performance
from period to period. We believe fuel surcharge is sometimes volatile and eliminating the impact of this source of revenue (by netting fuel
surcharge revenue against fuel expense) affords a more consistent basis for comparing our results of operations. We also believe excluding
impairments and other unusual items enhances the comparability of our performance from period to period. For a reconciliation of our
Adjusted Operating Ratio to our Operating Ratio, please see the table below.

 

  We believe our presentation of Adjusted Operating Ratio is useful because it provides investors and securities analysts the same
information that we use internally for purposes of assessing our core operating performance.
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  Adjusted Operating Ratio is not a substitute for operating margin or any other measure derived solely from GAAP measures. There are
limitations to using non-GAAP measures such as Adjusted Operating Ratio. Although we believe that Adjusted Operating Ratio can make
an evaluation of our operating performance more consistent because it removes items that, in our opinion, do not reflect our core
operations, other companies in our industry may define Adjusted Operating Ratio differently than we do. As a result, it may be difficult
to use Adjusted Operating Ratio or similarly named non-GAAP measures that other companies may use to compare the performance of
those companies to our performance.

 

  A reconciliation of our Adjusted Operating Ratio for each of the periods indicated is as follows:
                          
  Successor    Predecessor  
                   January 1, 2007   Year Ended  
  Year Ended December 31,    Through May 10,  December 31, 
(Dollars in thousands)  2010   2009   2008   2007    2007   2006  
                          
Total GAAP operating revenue  $ 2,929,723  $ 2,571,353  $ 3,399,810  $ 2,180,293   $ 1,074,723  $ 3,172,790 
Less:                          

Fuel surcharge revenue   (429,155)   (275,373)   (719,617)   (344,946)    (147,507)   (462,529)
Operating revenue, net of

fuel surcharge revenue   2,500,568   2,295,980   2,680,193   1,835,347    927,216   2,710,261 
Total GAAP operating expense   2,686,668   2,439,352   3,284,874   2,334,984    1,100,380   2,929,059 
Adjusted for:                          

Fuel surcharge revenue   (429,155)   (275,373)   (719,617)   (344,946)    (147,507)   (462,529)
Excludable transaction

costs(a)   —   (6,477)   (7,054)   (1,007)    (38,905)   — 
Non-cash impairments(b)   (1,274)   (515)   (24,529)   (256,305)    —   (27,595)
Other unusual items(c)   (7,382)   —   —   —    —   9,952 
Acceleration of non-cash

stock options(d)   (22,605)   —   —   —    (11,125)   — 
Adjusted operating expense  $ 2,226,252  $2,156,987  $ 2,533,674  $1,732,726   $ 902,843  $ 2,448,887 
Adjusted Operating Ratio(e)   89.0%  93.9%  94.5%  94.4%   97.4%  90.4%
Operating Ratio   91.7%  94.9%  96.6%  107.1%   102.4%  92.3%

 

   

(a)  Excludable transaction costs include the items discussed in (7)(d) above.
 

(b)  Non-cash impairments include items discussed in note (7)(a) above.
 

(c)  Other unusual items included the following:
 •  in the first quarter of 2010, we incurred $7.4 million of incremental depreciation expense reflecting management’s revised estimates

regarding salvage value and useful lives for approximately 7,000 dry van trailers, which management decided during the quarter to
scrap; and

 

 •  for the year ended December 31, 2006, we recognized a $4.8 million and $5.2 million pre-tax benefit for the change in our
discretionary match to our 401(k) profit sharing plan and a gain from the settlement of litigation, respectively.

   

(d)  Acceleration of non-cash stock options includes the following:
 •  for the year ended December 31, 2010, we incurred a $22.6 million one-time non-cash equity compensation charge for certain stock

options that vested upon our IPO. Going forward, ongoing quarterly non-cash equity compensation expense for existing grants is
estimated to be approximately $2.4 million per quarter in the first three quarters of 2011 and $1.8 million per quarter thereafter
through the third quarter of 2012, at which point approximately 87% of awards outstanding at December 31, 2010 will be vested.;
and

 

 •  for the period January 1, 2007 to May 10, 2007, we incurred $11.1 million related to the acceleration of stock incentive awards as a
result of the 2007 Transactions.

   

(e)  We have not included adjustments to Adjusted Operating Ratio to reflect the non-cash amortization expense of $19.3 million,
$22.0 million, $24.2 million, and $16.8 million for the years ended December 31, 2010, 2009, 2008, and 2007, respectively, relating to
certain intangible assets identified in the 2007 going-private transaction through which Swift Corporation acquired Swift Transportation.
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(9)  We use the term “Adjusted EPS” throughout this report. Adjusted EPS, as we define this term, is not presented in accordance with
GAAP. We use Adjusted EPS as a supplement to our GAAP results in evaluating certain aspects of our business, as described below.

 

  We define Adjusted EPS as (1) income (loss) before income taxes plus (i) amortization of the intangibles from our 2007 going-private
transaction, (ii) non-cash impairments, (iii) other unusual non-cash items, (iv) excludable transaction costs, and (v) the mark-to-market
adjustment on our interest rate swaps that is recognized in the statement of operations in a given period; (2) reduced by income taxes at
39%, our statutory tax rate; (3) divided by weighted average diluted shares outstanding. In addition, we expect an adjustment to this
calculation in 2011 and 2012 for $15.1 million and $5.3 million, respectively, representing derivative interest expense from the
amortization of previous losses on our terminated interest rate swaps recorded in accumulated other comprehensive income. Such losses
were incurred in prior periods when hedge accounting applied to our swaps and will be expensed in the periods indicated in accordance
with Topic 815, “Derivatives and Hedging.” In calculating diluted shares outstanding for the purposes of Adjusted EPS, the dilutive
effect of outstanding stock options has only been included for the period following our IPO when a market price was available to assess
the dilutive effect of such options.

 

  Now that we are public, our board of directors and executive management team focus on Adjusted EPS as a key measure of our
performance, for business planning, and for incentive compensation purposes. Adjusted EPS assists us in comparing our performance
over various reporting periods on a consistent basis because it removes from our operating results the impact of items that, in our
opinion, do not reflect our core operating performance. For a reconciliation of our Adjusted EPS to our net income (loss), the most directly
related GAAP measure, please see the table below.

 

  Our Chief Executive Officer, who is our chief operating decision-maker, and our compensation committee, now use Adjusted EPS
thresholds in setting performance goals for our employees, including senior management.

 

  As a result, the annual bonuses for certain members of our management will be based at least in part on Adjusted EPS. At the same time,
some or all of these executives have responsibility for monitoring our financial results generally, including the items included as
adjustments in calculating Adjusted EPS (subject ultimately to review by our board of directors in the context of the board’s review of our
quarterly financial statements). While many of the adjustments (for example, transaction costs and our previous senior secured credit
facility fees) involve mathematical application of items reflected in our financial statements, others (such as determining whether a non-
cash item is unusual) involve a degree of judgment and discretion. While we believe that all of these adjustments are appropriate, and
although the quarterly calculations are subject to review by our board of directors in the context of the board’s review of our quarterly
financial statements, this discretion may be viewed as an additional limitation on the use of Adjusted EPS as an analytical tool.

 

  We believe our presentation of Adjusted EPS is useful because it provides investors and securities analysts the same information that we
use internally for purposes of assessing our core operating performance.

 

  Adjusted EPS is not a substitute for income (loss) per share or any other measure prescribed by GAAP. There are limitations to using
non-GAAP measures such as Adjusted EPS. Although we believe that Adjusted EPS can make an evaluation of our operating
performance more consistent because it removes items that, in our opinion, do not reflect our core operations, other companies in our
industry may define Adjusted EPS differently than we do. As a result, it may be difficult to use Adjusted EPS or similarly named non-
GAAP measures that other companies may use to compare the performance of those companies to our performance.

 

  Because of these limitations, Adjusted EPS should not be considered a measure of the income generated by our business. Our
management compensates for these limitations by relying primarily on our GAAP results and using Adjusted EPS supplementally.
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  A reconciliation of GAAP diluted earnings (loss) per share to Adjusted EPS for each of the periods indicated is as follows:
                          
  Successor    Predecessor  
                   January 1,     
                   2007     
                   through   Year Ended  
  Year Ended December 31,    May 10,   December 31, 
  2010   2009   2008   2007    2007   2006  
                          
Diluted earnings (loss) per share  $ (1.98)  $ (7.25)  $ (2.44)  $ (2.43)   $ (0.40)  $ 1.86 
Adjusted for:                          
Income tax (benefit) expense   (0.69)   5.43   0.19   (5.91)    (0.06)   1.06 
Income (loss) before income taxes   (2.67)   (1.82)   (2.25)   (8.34)    (0.46)   2.92 
Non-cash impairments(a)   0.02   0.01   0.41   6.47    —   0.36 
Acceleration of non-cash stock

options(b)   0.36   —   —   —    0.15   — 
Loss on debt extinguishment   1.51   —   —   —    —   — 
Other unusual non-cash items(c)   0.12   —   —   —    0.03   (0.13)
Excludable transaction costs(d)   —   0.11   0.12   0.03    0.51   — 
Mark-to-market adjustment of interest

rate swaps(e)   0.39   0.13   (0.09)   0.33    —   (0.01)
Amortization of certain intangibles(f)   0.30   0.37   0.40   0.42    —   — 
Adjusted income (loss) before income

taxes   0.03   (1.20)   (1.41)   (1.09)    0.23   3.14 
Provision for income tax

(benefit) expense at statutory rate   0.01   (0.47)   (0.55)   (0.43)    0.09   1.22 
Adjusted EPS  $ 0.02  $ (0.73)  $ (0.86)  $ (0.67)   $ 0.14  $ 1.91 
   

(a)  Non-cash impairments include the items noted in (7)(a) above.
 

(b)  Acceleration of noncash stock options includes the items noted in (8)(d) above.
 

(c)  Other unusual non-cash items include the items noted in (7)(c) and (8)(c) above.
 

(d)  Excludable transaction costs include the items discussed in (7)(d) above.
 

(e)  Mark-to-market adjustment of interest rate swaps reflects the portion of the change in fair value of these financial instruments which is
recorded in earnings in each period indicated and excludes the portion recorded in accumulated other comprehensive income under cash
flow hedge accounting.

 

(f)  Amortization of certain intangibles reflects the non-cash amortization expense of $19.3 million, $22.0 million, $24.2 million, and
$16.8 million for the years ended December 31, 2010, 2009, 2008, and 2007, respectively, relating to certain intangible assets identified
in the 2007 going-private transaction through which Swift Corporation acquired Swift Transportation.
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Item 7.  Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read together with “Selected
Financial Data,” the description of the business appearing in Item 1 of this report, and the consolidated financial statements and the related
notes included elsewhere in the report. This discussion contains forward-looking statements as a result of many factors, including those set
forth under “Risk Factors,” “Special Note Regarding Forward-Looking Statements,” and elsewhere in this report. These statements are based
on current expectations and assumptions that are subject to risks and uncertainties. Actual results could differ materially from those discussed
in the forward-looking statements. Factors that could cause or contribute to these differences include those discussed below and elsewhere in
this report, particularly in “Risk Factors.”

In addition to disclosing financial results that are determined in accordance with United States generally accepted accounting principles,
or GAAP, we also disclose certain non-GAAP financial information, such as:

 •  Net income (loss) adjusted to remove interest, taxes, depreciation, amortization, impairment, and other special items in order to
arrive at Adjusted EBITDA as defined in our new senior secured credit facility;

 
 •  Our Operating Ratio adjusted to subtract fuel surcharges from total revenue and net them against fuel expense and to remove non-

cash impairment charges, other unusual items, and excludable transaction costs in order to arrive at Adjusted Operating Ratio; and
 
 •  Diluted earnings (loss) per share adjusted to remove amortization of intangibles recorded in our 2007 going-private transaction, non-

cash impairment charges, other unusual items, excludable transaction costs, and the income tax effects of these items in order to
arrive at Adjusted EPS.

Adjusted EBITDA, Adjusted Operating Ratio, and Adjusted EPS are not recognized measures under GAAP and should not be considered
alternatives to or superior to expense and profitability measures derived in accordance with GAAP. See “Selected Financial Data” for more
information on our use of Adjusted EBITDA, Adjusted Operating Ratio, and Adjusted EPS, as well as a description of the computation and
reconciliation of our net loss to Adjusted EBITDA and Adjusted EPS and our Operating Ratio to our Adjusted Operating Ratio.

Overview

During a challenging environment in 2009, when both loaded miles and rates were depressed across our industry, we instituted a number
of efficiency and cost savings measures. The main areas of savings included the following: reducing our tractor fleet by 17.2%, improving fuel
efficiency, improving our tractor to non-driver ratio, suspending bonuses and 401(k) matching, streamlining maintenance and administrative
functions, improving safety and claims management, and limiting discretionary expenses. Some of the cost reductions, such as insurance and
claims and maintenance expense, have a variable component that will increase or decrease with the miles we run. However, these expenses and
others also have controllable components such as fleet size and age, staffing levels, safety, use of technology, and discipline in execution. While
our total costs will generally vary over time with our revenue, we believe a significant portion of the described cost savings, and additional
savings based on the same principles, will continue in future periods.

In addition, our management team has implemented strategic initiatives that have concentrated on rebuilding our owner-operator program,
expanding our faster growing and less asset-intensive services, re-focusing our customer service efforts, and implementing accountability and
cost discipline throughout our operations. As a result of these strategic initiatives and the above cost-saving efforts, during the recent economic
recession, amidst industry-wide declining tonnage and pricing levels, our operating income increased from $114.9 million in 2008 (3.4%
operating margin) to $132.0 million in 2009 (5.1% operating margin) despite a $384.2 million, or 14.3%, reduction in operating revenue
(excluding fuel surcharges). These efforts helped us improve our Adjusted Operating Ratio by 60 basis points and Adjusted EBITDA was
substantially flat in 2009 compared with 2008.

During 2010, we have continued to apply the efficiency, cost saving, and strategic measures noted above. We also began to benefit from
an improving freight market, as industry-wide freight tonnage increased and industry-wide trucking capacity remained constrained due to
lagging new truck builds. These factors, as well as internal operational improvements, allowed us to increase the productivity of our assets (as
measured by weekly trucking revenue per tractor) and to improve our operating margin throughout the year in spite of the fact that we
reinstituted our 401(k) matching contribution and bonuses in 2010. Our quarterly operating margins during 2010 were 3.5% in the first
quarter, 8.3% in the second quarter, 10.8% in the third quarter, and 9.8% in the fourth quarter of 2010 (which fourth quarter results included
a $22.6 million non-cash equity compensation charge upon our IPO as discussed below). Additionally, our Adjusted Operating Ratio improved
490 basis points in 2010 compared with 2009.

 

45



Table of Contents

The table below reflects our total operating revenue, net loss, revenue excluding fuel surcharges, Operating Ratio, Adjusted Operating
Ratio, Adjusted EBITDA, diluted loss per common share, and Adjusted EPS for last three years.
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Total operating revenue  $ 2,929,723  $ 2,571,353  $ 3,399,810 
Revenue excluding fuel surcharge revenue  $ 2,500,568  $ 2,295,980  $ 2,680,193 
Net loss  $ (125,413)  $ (435,645)  $ (146,555)
Diluted loss per common share  $ (1.98)  $ (7.25)  $ (2.44)
Operating Ratio   91.7%  94.9%  96.6%
Adjusted Operating Ratio   89.0%  93.9%  94.5%
Adjusted EBITDA  $ 497,673  $ 405,860  $ 409,598 
Adjusted EPS  $ 0.02  $ (0.73)  $ (0.86)

Revenue and Expenses

We primarily generate revenue by transporting freight for our customers. Generally, we are paid a predetermined rate per mile for our
services. We enhance our revenue by charging for fuel surcharges, stop-off pay, loading and unloading activities, tractor and trailer detention,
and other ancillary services. The main factors that affect our revenue are the rate per mile we receive from our customers and the number of
loaded miles we generate with our equipment, which in turn produce our weekly trucking revenue per tractor — one of our key performance
indicators — and our total trucking revenue.

The most significant expenses in our business vary with miles traveled and include fuel, driver-related expenses (such as wages and
benefits), and services purchased from owner-operators and other transportation providers, such as the railroads, drayage providers, and other
trucking companies (which are recorded on the “Purchased transportation” line of our consolidated statements of operations). Expenses that
have both fixed and variable components include maintenance and tire expense and our total cost of insurance and claims. These expenses
generally vary with the miles we travel, but also have a controllable component based on safety, fleet age, efficiency, and other factors. Our
main fixed costs are depreciation of long-term assets, such as tractors, trailers, containers, and terminals, interest expense, and the
compensation of non-driver personnel.

Because a significant portion of our expenses are either fully or partially variable based on the number of miles traveled, changes in
weekly trucking revenue per tractor caused by increases or decreases in deadhead miles percentage, rate per mile, and loaded miles have
varying effects on our profitability. In general, changes in deadhead miles percentage have the largest proportionate effect on profitability
because we still bear all of the expenses for each deadhead mile but do not earn any revenue to offset those expenses. Changes in rate per mile
have the next largest proportionate effect on profitability because incremental improvements in rate per mile are not offset by any additional
expenses. Changes in loaded miles generally have a smaller effect on profitability because variable expenses increase or decrease with changes in
miles. However, items such as driver and owner-operator satisfaction and network efficiency are affected by changes in mileage and have
significant indirect effects on expenses.

In general, our miles per tractor per week, rate per mile, and deadhead miles percentage are affected by industry-wide freight volumes,
industry-wide trucking capacity, and the competitive environment, which factors are beyond our control, as well as by our service levels,
planning, and discipline of our operations, over which we have significant control.

Income Taxes

From May 11, 2007 until October 10, 2009, we had elected to be taxed under the Internal Revenue Code as a subchapter S corporation.
Such election followed the completion of the 2007 Transactions at the close of the market on May 10, 2007, which resulted in our becoming a
private company. The election provided an income tax benefit of approximately $230 million associated with the partial reversal of previously
recognized net deferred tax liabilities. Under subchapter S provisions, we did not pay corporate income taxes on our taxable income. Instead,
our stockholders were liable for federal and state income taxes on their proportionate share of our taxable income. An income tax provision or
benefit was recorded for certain of our subsidiaries, including our Mexican subsidiary and Mohave, our sole domestic captive insurance
company at that time, which were not eligible to be treated as qualified subchapter S corporations. Additionally, we recorded a provision for
state income taxes applicable to taxable income attributed to states that do not recognize the subchapter S corporation election.
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In conjunction with the second amendment to our existing senior secured credit facility, we revoked our election to be taxed as a
subchapter S corporation and, beginning October 10, 2009, we became taxed as a subchapter C corporation. Under subchapter C, we are liable
for federal and state corporate income taxes on our taxable income. As a result of our subchapter S revocation, we recorded approximately
$325 million of income tax expense on October 10, 2009, primarily in recognition of our deferred tax assets and liabilities as a subchapter C
corporation.

Key Performance Indicators

We use a number of primary indicators to monitor our revenue and expense performance and efficiency. Our main measure of
productivity is weekly trucking revenue per tractor. Weekly trucking revenue per tractor is affected by our loaded miles, which only include the
miles driven when hauling freight, the size of our fleet (because available loads may be spread over fewer or more tractors), and the rates
received for our services. We strive to increase our revenue per tractor by improving freight rates with our customers and hauling more loads
with our existing equipment, effectively moving freight within our network, keeping tractors maintained, and recruiting and retaining drivers
and owner-operators.

We also strive to reduce our number of deadhead miles. We measure our performance in this area by monitoring our deadhead miles
percentage, which is calculated by dividing the number of unpaid miles by the total number of miles driven. By planning consecutive loads
with shorter distances between the drop-off and pick-up locations, we are able to reduce the percentage of deadhead miles driven to allow for
more revenue-generating miles during our drivers’ hours-of-service. This also enables us to reduce costs associated with deadhead miles, such
as wages and fuel.

Average tractors available measures the number of tractors we have available for dispatch and includes tractors driven by company
drivers as well as owner-operator units. This measure changes based on our ability to increase or decrease our fleet size to respond to changes in
demand.

We consider our Adjusted Operating Ratio to be our most important measure of our operating profitability. Operating Ratio is operating
expenses as a percentage of revenue, or the inverse of operating margin, and produces a quick indication of operating efficiency. It is widely
used in our industry as an assessment of management’s effectiveness in controlling all categories of operating expenses. We net fuel surcharge
revenue against fuel expense in the calculation of our Adjusted Operating Ratio, therefore excluding fuel surcharge revenue from total revenue in
the denominator. We exclude fuel surcharge revenue because fuel prices and fuel surcharge revenue are often volatile and changes in fuel
surcharge revenue largely offset corresponding changes in our fuel expense. Eliminating the volatility (by netting fuel surcharge revenue against
fuel expense) affords a more consistent basis for comparing our results of operations between periods. We also exclude impairments and other
unusual or non-cash items in the calculation of our Adjusted Operating Ratio because we believe this enhances the comparability of our
performance between periods. Accordingly, we believe Adjusted Operating Ratio is a better indicator of our core operating profitability than
Operating Ratio and provides a better basis for comparing our results between periods and against others in our industry.

We monitor weekly trucking revenue per tractor, deadhead miles percentage, and average tractors available on a daily basis, and we
measure Adjusted Operating Ratio on a monthly basis. For the years ended December 31, 2010, 2009, and 2008, our performance with respect
to these indicators was as follows (unaudited):
             
  Years Ended December 31,  
  2010   2009   2008  
             
Weekly trucking revenue per tractor  $ 2,879  $ 2,660  $ 2,916 
Deadhead miles percentage   12.1%  13.2%  13.6%
Average tractors available for dispatch:             

Company   10,838   11,262   12,657 
Owner Operator   3,829   3,607   3,367 
Total   14,667   14,869   16,024 

Operating Ratio   91.7%  94.9%  96.6%
Adjusted Operating Ratio   89.0%  93.9%  94.5%
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Results of Operations

Factors Affecting Comparability Between Periods

Change as a result of our IPO and refinancing transactions in December 2010

We expect an approximately $97 million reduction in on-going annual interest expense assuming the debt and capital lease balances and
interest rates in effect at December 31, 2010, based on the application of the estimated net proceeds of our IPO and refinancing transactions as
set forth in Item 5 of this report.

We also expect that, unless and until we enter into any future interest rate hedging arrangements, derivative interest expense will be reduced
to $15.1 million in 2011 and $5.3 million in 2012, respectively, reflecting amortization of previous losses on our terminated interest rate
swaps, which are recorded in accumulated other comprehensive income. Such losses were incurred in prior periods when hedge accounting
applied to our swaps and will be expensed in the periods indicated in accordance with Topic 815, “Derivatives and Hedging.”

2010 results of operations

Our net loss for the year ended December 31, 2010 was $125.4 million. Items impacting comparability between 2010 and other periods
include the following:

 •  $1.3 million of pre-tax impairment charge for trailers reclassified to assets held for sale during the first quarter;
 
 •  $7.4 million of incremental pre-tax depreciation expense reflecting management’s decision in the first quarter to sell as scrap

approximately 7,000 dry van trailers over the course of the next several years and the corresponding revision to estimates regarding
salvage and useful lives of such trailers;

 
 •  $43.4 million of income tax benefit as a result of recognition of subchapter C corporation tax benefits after our becoming a

subchapter C corporation in the fourth quarter of 2009;
 
 •  $22.6 million of one-time pre-tax non-cash equity compensation charge related to certain stock options that vested upon our initial

public offering in December 2010; and
 
 •  $95.5 million of pre-tax loss on debt extinguishment related to the premium and fees we paid to tender for our old notes and the non-

cash write-off of the deferred financing costs associated with our previous indebtedness that was repaid in December 2010 as a
result of our refinancing transactions.

2009 results of operations

Our net loss for the year ended December 31, 2009 was $435.6 million. Items impacting comparability between 2009 and other periods
include the following:

 •  $0.5 million pre-tax impairment of three non-operating real estate properties in the first quarter of 2009;
 
 •  $4.2 million of pre-tax transaction costs incurred in the third and fourth quarters of 2009 related to an amendment to our existing

senior secured credit facility and the concurrent senior secured notes amendments;
 
 •  $2.3 million of pre-tax transaction costs incurred during the third quarter related to our cancelled bond offering;
 
 •  $12.5 million pre-tax benefit in other income for net proceeds received during the third quarter pursuant to a litigation settlement

entered into by us on September 25, 2009;
 
 •  $4.0 million pre-tax benefit in other income from the sale of our investment in Transplace in the fourth quarter of 2009, representing

the recovery of a note receivable that had been previously written off;

 •  $324.8 million of non-cash income tax expense primarily in recognition of net deferred tax liabilities in the fourth quarter of 2009
reflecting our subchapter S revocation; and

 
 •  $29.2 million in additional interest expense and derivative interest expense related to higher interest rates and loss of hedge

accounting for our interest rate swaps as a result of an amendment to our existing senior secured credit facility in the fourth quarter
of 2009.

2008 results of operations

Our net loss for the year ended December 31, 2008 was $146.6 million. Items impacting comparability between 2008 and other periods
include the following:

 •  $17.0 million of pre-tax charges associated with impairment of goodwill of our Mexico freight transportation reporting unit;
 
 •  $7.5 million of pre-tax impairment charges for certain real property, tractors, trailers, and a note receivable; and
 



 
 •  $6.7 million in pre-tax expense associated with the closing of our 2008 RSA on July 30, 2008 and $0.3 million in financial advisory

fees associated with an amendment to our existing senior secured credit facility.
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Revenue

We record three types of revenue: trucking revenue, fuel surcharge revenue, and other revenue. A summary of our revenue generated by
type for 2010, 2009, and 2008 is as follows:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Trucking revenue  $ 2,201,684  $ 2,062,296  $ 2,443,271 
Fuel surcharge revenue   429,155   275,373   719,617 
Other revenue   298,884   233,684   236,922 
Operating revenue  $ 2,929,723  $ 2,571,353  $ 3,399,810 

Trucking revenue

Trucking revenue is generated by hauling freight for our customers using our trucks or our owner-operators’ equipment. Trucking
revenue includes all revenue we earn from our general truckload, dedicated, cross border, and drayage services. Generally, our customers pay
for our services based on the number of miles in the most direct route between pick-up and delivery locations and other ancillary services we
provide. Trucking revenue is the product of the number of revenue-generating miles driven and the rate per mile we receive from customers plus
accessorial charges, such as loading and unloading freight for our customers or fees for detaining our equipment. The main factors that affect
trucking revenue are our average tractors available and our weekly trucking revenue per tractor. Trucking revenue is affected by fluctuations in
North American economic activity, as well as changes in inventory levels, changes in shipper packaging methods that reduce volumes, specific
customer demand, the level of capacity in the truckload industry, driver availability, and modal shifts between truck and rail intermodal
shipping (which we record in other revenue).

For 2010, our trucking revenue increased by $139.4 million, or 6.8%, compared with the 2009. This increase was comprised of a 4.7%
growth in loaded trucking miles and a 1.9% increase in average trucking revenue per loaded mile, excluding fuel surcharge, compared with
2009. We achieved the year over year increase in trucking revenue per loaded mile, excluding fuel surcharge, through sequential quarterly
increases throughout 2010 after experiencing sequential quarterly decreases throughout 2009.

For 2009, our trucking revenue decreased by $381.0 million, or 15.6%, compared with 2008. This decrease primarily resulted from a
12.9% reduction in loaded trucking miles and a 3.1% decrease in average trucking revenue per loaded mile. These reductions resulted in an
8.8% decrease in weekly trucking revenue per tractor and a 6.1% decrease in average loaded miles per available tractor despite our 7.2%
reduction in average tractors available. This decline in trucking demand accelerated in the first half of 2009, and our fleet reductions were not
as rapid as the decrease in freight volumes for two reasons. First, a depressed used equipment market made disposal of company tractors and
owner-operator leased units unattractive. Second, we chose not to downsize our owner-operator fleet consistent with our longer term strategy of
increasing our number of owner-operators. During 2009, excess capacity of tractors in our industry continued to place pressure on rates.
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Fuel surcharge revenue

Fuel surcharges are designed to compensate us for fuel costs above a certain cost per gallon base. Generally, we receive fuel surcharges on
the miles for which we are compensated by customers. However, we continue to have exposure to increasing fuel costs related to deadhead
miles, fuel efficiency due to engine idle time, and other factors and to the extent the surcharge paid by the customer is insufficient. The main
factors that affect fuel surcharge revenue are the price of diesel fuel and the number of loaded miles. Although our surcharge programs vary by
customer, we endeavor to negotiate an additional penny per mile charge for every five cent increase in the United States Department of Energy,
or DOE, national average diesel fuel index over an agreed baseline price. In some instances, customers choose to incorporate the additional
charge by splitting the impact between the basic rate per mile and the surcharge fee. In addition, we have moved much of our West Coast
customer activity to a surcharge program that is indexed to the DOE’s West Coast average diesel fuel index as diesel fuel prices in the western
United States generally are higher than the national average index. Our fuel surcharges are billed on a lagging basis, meaning we typically bill
customers in the current week based on a previous week’s applicable index. Therefore, in times of increasing fuel prices, we do not recover as
much as we are currently paying for fuel. In periods of declining prices, the opposite is true.

For 2010, fuel surcharge revenue increased by $153.8 million, or 55.8%, compared with 2009. The average of the DOE’s national
weekly average diesel fuel index increased 21.1% to $2.99 per gallon in 2010 compared with $2.47 per gallon in 2009. The 4.7% increase in
loaded trucking miles combined with a 28.1% increase in loaded intermodal miles in 2010 also increased fuel surcharge revenue.

For 2009, fuel surcharge revenue decreased $444.2 million, or 61.7%, compared with 2008. The average of the DOE’s national weekly
average diesel price index decreased 35.0% to $2.47 per gallon in 2009 compared with $3.80 per gallon in 2008. In addition, we operated 12.9%
fewer loaded miles in 2009.

Other revenue

Our other revenue is generated primarily by our rail intermodal business, non-asset based freight brokerage and logistics management
service, tractor leasing revenue of IEL, premium revenue generated by our wholly-owned captive insurance companies, and other revenue
generated by our shops. The main factors that affect other revenue are demand for our intermodal and brokerage and logistics services and the
number of owner-operators leasing equipment from us.

For 2010, other revenue increased by $65.2 million, or 27.9%, compared with 2009. This resulted primarily from a 28.1% increase in
loaded intermodal miles, driven by increasing intermodal freight demand and the recent awards of new business, and an $8.0 million increase
in tractor leasing revenue of IEL resulting from the growth in our owner-operator fleet.

For 2009, other revenue decreased by $3.2 million, or 1.4%, compared with 2008. This resulted primarily from a 61% decrease in
logistics revenue, partially offset by a $7.2 million increase in tractor leasing revenue of IEL, resulting from growth of our owner-operator fleet.

Operating Expenses

Salaries, wages, and employee benefits

Salaries, wages, and employee benefits consist primarily of compensation for all employees. Salaries, wages, and employee benefits are
primarily affected by the total number of miles driven by company drivers, the rate per mile we pay our company drivers, employee benefits
including but not limited to health care and workers’ compensation, and to a lesser extent by the number of, and compensation and benefits
paid to, non-driver employees.
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The following is a summary of our salaries, wages, and employee benefits for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Salaries, wages, and employee benefits  $ 763,962  $ 728,784  $ 892,691 
% of revenue, excluding fuel surcharge revenue   30.6%  31.7%  33.3%
% of operating revenue   26.1%  28.3%  26.3%

For 2010, salaries, wages, and employee benefits increased by $35.2 million, or 4.8%, compared with 2009. This increase in expense
primarily resulted from the $22.6 million one-time non-cash equity compensation charge in December 2010 related to stock options that vested
upon the IPO, as discussed below. Also, salaries, wages, and employee benefits increased in 2010 due to the accrual of bonuses and the
resumption of our 401(k) match during 2010, and because the 2009 period included the one-week furlough for non-drivers we had implemented
during the second quarter of 2009. These increases offset the reduction in salaries, wages, and employee benefits that resulted from the
headcount reductions we implemented in January and October of 2009 and the reduction in driver pay resulting from the year-over-year
decrease in miles driven by company drivers during the first half of 2010. As a percentage of revenue excluding fuel surcharge revenue,
salaries, wages, and employee benefits decreased by 110 basis points compared with 2009 primarily due to the growth in our owner-operator
fleet and intermodal business, resulting in a 397 basis point reduction in the percentage of total miles driven by company drivers over the
comparative year to date periods.

For 2009, salaries, wages, and employee benefits decreased $163.9 million, or 18.4%, compared with 2008. As a percentage of revenue
excluding fuel surcharge revenue, salaries, wages, and employee benefits decreased to 31.7%, compared with 33.3% for 2008. This decline is
primarily due to an overall decline in shipping volumes and associated miles as well as a mix shift between company drivers and owner-
operators, which combined to result in an 18.3% reduction in the number of miles driven by company drivers. We also reduced our average,
non-driving workforce in 2009 by 11.6% compared with the average for 2008 as a result of efficiency measures developed by our Lean Six
Sigma initiatives, as well as reductions in force related to a smaller tractor fleet and revenue base. In addition, we reduced the rate of pay to
drivers in 2009, eliminated bonuses and our 401(k) match, and imposed a one-week furlough for non-driving personnel in the second quarter.

We currently have 6.1 million stock options outstanding pursuant to our 2007 Omnibus Incentive Plan, as amended and restated.
Approximately 20% of these options vested and became exercisable simultaneously with the closing of the IPO on December 15, 2010.
Accordingly, our salaries, wages, and employee benefits expense increased upon the consummation of the offering as stock compensation
expense immediately recognized was $22.6 million, which charge represented the portion of the option holders’ respective service periods that
had been performed at the time the IPO satisfied the condition to vesting under the option terms. We recorded an additional $0.3 million of
ongoing non-cash equity compensation expense following the IPO date through the end of the year. Additionally, upon closing the IPO we
repriced 4.3 million outstanding stock options that had strike prices above the IPO price per share to $11.00, the IPO price per share. This
resulted in additional unrecognized equity compensation expense totaling $5.6 million, which will be recognized over the remaining vesting
term of the repriced options in accordance with Topic 718, “Compensation — Stock Compensation.” Going forward, ongoing quarterly non-
cash equity compensation expense for existing grants is estimated to be approximately $2.4 million per quarter in the first three quarters of 2011
and $1.8 million per quarter thereafter through the third quarter of 2012, at which point approximately 87% of awards outstanding at
December 31, 2010 will be vested.

All other things equal, reductions in the portion of our total miles driven by company drivers such as we have been experiencing given our
fleet reduction efforts through the third quarter of 2009 and our growing intermodal business and owner-operator fleet, generally cause expenses
related to company driver miles, such as wages, fuel, and to a lesser extent maintenance, to be reduced as a percentage of revenue, while
purchased transportation expenses increase as a percentage of revenue. If we are successful in continuing to grow our intermodal business and
owner-operator fleet, we would expect such shifts in the composition of our operating expenses to continue.

The compensation paid to our drivers and other employees has increased and may need to increase further in future periods as the
economy strengthens and other employment alternatives become more available. Furthermore, because we believe that the market for drivers has
tightened, we expect hiring expenses, including recruiting and advertising, to increase in order to attract sufficient numbers of qualified drivers
to operate our fleet.
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Operating supplies and expenses

Operating supplies and expenses consist primarily of ordinary vehicle repairs and maintenance, the physical damage repairs to our
equipment resulting from accidents, costs associated with preparing tractors and trailers for sale or trade-in, driver expenses, driver recruiting
costs, legal and professional services fees, general and administrative expenses, and other costs. Operating supplies and expenses are primarily
affected by the age of our company-owned fleet of tractors and trailers, the number of miles driven in a period, driver turnover, and to a lesser
extent by efficiency measures in our shop.

The following is a summary of our operating supplies and expenses for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Operating supplies and expenses  $ 217,965  $ 209,945  $ 271,951 
% of revenue, excluding fuel surcharge revenue   8.7%  9.1%  10.1%
% of operating revenue   7.4%  8.2%  8.0%

For 2010, operating supplies and expenses increased by $8.0 million, or 3.8%, compared with 2009. As a percentage of revenue excluding
fuel surcharge revenue, operating supplies and expenses decreased to 8.7%, compared with 9.1% for 2009. The increase in expense was
primarily the result of an increase in tractor maintenance expense due to the increase in our fleet age compared with 2009, partially offset by the
reduction in our company tractor fleet, and cost control and maintenance efficiency initiatives we implemented during 2009. The reduction as a
percentage of revenue excluding fuel surcharge revenue is largely the result of the mix shift whereby a lower percentage of our business is
performed by company tractors and drivers. Going forward, we expect our operating supplies and expenses to increase on a per-mile basis over
the next several years to reflect increased maintenance expenses associated with an older fleet and increased recruiting costs due to a tightening
supply of truck drivers.

For 2009, operating supplies and expenses decreased $62.0 million, or 22.8%, compared with 2008. As a percentage of revenue,
excluding fuel surcharge revenue, operating supplies and expenses decreased to 9.1%, compared with 10.1% for 2008. This year-over-year
decrease was primarily due to the reduction in our tractor fleet, improved driver turnover, and several cost control and maintenance efficiency
initiatives we implemented during 2009, resulting in lower driver recruiting and training, equipment maintenance, and other discretionary
costs. These decreases were partially offset by $6.5 million of expenses for transaction costs related to the amendments of our financing
agreements and a cancelled bond offering during the third and fourth quarters of 2009, which we recorded in operating supplies and expenses.

Fuel expense

Fuel expense consists primarily of diesel fuel expense for our company-owned tractors and fuel taxes. The primary factors affecting our
fuel expense are the cost of diesel fuel, the miles per gallon we realize with our equipment, and the number of miles driven by company drivers.

We believe the most effective protection against fuel cost increases is (i) to maintain a fuel-efficient fleet by incorporating fuel efficiency
measures, such as slower tractor speeds, engine idle limitations, and a reduction of deadhead miles into our business, (ii) to actively manage
fuel procurement, and (iii) to implement an effective fuel surcharge program. To mitigate unrecovered fuel exposure, we have worked to
negotiate more robust surcharge programs with customers identified as having inadequate programs. We generally have not used derivatives as
a hedge against higher fuel costs in the past, but continue to evaluate this possibility. We have contracted with some of our fuel suppliers to buy
a portion of our fuel at a fixed price or within banded pricing for a specific period, usually not exceeding twelve months, to mitigate the impact
of rising fuel costs.

The following is a summary of our fuel expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
             
Fuel expense  $ 468,504  $ 385,513  $ 768,693 
% of operating revenue   16.0%  15.0%  22.6%
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To measure the effectiveness of our fuel surcharge program, we subtract fuel surcharge revenue (other than the fuel surcharge revenue we
reimburse to owner-operators, the railroads, and other third parties which is included in purchased transportation) from our fuel expense. The
result is referred to as net fuel expense. Our net fuel expense as a percentage of revenue excluding fuel surcharge revenue is affected by the cost
of diesel fuel net of surcharge collection, the percentage of miles driven by company trucks, our fuel economy, and our percentage of deadhead
miles, for which we do not receive fuel surcharge revenues. Net fuel expense as a percentage of revenue less fuel surcharge revenue is shown
below:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Total fuel surcharge revenue  $ 429,155  $ 275,373  $ 719,617 
Less: fuel surcharge revenue reimbursed to owner-operators and other third

parties   155,883   92,341   216,185 
Company fuel surcharge revenue  $ 273,272  $ 183,032  $ 503,432 
Total fuel expense  $ 468,504  $ 385,513  $ 768,693 
Less: Company fuel surcharge revenue   273,272   183,032   503,432 
Net fuel expense  $ 195,232  $ 202,481  $ 265,261 
% of revenue, excluding fuel surcharge revenue   7.8%  8.8%  9.9%

For 2010, net fuel expense decreased $7.2 million, or 3.6%, compared with 2009. As a percentage of revenue excluding fuel surcharge
revenue, net fuel expense decreased to 7.8%, compared with 8.8% for 2009. The decrease in net fuel expense is primarily the result of the 110
basis point decrease in our deadhead miles percentage and the 0.8% decrease in total miles driven by company tractors. Further, net fuel
expense also decreased as a percentage of revenue excluding fuel surcharge revenue during the period largely due to the mix shift whereby the
percentage of our total miles driven by company tractors decreased by 397 basis points compared to the prior year period.

For 2009, net fuel expense decreased by $62.8 million, or 23.7%, compared with 2008. As a percentage of revenue, excluding fuel
surcharge revenue, net fuel expense decreased to 8.8%, compared with 9.9% for 2008. This decline was caused by an 18.3% decrease in miles
driven by company tractors, lower diesel fuel prices, a slight improvement in fuel economy, and improvements in fuel procurement strategies.

Purchased transportation

Purchased transportation consists of the payments we make to owner-operators, railroads, and third-party carriers that haul loads we
broker to them, including fuel surcharge reimbursements paid to such parties.

The following is a summary of our purchased transportation expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Purchased transportation expense  $ 771,333  $ 620,312  $ 741,240 
% of operating revenue   26.3%  24.1%  21.8%

Because we reimburse owner-operators and other third parties for fuel surcharges we receive, we subtract fuel surcharge revenue
reimbursed to third parties from our purchased transportation expense. The result, referred to as purchased transportation, net of fuel surcharge
reimbursements, is evaluated as a percentage of revenue less fuel surcharge revenue, as shown below:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Purchased transportation  $ 771,333  $ 620,312  $ 741,240 
Less: fuel surcharge revenue reimbursed to owner-operators and other third

parties   155,883   92,341   216,185 
Purchased transportation, net of fuel surcharge reimbursement  $ 615,450  $ 527,971  $ 525,055 
% of revenue, excluding fuel surcharge revenue   24.6%  23.0%  19.6%

For 2010, purchased transportation, net of fuel surcharge reimbursement, increased $87.5 million, or 16.6%, compared with 2009. As a
percentage of revenue excluding fuel surcharge revenue, purchased transportation, net of fuel surcharge reimbursement, increased to 24.6%,
compared with 23.0% for 2009. The increase in cost and percentage of revenue excluding fuel surcharge revenue is primarily due to a 30.3%
increase in total intermodal miles, and a 13.1% increase in total owner-operator miles, while the percentage of total miles driven by company
tractors decreased by 397 basis points, as noted above.
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For 2009, purchased transportation, net of fuel surcharge reimbursement, was relatively flat in dollar amount, but as a percentage of
revenue, excluding fuel surcharge, increased to 23.0%, compared with 19.6% for 2008. The percentage increase is primarily the result of the
mix shift from company drivers to owner-operators, as noted above, which produced a 1.5% increase in loaded miles driven by owner-
operators despite a 12.9% reduction in total loaded miles.

Insurance and claims

Insurance and claims expense consists of insurance premiums and the accruals we make for estimated payments and expenses for claims
for bodily injury, property damage, cargo damage, and other casualty events. The primary factors affecting our insurance and claims are the
number of miles run by our drivers and owner-operators, the frequency and severity of accidents, trends in the development factors used in our
actuarial accruals, and developments in large, prior-year claims. The frequency of accidents tends to increase with the miles we travel. To the
extent economic conditions improve and to the extent such improvement results in an increase in the miles we travel, we could experience an
increase in our claims exposure, which could adversely affect our profitability. Furthermore, our substantial, self-insured retention of
$10.0 million per occurrence for accident claims can make this expense item volatile.

The following is a summary of our insurance and claims expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Insurance and claims  $ 87,411  $ 81,332  $ 141,949 
% of revenue, excluding fuel surcharge revenue   3.5%  3.5%  5.3%
% of operating revenue   3.0%  3.2%  4.2%

For 2010, insurance and claims expense increased by $6.1 million, or 7.5%, compared with 2009. The increase is primarily due to the
5.8% increase in total miles, while insurance and claims expense as a percentage of revenue excluding fuel surcharge revenue was flat with the
same period in 2009.

For 2009, insurance and claims expense decreased by $60.6 million, or 42.7%, compared with 2008. As a percentage of revenue,
excluding fuel surcharge revenue, insurance and claims expense decreased to 3.5%, compared with 5.3% for 2008. The decrease partially
reflected an increase in claims expense during the fourth quarter of 2008, as additional information regarding several large loss claims for
accidents that had occurred in 2006 and 2007 resulted in an increase in reserves and additional expense during 2008. Insurance and claims
expense also decreased in 2009 because of the decrease in total miles in 2009 versus 2008. Furthermore, our recent reductions in accident
frequency and severity resulted in less expense as a percentage of revenue, excluding fuel surcharge.

Rental expense and depreciation and amortization of property and equipment

Rental expense consists primarily of payments for tractors and trailers financed with operating leases. Depreciation and amortization of
property and equipment consists primarily of depreciation for owned tractors and trailers or amortization of those financed with capital leases.
The primary factors affecting these expense items include the size and age of our tractor, trailer, and container fleet, the cost of new equipment,
and the relative percentage of owned versus leased equipment. Because the mix of our leased versus owned tractors varies, we believe it is
appropriate to combine our rental expense with our depreciation and amortization of property and equipment when comparing year-over-year
results for analysis purposes.

The following is a summary of our rental expense and depreciation and amortization of property and equipment for the years ended
December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Rental expense  $ 76,540  $ 79,833  $ 76,900 
Depreciation and amortization of property and equipment   206,279   230,339   250,433 
Rental expense and depreciation and amortization of property and equipment  $ 282,819  $ 310,172  $ 327,333 
% of revenue excluding fuel surcharge revenue   11.3%  13.5%  12.2%
% of operating revenue   9.7%  12.1%  9.6%
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Rental expense and depreciation and amortization of property and equipment were primarily driven by our fleet of tractors and trailers
shown below:
             
  As of December 31,  
  2010   2009   2008  
  (Unaudited)  
Tractors:             
Company             

Owned   6,844   7,881   9,811 
Leased — capital leases   3,048   2,485   1,977 
Leased — operating leases   2,331   2,074   1,998 

Total company tractors   12,223   12,440   13,786 
Owner-operator             

Financed through the Company   2,813   2,687   2,417 
Other   1,054   898   1,143 

Total owner-operator tractors   3,867   3,585   3,560 
Total tractors   16,090   16,025   17,346 
Trailers   48,992   49,215   49,695 
Containers   4,842   4,262   5,726 

For 2010, rental expense and depreciation and amortization of property and equipment decreased by $27.4 million, or 8.8%, compared
with 2009. As a percentage of revenue excluding fuel surcharge revenue, such expenses decreased to 11.3%, compared with 13.5% for 2009.
This decrease was primarily associated with lower depreciation expense due to a smaller average number of owned tractors in 2010 as compared
to 2009 as we completed our fleet reduction by September 30, 2009. This decrease was partially offset by an increase in amortization expense
related to tractors financed with capital leases in the 2010 period compared to the 2009 period. Additionally, the assignment of intermodal
container leases in 2009, the growth of our intermodal business throughout 2010, and the increase in weekly trucking revenue per tractor noted
above also contributed to the decreases in cost and percentage of revenue excluding fuel surcharge revenue. These decreases were partially offset
by $7.4 million of incremental depreciation expense during the first quarter of 2010, reflecting management’s revised estimates regarding
salvage value and useful lives for approximately 7,000 dry van trailers, which management decided during the first quarter to sell as scrap over
the next few years.

For 2009, rental expense and depreciation and amortization of property and equipment decreased $17.2 million, or 5.2%, compared with
2008. As a percentage of revenue, excluding fuel surcharge revenue, such expenses increased to 13.5%, compared with 12.2% for 2008. The
dollar decrease was the result of lower depreciation expense because of a smaller number of depreciable tractors in 2009 as compared with 2008,
as well as reductions in container and trailer leases. This decrease was partially offset by an increase in rental expense because of an increase in
the number of company trucks financed with operating leases, including trucks we lease to owner-operators. The increase as a percentage of
revenue, net of fuel surcharge revenue, was a result of lower revenue per tractor.

Our rental expense and depreciation and amortization of property and equipment may increase in future periods because of increased costs
associated with newer tractors. Any engine manufactured on or after January 1, 2010 must comply with the new emissions regulations, and we
anticipate higher costs associated with these engines will be reflected in increased depreciation and rental expense. We expect, as emissions
requirements become stricter, that the price of equipment will continue to rise.

In the first quarter of 2011, we decided to replace within the next 12 months certain Qualcomm units with remaining useful lives
extending beyond twelve months. Accordingly, we have revised their estimated useful lives, which will result in an approximately $3 million
increase in depreciation expense in 2011.

Amortization of intangibles

For all periods ending on or after December 31, 2007, amortization of intangibles consists primarily of amortization of $261.2 million
gross carrying value of definite-lived intangible assets recognized under purchase accounting in connection with our going private in the 2007
Transactions in which Swift Corporation acquired Swift Transportation.
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The following is a summary of our amortization of intangibles for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Amortization of intangibles  $ 20,472  $ 23,192  $ 25,399 

Amortization of intangibles for 2010, 2009, and 2008 is comprised of $19.3 million, $22.0 million, and $24.2 million respectively,
related to intangible assets recognized in conjunction with the 2007 Transactions and $1.2 million in each year related to intangible assets
existing prior to the 2007 Transactions. Amortization of intangibles decreased in each successive year primarily as a result of the 150%
declining balance amortization method applied to the customer relationship intangible recognized in conjunction with the 2007 Transactions.

We estimate that our non-cash amortization expense associated with all of the intangibles on our balance sheet at December 31, 2010 will
be $18.3 million in 2011, $16.9 million in 2012, and $16.8 million in each of 2013, 2014, and 2015 all but $1.2 million of which, in each
period, represents amortization of the intangible assets recognized in conjunction with the 2007 Transactions.

Impairments

The following is a summary of our impairment expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Impairment expense  $ 1,274  $ 515  $ 24,529 

In 2010, we incurred $1.3 million in pre-tax impairment charges related to trailers. In 2009, we incurred $0.5 million in pre-tax charges
for impairment of three non-operating real estate properties. In 2008, we incurred $24.5 million in impairment charges comprised of (i) a $17.0
million impairment of goodwill relating to our Mexico freight transportation reporting unit, and (ii) pre-tax impairment charges of (a)
$0.3 million for the write-off of a note receivable related to the sale of our Volvo truck delivery business assets in 2006, and (b) $7.2 million on
tractors, trailers, and several non-operating real estate properties.

Operating taxes and licenses

Operating taxes and licenses expense primarily represents the costs of taxes and licenses associated with our fleet of equipment and will
vary according to the size of our equipment fleet in future periods. The following is a summary of our operating taxes and licenses expense for
the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Operating taxes and licenses expense  $ 56,188  $ 57,236  $ 67,911 
% of revenue, excluding fuel surcharge revenue   2.2%  2.5%  2.5%
% of operating revenue   1.9%  2.2%  2.0%

For 2010, operating taxes and licenses expense decreased $1.0 million, or 1.8%, compared with 2009. As a percentage of revenue,
excluding fuel surcharge revenue, operating taxes and licenses expense decreased to 2.2%, compared with 2.5% for 2009 due to a reduction in
the average size of our tractor fleet and a corresponding decrease in vehicle registration costs. Also, the expense decreased as a percentage of
revenue excluding fuel surcharge due to the increase in average revenue per mile in 2010.

For 2009, operating taxes and licenses expense decreased $10.7 million, or 15.7%, compared with 2008. The decrease resulted from the
smaller size of our company tractor fleet. As a percentage of revenue, excluding fuel surcharge, operating taxes and licenses expense was
relatively consistent year-over-year because the decrease in average freight rates during 2009 offset the effect of the expense reductions.
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Interest

Interest expense consists of cash interest, and amortization of related issuance costs and fees, but excludes expenses related to our interest
rate swaps.

The following is a summary of our interest expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Interest expense  $ 251,129  $ 200,512  $ 222,177 

Interest expense for the year ended December 31, 2010 is primarily based on the previous debt balances of $1.49 billion for our previous
first lien term loan and $709 million for our previous senior secured notes. In addition, as of December 31, 2010, we had $194.6 million of
capital lease obligations. Interest expense increased in 2010 largely because of the second amendment to our existing senior secured credit facility
in October 2009, which resulted in the addition of a 2.25% LIBOR floor and a 275 basis point increase in applicable margin for our senior
secured credit facility, and a 50 basis point increase in the unused commitment fee for our revolving line of credit.

Also included in interest expense for the year ended December 31, 2010 were the fees associated with our 2008 RSA totaling $5.2 million.
In 2009, these fees of $5.0 million were included in “Other expense” consistent with the true sale accounting treatment previously applicable to
our 2008 RSA. As discussed in our consolidated financial statements appearing under Item 8 of this report, the accounting treatment for our
2008 RSA changed effective January 1, 2010, upon our adoption of Financial Accounting Standards Board Accounting Standards
Codification Accounting Standards Update, or ASU, No. 2009-16, “Accounting for Transfers of Financial Assets (Topic 860),” after
which we were required to account for our 2008 RSA as a secured borrowing as opposed to a sale, with our 2008 RSA program fees
characterized as interest expense.

Interest expense for the year ended December 31, 2009 is primarily based on debt balances of $1.51 billion for our previous first lien term
loan and $799 million for our previous senior secured notes. In addition, as of December 31, 2009, we had $152.9 million of capital leases.
As noted above, as a result of the second amendment to our existing senior secured credit facility, interest expense increased during the fourth
quarter of 2009 because of the addition of a 2.25% LIBOR floor for our existing senior secured credit facility, a 275 basis point increase in
applicable margin for our existing senior secured credit facility, and a 50 basis point increase in the unused commitment fee for our revolving
line of credit. The decrease in interest rates, specifically LIBOR, during 2009 partially offset this increase in interest expense for the year ended
December 31, 2009, compared with 2008.

Interest expense for the year ended December 31, 2008 is primarily based on the debt balance of $1.52 billion for our first lien term loan,
$835 million for our senior secured notes, and $136.4 million of our capital leases. Also included in interest expense through March 27, 2008
were the fees associated with our prior accounts receivable sale facility. Subsequent to this facility being amended on March 27, 2008, these
fees were included in “Other expense” consistent with the true sale accounting treatment applicable to our prior accounts receivable sale facility.

We expect an approximately $97 million reduction in on-going annual interest expense assuming the debt and capital lease balances and
interest rates in effect at December 31, 2010, based on the application of the net proceeds of our IPO and refinancing transactions as set forth in
Item 5 of this report.

Derivative interest

Derivative interest expense consists of expenses related to our interest rate swaps, including the income effect of mark-to-market
adjustments of interest rate swaps and current settlements. We de-designated the remaining swaps and discontinued hedge accounting effective
October 1, 2009, as a result of the second amendment to our existing senior secured credit facility, after which the entire mark-to-market
adjustment is charged to earnings rather than being recorded in equity as a component of other comprehensive income under previous cash flow
hedge accounting treatment. Furthermore, the non-cash amortization of other comprehensive income previously recorded when hedge accounting
was in effect is recorded in derivative interest expense. In December 2010, in conjunction with our IPO and refinancing transactions, we
terminated all our remaining interest rate swaps and paid $66.4 million to our counterparties in full satisfaction of these interest rate swap
agreements. The following is a summary of our derivative interest expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Derivative interest expense (income)  $ 70,399  $ 55,634  $ 18,699 
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Derivative interest expense for the years ended December 31, 2010, 2009, and 2008 is related to our interest rate swaps with notional
amounts of $832 million, $1.22 billion, and $1.34 billion, respectively.

Derivative interest expense increased in 2010 over 2009 primarily as a result of the decrease in three month LIBOR, the underlying index
for the swaps, and our cessation of hedge accounting in October 2009, as noted above.

Derivative interest expense increased in 2009 over 2008 primarily as a result of the significant decrease in three month LIBOR, and our
cessation of hedge accounting in October 2009, as noted above.

We estimate that $15.1 million, and $5.3 million, respectively, of previous losses on the interest rate swaps recorded in accumulated
other comprehensive income will be amortized to derivative interest expense in 2011, and 2012, respectively. Such losses were incurred in prior
periods when hedge accounting applied to our swaps and will be expensed in the periods indicated in accordance with Topic 815, “Derivatives
and Hedging.”

Other (income) expense

The following is a summary of our other (income) expense for the years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Other (income) expense  $ (3,710)  $ (13,336)  $ 12,753 

Other (income) expenses were generally immaterial to our results in the year ended December 31, 2010 and are not quantifiable with
respect to any major items.

Other (income) expenses improved in the year ended December 31, 2009, as a result of the $4.0 million gain from the sale of our
investment in Transplace and $12.5 million in net settlement proceeds received in the third quarter of 2009.

Other (income) expenses for the year ended December 31, 2008 included $6.7 million of closing costs associated with our 2008 RSA, our
current accounts receivable securitization facility that was put in place during the third quarter of 2008. Consistent with the true sale accounting
treatment applied to our securitization under Topic 860, costs associated with the sale transaction were charged directly to earnings rather than
being deferred as in a secured financing arrangement.

Income tax expense

From May 11, 2007 through October 10, 2009, we elected to be treated as a subchapter S corporation under the Internal Revenue Code. A
subchapter S corporation passes essentially all taxable income and losses to its stockholders and does not pay federal income taxes at the
corporate level. In October 2009, we revoked our subchapter S corporation election and elected to be taxed as a subchapter C corporation. Under
subchapter C, we are liable for federal and state corporate income taxes on our taxable income.

The following is a summary of our income tax expense for years ended December 31, 2010, 2009, and 2008:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Income tax (benefit) expense  $ (43,432)  $ 326,650  $ 11,368 

For the year ended December 31, 2010, income tax expense decreased $370.1 million compared with 2009, primarily due to the
approximately $325 million of income tax expense we recorded upon our revocation of our subchapter S election on October 10, 2009, which
charge was primarily in recognition of our deferred tax assets and liabilities as a subchapter C corporation. Also, income tax expense decreased
related to the full period tax treatment as a subchapter C corporation and the realization of a tax benefit for net operating loss carry-forwards to
offset taxable income in future periods.
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For the year ended December 31, 2009, income tax expense increased $315.3 million compared with 2008 primarily as a result of the
approximately $325 million charge recorded upon our subchapter S revocation, as noted above.

If we had been taxed as a subchapter C corporation on our actual results for each of the years ended December 31, 2009, and 2008, we
would have had pro forma income tax expense (benefit) of $5.7 million, and $(26.6) million, respectively. The pro forma C corporation
effective tax rate in 2009 was higher than 2010 primarily due to the cancellation of debt income we recognized for tax purposes related to
Mr. Moyes’ purchases during the first few months of 2009 of $125.8 million face amount of our previous senior secured notes in open market
transactions, which he subsequently forgave as discussed in our consolidated financial statements included under Item 8 of this report.

The increase in the pro forma C corporation effective tax rate in 2009 over 2008 primarily resulted from the cancellation of debt income
related to the senior secured notes purchased by Mr. Moyes as noted above.

We expect the reversal of deferred tax assets of $5.6 million, and $2.0 million during 2011, and 2012, respectively, related to the interest
rate swap losses recorded in accumulated other comprehensive income that will be amortized to derivative interest expense as noted under
derivative interest above, will have the effect of raising our effective tax rate in these periods.

Liquidity and Capital Resources

Overview

At December 31, 2010 and 2009, we had the following sources of liquidity available to us:
         
  December 31,  December 31, 
  2010   2009  
  (Dollars in thousands)  
Cash and cash equivalents, excluding restricted cash  $ 47,494  $ 115,862 
Availability under revolving line of credit due December 2015   246,809   — 
Availability under previous revolving line of credit due May 2012   —   220,818 
Availability under 2008 RSA   2,500   — 
Total unrestricted liquidity  $ 296,803  $ 336,680 
Restricted cash   84,568   24,869 
Total liquidity, including restricted cash  $ 381,371  $ 361,549 

At December 31, 2010 and 2009, we had restricted cash of $84.6 million and $24.9 million, respectively primarily held by our captive
insurance companies for the payment of claims. At December 31, 2010, there were no outstanding borrowings, and there were $153.2 million
letters of credit outstanding under our new revolving line of credit.

Our business requires substantial amounts of cash to cover operating expenses as well as to fund items such as cash capital expenditures
on our fleet and other assets, working capital changes, principal and interest payments on our obligations, letters of credit to support insurance
requirements, and tax payments to fund our taxes in periods when we generate taxable income.

We also make substantial net capital expenditures to maintain a modern company tractor fleet, refresh our trailer fleet, and potentially
fund growth in our revenue equipment fleet if justified by customer demand and our ability to finance the equipment and generate acceptable
returns. At December 31, 2010, we expect our net cash capital expenditures to be approximately $250 million to $270 million for 2011.
However, we expect to continue to obtain a portion of our equipment under operating and capital leases, which are not reflected as net cash
capital expenditures. Beyond 2011, we expect our net capital expenditures to remain substantial.

We believe we can finance our expected cash needs, including debt repayment, in the short-term with cash flows from operations,
borrowings available under our revolving line of credit, borrowings under our 2008 RSA, and lease financing believed to be available for at
least the next twelve months. Over the long-term, we will continue to have significant capital requirements, which may require us to seek
additional borrowings, lease financing, or equity capital. The availability of financing or equity capital will depend upon our financial
condition and results of operations as well as prevailing market conditions. If such additional borrowings, lease financing, or equity capital is
not available at the time we need to incur such indebtedness, then we may be required to utilize the revolving portion of our new senior secured
credit facility (if not then fully drawn), extend the maturity of then-outstanding indebtedness, rely on alternative financing arrangements, or
engage in asset sales.
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In addition, the indenture for our new senior secured notes provides that we may only incur additional indebtedness if, after giving effect
to the new incurrence, a minimum fixed charge coverage ratio of 2.00:1.00, as defined therein, is met, or the indebtedness qualifies under
certain specifically enumerated carve-outs and debt incurrence baskets, including a provision that permits us to incur capital lease obligations
of up to $350 million at any one time. As of December 31, 2010, we had a fixed charge coverage ratio of 3.38:1.00. However, there can be no
assurance that we can maintain a fixed charge coverage ratio over 2.00:1.00, in which case our ability to incur additional indebtedness under
our existing financial arrangements to satisfy our ongoing capital requirements would be limited as noted above, although we believe the
combination of our expected cash flows, financing available through operating leases which are not subject to debt incurrence baskets, the
capital lease basket, and the funds available to us through our accounts receivable sale facility and our revolving credit facility will be
sufficient to fund our expected capital expenditures for 2011.

Our IPO and refinancing transactions in December 2010 provide us (i) an expected reduction in interest expense resulting from the tender
and purchase of the majority of our previous senior secured notes, and (ii) a deferred maturity date in connection with our new senior secured
credit facility, which positively impacts our liquidity on a long-term basis.

Additionally, we meet the fixed charge coverage ratio required to incur additional indebtedness under our new senior second priority
secured notes (whereas we did not previously meet such ratio under our existing senior secured notes), which also positively impacts liquidity.

Cash Flows

Our summary statements of cash flows information the years ended December 31, 2010, 2009, and 2008 is set forth in the table below:
             
  Year Ended December 31,  
  2010   2009   2008  
  (Dollars in thousands)  
Net cash provided by operating activities  $ 58,439  $ 115,335  $ 119,740 
Net cash used in investing activities  $ (178,521)  $ (1,127)  $ (118,517)
Net cash provided by (used in) financing activities and effect of exchange rate

changes  $ 51,714  $ (56,262)  $ (22,133)

Operating activities

The $56.9 million decrease in net cash provided by operating activities during the year ended December 31, 2010, compared with the
year ended December 31, 2009, was primarily the result of the $66.4 million payment to terminate and settle our remaining interest rate swap
agreements as part of our IPO and refinancing transactions, and a $136.8 million increase in cash paid for interest and taxes, primarily as a
result of the increase in coupon under our previous senior secured credit facility following the second amendment to our previous senior secured
credit facility and our change in tax filing status during the fourth quarter of 2009. The increase in cash paid for interest also includes the
payment of $34.4 million of accrued interest on our refinanced debt through the closing date of our refinancing transactions, which interest
normally would have been paid in January and February of 2011 as scheduled. These increases were partially offset by a $111.1 million
increase in operating income, and a $7.4 million reduction in claims payments made during 2010 as compared to 2009.

The $4.4 million decrease in net cash provided by operating activities during the year ended December 31, 2009, compared with the year
ended December 31, 2008, primarily was the result of a $17.6 million increase in net cash paid for income taxes and a $13.9 million greater
reduction in accounts payable, accrued, and other liabilities during 2009 as compared to 2008. This includes a $5.8 million increase in claims
payments made in 2009, reflecting recent settlements of several large automobile liability claims from prior years. These items were mostly
offset by a reduction in cash interest payments as a result of the decline in LIBOR.

Investing activities

Cash used in investing activities increased from a net outflow of $1.2 million in 2009 to a net outflow of $178.5 million in 2010, for a
total increase of $177.4 million. This was driven mainly by increased capital expenditures and lower sales proceeds from equipment disposals.
Gross capital expenditures increased $93.4 million while disposal proceeds decreased $31.2 million in 2010 versus 2009 as our fleet reduction
efforts were largely completed by the third quarter of 2009. Also, restricted cash balances grew by $59.7 million more in 2010 versus 2009,
which further contributed to the cash used in investing activities. The increase in restricted cash during 2010 primarily reflects increased
collateral requirements pertaining to our wholly-owned captive insurance subsidiaries, Mohave and Red Rock, which together, beginning on
February 1, 2010, insure the first $1 million (per occurrence) of our motor vehicle liability risk. To comply with certain state insurance
regulatory requirements, we paid $55.2 million during 2010 to Red Rock and Mohave as collateral in the form of restricted cash for anticipated
losses incurred in 2010. This restricted cash will be used to make payments on these losses as they are settled in future periods and such
payments will reduce our claims accruals balances.
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The $117.4 million reduction in net cash used in investing activities during the year ended December 31, 2009, compared with the year
ended December 31, 2008 results, was driven mainly by a $256.5 million decrease in gross capital expenditures as a result of our fleet
reduction efforts in the face of softening demand, which was partially offset by a $121.4 million decrease in sales proceeds from equipment
disposals. In addition, restricted cash increased by $6.4 million during the year ended December 31, 2009, after decreasing by $3.6 million in
the year ended December 31, 2008. Further, payments received on assets held for sale and equipment sales receivable decreased $9.5 million
for the year ended December 31, 2009 compared with the year ended December 31, 2008.

Financing activities

Cash provided by financing activities increased from a net outflow of $56.3 million in 2009 to a net inflow of $51.7 million in 2010, for
a total increase of $108.0 million. This increased inflow primarily reflects that $66.4 million of the net proceeds from our IPO and refinancing
transactions were used to settle our existing interest rate swap liabilities and the $34.4 million proceeds used to pay accrued interest on the
refinanced debt, which payments are included in operating activities as noted above. Additionally, we had a net $23.5 million of borrowing
under the 2008 RSA in 2010, which is now reflected as a financing activity given the accounting treatment as a secured borrowing beginning
January 1, 2010. These proceeds were partially offset by a $12.7 million increase in payments on long-term debt and capital leases as well as
short term notes, including an $18.7 million excess cash flow payment on our previous first lien term loan in April 2010 under the terms of our
previous senior secured credit facility, as amended.

In the year ended December 31, 2009, cash used in financing activities increased by $34.0 million compared with the year ended
December 31, 2008. This increased usage reflects an increase of $14.2 million in payments made on our long-term debt, notes payable, and
capital leases, an increase of $11.0 million in payment of deferred loan costs resulting from the second amendment to our existing senior
secured credit facility and indenture amendments, and $6.2 million of payments made in 2009 on short-term notes payable, which had
financed a portion of our insurance premiums in 2009. In the year ended December 31, 2008, we had net repayments of $16.6 million on
capital leases and long-term debt.

Capital and Operating Leases

In addition to the net cash capital expenditures discussed above, we also acquired revenue equipment with capital and operating leases.
During the year ended December 31, 2010, we acquired tractors through capital and operating leases with gross values of $66.6 million and
$5.6 million, respectively, which were offset by operating lease terminations with originating values of $22.8 million for tractors in 2010. In
addition, $32.0 million of trailer leases expired in the year ended December 31, 2010, while no trailer leases expired in the year ended
December 31, 2009.

During the year ended December 31, 2009, we acquired tractors through capital and operating leases with gross values, net of down
payments, of $36.8 million and $45.6 million, respectively, which were offset by operating lease terminations with original values of
$50.9 million for tractors in 2009. During the year ended December 31, 2008, we acquired tractors through capital and operating leases with
gross values of $81.3 million and $104.1 million, respectively, which were offset by operating lease terminations with originating values of
$83.2 million for tractors in 2008.

Working Capital

As of December 31, 2010, we had a working capital surplus of $186.1 million, which was an improvement of $202.7 million from
December 31, 2009. The increase primarily resulted from the change in accounting treatment for our 2008 RSA. The accounting treatment for
our 2008 RSA changed effective January 1, 2010, upon our adoption of ASU No. 2009-16, at which time we were required to account for our
2008 RSA as a secured borrowing rather than a sale. As a result, the previously de-recognized accounts receivable were brought back onto our
balance sheet as current assets and the related securitization proceeds were recognized as non-current debt due to the terms of our accounts
receivable securitization facility.

As of December 31, 2009, we had a working capital deficit of $16.5 million. The deficit primarily resulted from our accounts receivable
securitization program. In 2007, the initial securitization proceeds totaling $200 million were used to repay principal on the first lien term loan,
the majority of which was applied to the non-current portion of the first lien term loan. The result was to reduce our current assets and a long-
term liability, resulting in a reduction of working capital.
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Material Debt Agreements

Overview

As of December 31, 2010, we had the following material debt agreements:

 •  new senior secured credit facility consisting of a term loan due December 2016, and a revolving line of credit due December 2015
(none drawn);

 
 •  new senior second priority secured notes due November 2018;
 
 •  floating rate notes due May 2015;
 
 •  fixed rate notes due May 2017;
 
 •  2008 RSA due July 2013; and
 
 •  other secured indebtedness and capital lease agreements.

The amounts outstanding under such agreements and other debt instruments were as follows as of December 31, 2010 and 2009:
         
  December 31,  December 31, 
  2010   2009  
  (In thousands)  
New senior secured first lien term loan due December 2016, net of $10,649 OID  $ 1,059,351  $ — 
Previous senior secured first lien term loan due May 2014   —  $ 1,511,400 
New Senior second priority secured notes due November 15, 2018, net of $9,965 OID   490,035   — 
Floating rate notes due May 15, 2015   11,000   203,600 
Fixed rate notes due May 15, 2017   15,638   595,000 
2008 RSA   171,500   — 
Other secured debt and capital leases   198,076   156,934 
Total long-term debt and capital leases  $ 1,945,600  $ 2,466,934 
Less: current portion   66,070   46,754 
Long-term debt and capital leases, less current portion  $ 1,879,530  $ 2,420,180 

The majority of currently outstanding debt was issued in December 2010 to refinance debt associated with the Company’s acquisition of
Swift Transportation Co. in May 2007, a going private transaction under SEC rules. The debt outstanding at December 31, 2010 primarily
consists of proceeds from a first lien term loan pursuant to a senior secured credit facility with a group of lenders with a face value of
$1.07 billion at December 31, 2010, net of unamortized original issue discount of $10.6 million, and proceeds from the offering of
$500 million face value of senior second priority secured notes, net of unamortized original issue discount of $10.0 million at December 31,
2010. The proceeds were used, together with the $766.0 million of proceeds from the Company’s stock offering in December 2010 as
discussed in Note 3, to (a) repay all amounts outstanding under the previous senior secured credit facility, (b) purchase an aggregate amount of
$490.0 million of previous senior secured fixed-rate notes and $192.6 million of previous senior secured floating rate notes, (c) pay
$66.4 million to our interest rate swap counterparties to terminate the interest rate swap agreements related to our previous floating rate debt,
and (d) pay fees and expenses related to the debt issuance and stock offering. The new credit facility and senior notes are secured by
substantially all of the assets of the Company and are guaranteed by Swift Transportation Company, IEL, Swift Transportation Co. and its
domestic subsidiaries other than its captive insurance subsidiaries, driver training academy subsidiary, and its bankruptcy-remote special
purpose subsidiary.
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New Senior Secured Credit Facility

The credit facility was entered into on December 21, 2010 and consists of a first lien term loan with an original aggregate principal
amount of $1.07 billion due December 2016 and a $400 million revolving line of credit due December 2015. As of December 31, 2010, the
principal outstanding under the first lien term loan was $1.07 billion and the unamortized original issue discount was $10.6 million.

Principal payments on the first lien term loan are due in equal quarterly installments in annual aggregate amounts equal to 1.0% of the
initial aggregate principal amount, except that the final installment will be equal to the remaining amount of the new senior secured term loan
facility. The Company will be permitted to make voluntary prepayments at any time, without premium or penalty (other than LIBOR breakage
and redeployment costs, if applicable). The Company will be required to make mandatory prepayments under the senior secured credit
agreement with (1) a percentage of excess cash flow, as defined in the credit agreement (which percentage may decrease over time based on its
leverage ratio), (2) net cash proceeds from permitted, non-ordinary course asset sales and from insurance and condemnation events (subject to a
reinvestment period and certain agreed exceptions), (3) net cash proceeds from certain issuances of indebtedness (subject to certain agreed
exceptions), and (4) a percentage of net cash proceeds from the issuance of additional equity interests in the Company or any of its subsidiaries
otherwise permitted under the new senior secured credit facility (which percentage may decrease over time based on its leverage ratio).

As of December 31, 2010, there were no borrowings under the $400 million revolving line of credit. The unused portion of the revolving
line of credit is subject to a commitment fee ranging from 0.50% to 0.75% depending on the Company’s consolidated leverage ratio as defined
in the credit agreement. The revolving line of credit also includes capacity for letters of credit up to $300 million. As of December 31, 2010, the
Company had outstanding letters of credit under the revolving line of credit primarily for workers’ compensation and self-insurance liability
purposes totaling $153.2 million, leaving $246.8 million available under the revolving line of credit. Outstanding letters of credit incur fees of
4.50% per annum.

Borrowings under the new senior secured credit facility will bear interest, at the Company’s option, at (1) a rate equal to the rate for
LIBOR deposits for a period the Company selects, appearing on LIBOR 01 Page published by Reuters, with a minimum LIBOR rate of 1.50%
with respect to the new senior secured term loan facility (the “LIBOR floor”), plus 4.50%, or (2) a rate equal to the highest of (a) the rate
publicly announced by Bank of America, N.A. as its prime rate in effect at its principal office in New York City, (b) the federal funds
effective rate plus 0.50%, and (c) the LIBOR Rate applicable for an interest period of one month plus 1.00%, or the Base Rate (with a minimum
base rate of 2.50% with respect to the new senior secured term loan facility), plus 3.50%. Interest on the term loan and outstanding borrowings
under the revolving line of credit is payable on the last day of each interest period or on the date of principal prepayment, if any, with respect to
LIBOR rate loans, and on the last day of each calendar quarter with respect to base rate loans. As of December 31, 2010, interest accrues at
6.00% (the LIBOR floor plus 4.50%).

The senior secured credit agreement contains certain financial covenants with respect to maximum leverage ratio, minimum consolidated
interest coverage ratio, and maximum capital expenditures in addition to customary representations and warranties and customary events of
default, including a change of control default. The senior secured credit agreement also contains certain affirmative and negative covenants,
including, but not limited to, restrictions, subject to certain exceptions, on incremental indebtedness, asset sales, certain restricted payments,
certain incremental investments or advances, transactions with affiliates, engaging in additional business activities, and prepayments of certain
other indebtedness. The Company was in compliance with these covenants at December 31, 2010.

New Senior Second Priority Secured Notes

On December 21, 2010, Swift Services Holdings, Inc., a wholly owned subsidiary, completed a private placement of senior second
priority secured notes totaling $500 million face value which mature in November 2018 and bear interest at 10.00% (the “new senior notes”).
The Company received proceeds of $490 million, net of a $10.0 million original issue discount. Interest on the new senior notes is payable on
May 15 and November 15 each year, beginning May 15, 2011.

The Company must pay additional interest to the holders of the new senior notes if it fails to complete the exchange offer described in the
registration rights agreement within 180 days after the issuance of such notes or if certain other conditions are not satisfied. The registration
rights agreement generally provides that the Company shall complete a registered offer to exchange the privately placed notes for registered notes
with terms substantially identical in all material respects to the notes issued, except that the registered notes will not contain terms with respect
to transfer restrictions. Subject to certain exceptions, if the Company has not completed such exchange offer within 180 days after the original
issuance of the new senior notes, then additional interest will accrue on the principal amount of the notes at 0.25% per annum, which rate shall
be increased by 0.25% per annum for each subsequent 90-day period that such additional interest continues to accrue, provided that the
maximum rate for such additional interest shall not exceed 1.0% per annum.

 

63



Table of Contents

At any time prior to November 15, 2013, the Company may redeem up to 35% of the new senior notes at a redemption price of 110.00%
of their principal amount plus accrued interest with the net cash proceeds of one or more equity offerings, subject to certain conditions. Other
than in conjunction with an equity offering, the Company may redeem all or a part of the new senior notes at any time throughout the term of
such notes at various premiums provided for in the indenture governing the new senior notes, which premium shall be not less than 105% of
the principal amount of such notes at any time prior to November 15, 2014.

The indenture governing the new senior notes contains covenants that, among other things, limit the Company’s ability to incur additional
indebtedness or issue certain preferred shares, to pay dividends on, repurchase, or make distributions in respect of capital stock or make other
restricted payments, to make certain investments, to sell certain assets, to create liens, enter into sale and leaseback transactions, prepay or
defease subordinated debt, to consolidate, merge, sell, or otherwise dispose of all or substantially all assets, and to enter into certain
transactions with affiliates. These covenants are subject to a number of limitations and exceptions. The indenture governing the new senior
notes includes certain events of default including failure to pay principal and interest on the new senior notes, failure to comply with covenants,
certain bankruptcy, insolvency, or reorganization events, the unenforceability, invalidity, denial, or disaffirmation of the guarantees and
default in the performance of the security agreements, or any other event that adversely affects the enforceability, validity, perfection, or priority
of such liens on a material portion of the collateral underlying the new senior notes. The Company was in compliance with these covenants at
December 31, 2010.

Fixed and Floating-Rate Notes

On May 10, 2007, the Company completed a private placement of second-priority senior secured notes associated with the acquisition of
Swift Transportation Co. totaling $835.0 million, which consisted of: $240 million aggregate principal amount second-priority senior secured
floating rate notes due May 15, 2015, and $595 million aggregate principal amount of 12.50% second-priority senior secured fixed rate notes
due May 15, 2017.

At the time of the Company’s IPO and refinancing transactions in December 2010, $203.6 million aggregate principal amount of the
second-priority senior secured floating rate notes were outstanding and $505.6 million aggregate principal amount of the second-priority senior
secured fixed rate notes were outstanding. The reductions in outstanding principal amount subsequent to issuance occurred as a result of
Mr. Moyes agreeing in October 2009, in conjunction with the second amendment to the Company’s previous senior secured credit facility, to
cancel notes he had personally acquired in open market transactions during the first half of 2009. Refer to Note 12 to our consolidated financial
statements in item 8 of this report for further discussion of the cancellation.

In conjunction with the Company’s IPO and refinancing transactions in December 2010, the Company undertook a tender offer and
consent solicitation process which resulted in the Company redeeming and cancelling $192.6 million aggregate principal amount of the second-
priority senior secured floating rate notes (leaving $11.0 million remaining outstanding at December 31, 2010) and $490.0 million aggregate
principal amount of the second-priority senior secured fixed rate notes (leaving $15.6 million remaining outstanding at December 31, 2010)
and the elimination of substantially all covenants, guarantees, and claims to collateral from the indentures and related documents governing the
remaining notes. Consequently, the remaining fixed and floating rate notes no longer carry a second-priority senior secured status.

Interest on the floating rate notes is payable on February 15, May 15, August 15, and November 15, accruing at three-month LIBOR
plus 7.75% (8.04% at December 31, 2010). The Company may redeem any of the remaining floating rate notes on any interest payment date at
a redemption price of 101% of their principal amount and accrued interest through May 2011 and 100% thereafter.

Interest on the 12.50% fixed rate notes is payable on May 15 and November 15. The Company may redeem any of the remaining fixed
rate notes on or after May 15, 2012 at an initial redemption price of 106.25% of their principal amount and accrued interest.

2008 RSA

On July 30, 2008, through our wholly-owned bankruptcy-remote special purpose subsidiary, we entered into our 2008 RSA to replace our
prior accounts receivable sale facility and to sell, on a revolving basis, undivided interests in our accounts receivable. The program limit under
our 2008 RSA is $210.0 million and is subject to eligible receivables and reserve requirements. Outstanding balances under our 2008 RSA
accrue interest at a yield of LIBOR plus 300 basis points or Prime plus 200 basis points, at our discretion. Our 2008 RSA terminates on
July 30, 2013, and is subject to an unused commitment fee ranging from 25 to 50 basis points, depending on the aggregate unused
commitment of our 2008 RSA.
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As of January 1, 2010, our 2008 RSA no longer qualified for true sale accounting treatment and is now instead treated as a secured
borrowing. As a result, the previously de-recognized accounts receivable were brought back onto our balance sheet and the related securitization
proceeds were recognized as debt, while the program fees for the facility were reported as interest expense beginning January 1, 2010. The re-
characterization of program fees from other expense to interest expense did not affect our interest coverage ratio calculation, and the change in
accounting treatment for the securitization proceeds from sales proceeds to debt did not affect the leverage ratio calculation, as defined in our
existing senior secured credit facility, as amended.

Our 2008 RSA contains certain restrictions and provisions (including cross-default provisions to our debt agreements) which, if not met,
could restrict our ability to borrow against future eligible receivables. The inability to borrow against additional receivables would reduce
liquidity as the daily proceeds from collections on the receivables levered prior to termination are remitted to the lenders, with no further
reinvestment of these funds by our lenders into Swift. As of December 31, 2010, the amount outstanding under our 2008 RSA was
$171.5 million while the total available borrowing base was $174.0 million, leaving $2.5 million available. The Company was in compliance
with these provisions at December 31, 2010.

Off-Balance Sheet Arrangements

Operating leases

We lease approximately 3,900 tractors under operating leases. Operating leases have been an important source of financing for our revenue
equipment. Tractors held under operating leases are not carried on our consolidated balance sheets, and lease payments in respect of such
tractors are reflected in our consolidated statements of operations in the line item “Rental expense.” Our revenue equipment rental expense was
$73.6 million in the year ended December 31 2010, compared with $76.9 million in the year ended December 31 2009. The total amount of
remaining payments under operating leases as of December 31, 2010, was approximately $105 million. In connection with various operating
leases, we issued residual value guarantees, which provide that if we do not purchase the leased equipment from the lessor at the end of the
lease term, we are liable to the lessor for an amount equal to the shortage (if any) between the proceeds from the sale of the equipment and an
agreed value. As of December 31, 2010, the maximum possible payment under the residual value guarantees was approximately $17.8 million.
To the extent the expected value at the lease termination date is lower than the residual value guarantee, we would accrue for the difference over
the remaining lease term. We believe that proceeds from the sale of equipment under operating leases would exceed the payment obligation on
substantially all operating leases.

Accounts receivable sale facility

Effective January 1, 2010, upon adoption of ASU No. 2009-16, we were required to cease the off-balance sheet accounting treatment for
our 2008 RSA and have brought the previously de-recognized accounts receivable back onto our balance sheet, recognizing the related
securitization proceeds as debt. Prior to January 1, 2010, our accounts receivable securitized through a special purpose subsidiary were not
carried on our balance sheet as we qualified for true sale accounting treatment.

Contractual Obligations

The table below summarizes our contractual obligations as of December 31, 2010 (in thousands):
                     
      Payments Due By Period(6)  
      Less Than           More Than  
  Total   1 Year   1-3 Years   3-5 Years   5 Years  
Long-term debt obligations, including OID

of $20,614  $ 1,600,086  $ 12,190  $ 23,358  $ 32,400  $ 1,532,138 
2008 RSA (1)   171,500   —   171,500   —   — 
Capital lease obligations(2)   194,628   55,766   85,057   53,805   — 
Interest obligations(3)   825,013   134,670   252,979   229,346   208,018 
Operating lease obligations(4)   104,566   60,104   42,079   2,152   231 
Purchase obligations(5)   558,806   558,806   —   —   — 
Total contractual obligations  $ 3,454,599  $ 821,536  $ 574,973  $ 317,703  $ 1,740,387 

 

   

(1)  Represents borrowings owed at December 31, 2010. The total borrowing of $171.5 million consists of multiple amounts, the interest on
each varies.

 

(2)  Represents principal payments owed at December 31, 2010. The borrowing consists of capital leases with finance companies, with fixed
borrowing amounts and fixed interest rates, as set forth on each applicable lease schedule. Accordingly, interest on each lease varies
between schedules.
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(3)  Represents interest obligations on long-term debt, 2008 RSA, and capital lease obligations and excludes fees and accretion of OID. For
variable rate debt, the interest rate in effect as of December 31, 2010, was utilized. The table assumes long-term debt and the 2008 RSA
are held to maturity, and does not reflect the effect of events subsequent to December 31, 2010, such as our issuance of 6,050,000 shares
of Class A common stock in January 2011 pursuant to the underwriters’ over-allotment option and our use of $60.0 million of the
proceeds to pay down the first lien term loan and the remaining $3.2 million of the proceeds to pay down the securitization facility.

 

(4)  Represents future monthly rental payment obligations, which include an interest element, under operating leases for tractors, trailers,
chassis, and facilities. Substantially all lease agreements for revenue equipment have fixed payment terms based on the passage of time.
The tractor lease agreements generally stipulate maximum miles and provide for mileage penalties for excess miles. These leases generally
run for a period of three to five years for tractors and five to seven years for trailers. We also have guarantee obligations of residual values
under certain operating leases, which obligations are not included in the amounts presented. Upon termination of these leases, we would
be responsible for the excess of the guarantee amount above the fair market value of the equipment, if any. As of December 31, 2010, the
maximum potential amount of future payments we could be required to make under these guarantees is $17.8 million.

 

(5)  Represents purchase obligations for revenue equipment, fuel, and facilities of which a significant portion is expected to be financed with
operating and capital leases to the extent available. We generally have the option to cancel tractor purchase orders with 60 to 90 days’
notice. As of December 31, 2010, approximately 40% of this amount had become non-cancelable.

 

(6)  Deferred taxes and long-term portion of claims accruals are excluded from other long-term liabilities in the table above.

Inflation

Inflation can have an impact on our operating costs. A prolonged period of inflation could cause interest rates, fuel, wages, and other costs
to increase, which would adversely affect our results of operations unless freight rates correspondingly increased. However, with the exception
of fuel, the effect of inflation has been minor over the past three years. Our average fuel cost per gallon increased 20.3% between 2009 and 2010
after decreasing 37.9% between 2008 and 2009. Historically, the majority of the increase in fuel costs has been passed on to our customers
through a corresponding increase in fuel surcharge revenue, making the impact of the increased fuel costs on our operating results less severe. If
fuel costs escalate and we are unable to recover these costs timely with effective fuel surcharges, it would have an adverse effect on our
operation and profitability.

Critical Accounting Policies

The preparation of our consolidated financial statements in conformity with GAAP requires us to make estimates and assumptions that
impact the amounts reported in our consolidated financial statements and accompanying notes. Therefore, the reported amounts of assets,
liabilities, revenue, expenses, and associated disclosures of contingent assets and liabilities are affected by these estimates and assumptions.
We evaluate these estimates and assumptions on an ongoing basis, utilizing historical experience, consultation with experts, and other methods
considered reasonable in the particular circumstances. Nevertheless, actual results may differ significantly from our estimates and
assumptions, and it is possible that materially different amounts will be reported using differing estimates or assumptions. We consider our
critical accounting policies to be those that require us to make more significant judgments and estimates when we prepare our financial
statements. Our critical accounting policies include the following:

Claims accruals

We are self-insured for a portion of our liability, workers’ compensation, property damage, cargo damage, and employee medical expense
risk. This self-insurance results from buying insurance coverage that applies in excess of a retained portion of risk for each respective line of
coverage. Each reporting period, we accrue the cost of the uninsured portion of pending claims. These accruals are estimated based on our
evaluation of the nature and severity of individual claims and an estimate of future claims development based upon historical claims
development trends. Insurance and claims expense will vary as a percentage of operating revenue from period to period based on the frequency
and severity of claims incurred in a given period as well as changes in claims development trends. Actual settlement of the self-insured claim
liabilities could differ from our estimates due to a number of uncertainties, including evaluation of severity, legal cost, and claims that have
been incurred but not reported. If claims development factors that are based upon historical experience had increased by 10%, our claims
accrual as of December 31, 2010 would have potentially increased by $11.5 million.
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Goodwill

We have recorded goodwill, which primarily arose from the partial acquisition of Swift Transportation. Goodwill represents the excess of
the purchase price over the fair value of net assets acquired. In accordance with Topic 350, “Intangibles — Goodwill and Other,” we test
goodwill for potential impairment annually as of November 30 and between annual tests if an event occurs or circumstances change that would
more likely than not reduce the fair value of a reporting unit below its carrying amount.

We evaluate goodwill for impairment using the two-step process prescribed in Topic 350. The first step is to identify potential impairment
by comparing the fair value of a reporting unit with the book value, including goodwill. If the fair value of a reporting unit exceeds the book
value, goodwill is not considered impaired. If the book value exceeds the fair value, the second step of the process is performed to measure the
amount of impairment. Our test of goodwill and indefinite-lived intangible assets requires judgment, including the identification of reporting
units, assigning assets (including goodwill) and liabilities to reporting units, and determining the fair value of each reporting unit. For
determining fair value as of November 30, 2010, we used a combination of comparative valuation multiples of publicly traded companies and
a discounted cash flow model. The discounted cash flow model included several significant assumptions, including estimating future cash
flows and determining appropriate discount rates. Changes in these estimates and assumptions could materially affect the determination of fair
value and/or goodwill impairment for each reporting unit.

Our evaluation as of November 30, 2010 produced no indication of impairment of goodwill or indefinite-lived intangible assets. Based on
our analysis, none of our reporting units was at risk of failing step one of the test. Our evaluation as of November 30, 2009 produced no
indication of impairment of goodwill or indefinite-lived intangible assets.

Based on the results of our evaluation as of November 30, 2008, we recorded a non-cash impairment charge of $17.0 million with no tax
impact in the fourth quarter of 2008 related to the decline in fair value of our Mexico freight transportation reporting unit resulting from the
deterioration in truckload industry conditions as compared with the estimates and assumptions used in our original valuation projections used
at the time of the partial acquisition of Swift Transportation. This charge is included in impairments in the consolidated statements of
operations for the year ended December 31, 2008.

Revenue recognition

We recognize operating revenue and related direct costs to recognizing revenue as of the date the freight is delivered, which is consistent
with Topic 605-20-25-13, “Services for Freight-in-Transit at the End of a Reporting Period.”

We recognize revenue from leasing tractors and related equipment to owner-operators as operating leases. Therefore, revenue for rental
operations are recognized on the straight-line basis as earned under the operating lease agreements. Losses from lease defaults are recognized as
an offset to revenue in the amount of earned, but not collected, revenue.

Depreciation and amortization

Depreciation on property and equipment is calculated on the straight-line method over the estimated useful lives of 5 to 40 years for
facilities and improvements, 3 to 15 years for revenue and service equipment, and 3 to 5 years for software, furniture, and office equipment.

Amortization of the customer relationships acquired in the acquisition of Swift Transportation is calculated on the 150% declining
balance method over the estimated useful life of 15 years. The customer relationships contributed to us at May 9, 2007 are amortized using the
straight-line method over 15 years. The owner-operator relationship was amortized using the straight-line method over three years and was fully
amortized by December 31, 2010. The trade name has an indefinite useful life and is not amortized, but rather is tested for impairment
annually on November 30, unless events occur or circumstances change between annual tests that would more likely than not reduce the fair
value.
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Impairments of long-lived assets

We evaluate our long-lived assets, including property and equipment, and certain intangible assets subject to amortization for impairment
whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable in accordance with Topic
360 and Topic 350, respectively. If circumstances require a long-lived asset be tested for possible impairment, we compare undiscounted cash
flows expected to be generated by an asset to the carrying value of the asset. If the carrying value of the long-lived asset is not recoverable on an
undiscounted cash flow basis, impairment is recognized to the extent that the carrying value exceeds its fair value. Fair value is determined
through various valuation techniques including discounted cash flow models, quoted market values, and third-party independent appraisals,
as necessary.

During the first quarter of 2010, revenue equipment with a carrying amount of $3.6 million was written down to its fair value of
$2.3 million, resulting in an impairment charge of $1.3 million, which was included in impairments in the consolidated statement of
operations for the year ended December 31, 2010. The impairment of these assets was identified due to our decision to remove them from the
operating fleet through sale or salvage.

In the first quarter of 2009, we recorded impairment charges related to real estate properties totaling $0.5 million before taxes. In the third
and fourth quarter of 2008, we recorded impairment charges totaling $7.5 million, before taxes, related to real estate properties, tractors,
trailers, and a note receivable from our sale of our Volvo truck delivery business assets in 2006.

Goodwill and indefinite-lived intangible assets are reviewed for impairment at least annually in accordance with the provisions of Topic
350 as noted under the heading “Goodwill” above.

Taxes

Our deferred tax assets and liabilities represent items that will result in taxable income or a tax deduction in future years for which we
have already recorded the related tax expense or benefit in our consolidated statements of operations. Deferred tax accounts arise as a result of
timing differences between when items are recognized in our consolidated financial statements compared to when they are recognized in our tax
returns. Significant management judgment is required in determining our provision for income taxes and in determining whether deferred tax
assets will be realized in full or in part. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable
income in the years in which those temporary differences are expected to be recovered or settled. We periodically assess the likelihood that all or
some portion of deferred tax assets will be recovered from future taxable income. To the extent we believe the likelihood of recovery is not
sufficient, a valuation allowance is established for the amount determined not to be realizable. We have recorded a valuation allowance of
$0.6 million at December 31, 2010, reflecting state net operating loss carryforwards that we expect will expire before they can be utilized. All
other deferred tax assets are considered more likely than not to be realized as they are expected to be utilized by the reversal of the existing
deferred tax liabilities in future periods.

We believe that we have adequately provided for our future tax consequences based upon current facts and circumstances and current tax
law. However, should our tax positions be challenged, different outcomes could result and have a significant impact on the amounts reported
through our consolidated statements of operations.

Lease accounting and off-balance sheet transactions

In accordance with Topic 840, “Leases,” property and equipment held under operating leases, and liabilities related thereto, are not
reflected on our balance sheet. All expenses related to operating leases are reflected on our consolidated statements of operations in the line item
entitled “Rental expense.”

We issue residual value guarantees in connection with certain of our operating leases of certain revenue equipment. If we do not purchase
the leased equipment from the lessor at the end of the lease term, we are liable to the lessor for an amount equal to the shortage (if any) between
the proceeds from the sale of the equipment and an agreed value up to a maximum shortfall per unit. For substantially all of these tractors, we
have residual value agreements from manufacturers at amounts equal to our residual obligation to the lessors. For all other equipment (or to the
extent we believe any manufacturer will refuse or be unable to meet its obligation), we are required to recognize additional rental expense to the
extent we believe the fair market value at the lease termination will be less than our obligation to the lessor. We believe that proceeds from the sale
of equipment under operating leases would exceed the payment obligation on substantially all operating leases. The estimated values at lease
termination involve management judgments. As of December 31, 2010, the maximum potential amount of future payments we would be
required to make under these guarantees is $17.8 million. In addition, as leases are entered into, determination as to the classification as an
operating or capital lease involves management judgments on residual values and useful lives.
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Stock-based employee compensation

We issue several types of share-based compensation, including awards that vest based on service and performance conditions or a
combination of the conditions. Performance-based awards vest contingent upon meeting certain performance criteria established by our
compensation committee. All awards require future service and thus forfeitures are estimated based on historical forfeitures and the remaining
term until the related award vests. We adopted Topic 718 using the modified prospective method. This Topic requires that all share-based
payments to employees, including grants of employee stock options, be recognized in the financial statements based upon a grant-date fair
value of an award. Determining the appropriate amount to expense in each period is based on likelihood and timing of achievement of the stated
targets for performance-based awards, and requires judgment, including forecasting future financial results and market performance. The
estimates are revised periodically based on the probability and timing of achieving the required performance targets, respectively, and
adjustments are made as appropriate. Awards that only are subject to time-vesting provisions are amortized using the straight-line method.
Awards subject to time-based vesting and performance conditions are amortized using the individual vesting tranches. In the future, we may
make market-based awards that will vest contingent upon meeting certain market criteria established by our compensation committee.

Segment information

We have one reportable segment under the provisions of Topic 280, “Segment Reporting.” Each of our transportation service offerings
and operations that meet the quantitative threshold requirements of Topic 280 provides truckload transportation services that have been
aggregated as they have similar economic characteristics and meet the other aggregation criteria of Topic 280. Accordingly, we have not
presented separate financial information for each of our service offerings and operations as the consolidated financial statements present our one
reportable segment. We generate other revenue through operations that provide freight brokerage as well as intermodal services. These operations
do not meet the quantitative threshold of Topic 280.

Accounting Standards Not Yet Adopted

The FASB has issued Accounting Standards Updates (“ASU”) to the Accounting Standards Codification (“ASC”) for which the
required implementation dates have not yet become effective. Note 1 to the Consolidated Financial Statements included in this report under
Item 8 includes discussion of accounting standards not yet adopted by the Company under the caption “Recent accounting pronouncements”
and is incorporated by reference herein.
   

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

We have interest rate exposure arising from our new senior secured credit facility, senior secured floating rate notes, 2008 RSA, and other
financing agreements, which have variable interest rates. These variable interest rates are impacted by changes in short-term interest rates,
although the volatility related to the first lien term loan is mitigated due a 1.50% LIBOR floor on our new senior secured credit facility. We
manage interest rate exposure through a mix of variable rate debt, and fixed rate notes and lease financing. In addition, we anticipate that we will
enter into hedging instruments to mitigate exposure to volatility of interest rates in the future in accordance with the requirements of our new
senior secured credit facility. Assuming the current level of borrowings, a hypothetical one-percentage point increase in interest rates would
increase our annual interest expense by $1.8 million.

We have commodity exposure with respect to fuel used in company-owned tractors. Further increases in fuel prices will continue to raise
our operating costs, even after applying fuel surcharge revenue. Historically, we have been able to recover a majority of fuel price increases from
our customers in the form of fuel surcharges. The weekly average diesel price per gallon in the United States, as reported by the DOE, rose
from an average of $2.47 per gallon for the year ended December 31, 2009 to an average of $2.99 per gallon for the year ended December 31,
2010. We cannot predict the extent or speed of potential changes in fuel price levels in the future, the degree to which the lag effect of our fuel
surcharge programs will impact us as a result of the timing and magnitude of such changes, or the extent to which effective fuel surcharges can
be maintained and collected to offset such increases. We generally have not used derivative financial instruments to hedge our fuel price
exposure in the past, but continue to evaluate this possibility.
   

Item 8.  Financial Statements and Supplementary Data

The Consolidated Financial Statements of the Company as of December 31, 2010 and 2009 and for the years ended December 31, 2010,
2009 and 2008, together with related notes and the report of KPMG LLP, independent auditors, are set forth on the following pages. Other
required financial information set forth herein is more fully described in Item 15 of this Annual Report.
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
Swift Transportation Company:

We have audited the accompanying consolidated balance sheets of Swift Transportation Company and subsidiaries (the Company) as of
December 31, 2010 and 2009, and the related consolidated statements of operations, stockholders’ deficit, comprehensive loss, and cash flows
for each of the years in the three-year period ended December 31, 2010. These consolidated financial statements are the responsibility of the
Company’s management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An
audit also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
Swift Transportation Company and subsidiaries as of December 31, 2010 and 2009, and the results of their operations and their cash flows
for each of the years in the three-year period ended December 31, 2010, in conformity with U.S. generally accepted accounting principles.

As discussed in Note 10 to the consolidated financial statements, the Company adopted on January 1, 2010 the provisions of Accounting
Standards Update No. 2009-16, Accounting for Transfers of Financial Assets, included in FASB ASC Topic 860, Transfers and Servicing.

/s/ KPMG LLP

Phoenix, Arizona
March 29, 2011
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FINANCIAL STATEMENTS

Swift Transportation Company and Subsidiaries

Consolidated balance sheets
         
  December 31,  
  2010   2009  
  (In thousands, except share data)  

ASSETS
Current assets:         

Cash and cash equivalents  $ 47,494  $ 115,862 
Restricted cash   84,568   24,869 
Accounts receivable, net   276,879   21,914 
Retained interest in accounts receivable   —   79,907 
Income tax refund receivable   5,059   1,436 
Inventories and supplies   9,882   10,193 
Assets held for sale   8,862   3,571 
Prepaid taxes, licenses, insurance and other   40,709   42,365 
Deferred income taxes   30,741   49,023 
Current portion of notes receivable   8,122   4,731 

Total current assets   512,316   353,871 
Property and equipment, at cost:         

Revenue and service equipment   1,600,025   1,488,953 
Land   141,474   142,126 
Facilities and improvements   224,976   222,751 
Furniture and office equipment   33,660   32,726 

Total property and equipment   2,000,135   1,886,556 
Less: accumulated depreciation and amortization   660,497   522,011 

Net property and equipment   1,339,638   1,364,545 
Insurance claims receivable   34,892   45,775 
Other assets   59,049   107,211 
Intangible assets, net   368,744   389,216 
Goodwill   253,256   253,256 
Total assets  $ 2,567,895  $ 2,513,874 

LIABILITIES AND STOCKHOLDERS’ DEFICIT
Current liabilities:         

Accounts payable  $ 90,220  $ 70,934 
Accrued liabilities   80,455   110,662 
Current portion of claims accruals   86,553   92,280 
Current portion of long-term debt and obligations under capital leases   66,070   46,754 
Fair value of guarantees   2,886   2,519 
Current portion of fair value of interest rate swaps   —   47,244 

Total current liabilities   326,184   370,393 
Long-term debt and obligations under capital leases   1,708,030   2,420,180 
Claims accruals, less current portion   135,596   166,718 
Fair value of interest rate swaps, less current portion   —   33,035 
Deferred income taxes   303,549   383,795 
Securitization of accounts receivable   171,500   — 
Other liabilities   6,207   5,534 

Total liabilities   2,651,066   3,379,655 
Commitments and contingencies (notes 15 and 16)         
Stockholders’ deficit:         

Preferred stock, par value $0.01 per share; Authorized 1,000,000 shares; none issued   —   — 
Pre-reorganization common stock, par value $0.001 par value per share, Authorized

160,000,000 shares, 60,116,713 shares issued and outstanding at December 31, 2009       60 
Class A common stock, par value $0.01 per share; Authorized 500,000,000 shares; 73,300,00

shares issued and outstanding at December 31, 2010   733   — 
Class B common stock, par value $0.01 per share; Authorized 250,000,000 shares;

60,116,713 shares issued and outstanding at December 31, 2010   601   — 
Additional paid-in capital   822,140   419,120 
Accumulated deficit   (886,671)   (759,936)
Stockholder loans receivable   —   (471,113)
Accumulated other comprehensive loss   (20,076)   (54,014)
Noncontrolling interest   102   102 



Total stockholders’ deficit   (83,171)   (865,781)
Total liabilities and stockholders’ deficit  $ 2,567,895  $ 2,513,874 

See accompanying notes to consolidated financial statements.
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Swift Transportation Company and Subsidiaries

Consolidated statements of operations
             
  Years Ended December 31,  
  2010   2009   2008  
  (In thousands, except per share data)  
Operating revenue  $ 2,929,723  $ 2,571,353  $ 3,399,810 
Operating expenses:             

Salaries, wages and employee benefits   763,962   728,784   892,691 
Operating supplies and expenses   217,965   209,945   271,951 
Fuel   468,504   385,513   768,693 
Purchased transportation   771,333   620,312   741,240 
Rental expense   76,540   79,833   76,900 
Insurance and claims   87,411   81,332   141,949 
Depreciation and amortization of property and equipment   206,279   230,339   250,433 
Amortization of intangibles   20,472   23,192   25,399 
Impairments   1,274   515   24,529 
Gain on disposal of property and equipment   (8,287)   (2,244)   (6,466)
Communication and utilities   25,027   24,595   29,644 
Operating taxes and licenses   56,188   57,236   67,911 

Total operating expenses   2,686,668   2,439,352   3,284,874 
Operating income   243,055   132,001   114,936 
Other (income) expenses:             

Interest expense   251,129   200,512   222,177 
Derivative interest expense   70,399   55,634   18,699 
Interest income   (1,379)   (1,814)   (3,506)
Loss on debt extinguishment   95,461   —   — 
Other   (3,710)   (13,336)   12,753 

Total other (income) expenses, net   411,900   240,996   250,123 
Loss before income taxes   (168,845)   (108,995)   (135,187)

Income tax (benefit) expense   (43,432)   326,650   11,368 
Net loss  $ (125,413)  $ (435,645)  $ (146,555)
Basic and diluted loss per share  $ (1.98)  $ (7.25)  $ (2.44)
Shares used in per share calculation   63,339   60,117   60,117 
Pro forma C corporation data:             

Historical loss before income taxes   N/A  $ (108,995)  $ (135,187)
Pro forma provision (benefit) for income taxes (unaudited)   N/A   5,693   (26,573)
Pro forma net loss (unaudited)   N/A  $ (114,688)  $ (108,614)
Pro forma basic and diluted loss per share (unaudited)   N/A  $ (1.91)  $ (1.81)

See accompanying notes to consolidated financial statements.
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Swift Transportation Company and Subsidiaries

Consolidated statements of comprehensive loss
             
  Years Ended December 31,  
  2010   2009   2008  
  (In thousands)  
Net loss  $ (125,413)  $ (435,645)  $ (146,555)
Other comprehensive income (loss):             

Foreign currency translation adjustment   —   —   149 
Change in unrealized losses on cash flow hedges (see note 14)   33,938   (22,799)   (744)

Comprehensive loss  $ (91,475)  $ (458,444)  $ (147,150)

See accompanying notes to consolidated financial statements.

 

74



Table of Contents

Swift Transportation Company and Subsidiaries

Consolidated statements of stockholders’ deficit
                                         
  Class A   Class B               Accumulated         
  Common Stock   Common Stock   Additional      Stockholder  Other       Total  
     Par      Par   Paid-in   Accumulated  Loans   Comprehensive  Noncontrolling  Stockholders’ 
  Shares   Value  Shares   Value  Capital   Deficit   Receivable   Loss   Interest   Deficit  
  (in thousands, except share data)  
Balances,

December 31,
2007   —  $ —   60,116,713  $ 60  $ 422,878  $ (127,522) $ (562,343) $ (30,620) $ —  $ (297,547)

Interest accrued
on
stockholder
loan and
dividends
distributed                   33,831   (33,831)              — 

Interest accrued
and proceeds
from
repayment of
related party
note
receivable                   153       289           442 

Foreign
currency
translation                               149       149 

Change in
unrealized
losses on
cash flow
hedges                               (744)      (744)

Entry into joint
venture                                   102   102 

Other                   (40)                  (40)
Net loss                       (146,555)              (146,555)
Balances,

December 31,
2008   —   —   60,116,713   60   456,822   (307,908)  (562,054)  (31,215)  102   (444,193)

Interest accrued
on
stockholder
loan and
dividends
distributed                   19,768   (16,383)  (3,385)          — 

Interest accrued
and proceeds
from
repayment of
related party
note
receivable                   130       326           456 

Change in
unrealized
losses on
cash flow
hedges                               (22,799)      (22,799)

Reduction of
stockholder
loan (see Note
17)                   (94,000)      94,000           — 

Cancellation of
floating rate
notes (see
Note 12)                   36,400                   36,400 



Net loss                       (435,645)              (435,645)
Balances,

December 31,
2009   —   —   60,116,713   60   419,120   (759,936)  (471,113)  (54,014)  102   (865,781)

Conversion of
predecessor
common
stock into
Class B
common
stock               541   (541)                  — 

Issuance of
Class A
common
stock for
cash, net of
fees and
expenses of
issuance   73,300,000   733           762,021                   762,754 

Interest accrued
on
stockholder
loan                   6,193       (6,193)          — 

Interest accrued
and proceeds
from
repayment of
related party
note
receivable                   103       315           418 

Change in
unrealized
losses on
cash flow
hedges                               33,938       33,938 

Cancellation of
stockholder
loan (see Note
17)                   (475,578)      475,578           — 

Cancellation of
stockholder
loan from
affiliate (see
Note 17)                   (1,413)      1,413           — 

Cancellation of
fixed rate
notes (see
Note 12)                   89,352                   89,352 

Tax distribution
on behalf of
stockholders
(see Note 20)                       (1,322)              (1,322)

Non-cash equity
compensation                  22,883                   22,883 

Net loss                       (125,413)              (125,413)
Balances,

December 31,
2010   73,300,000  $ 733   60,116,713  $ 601  $ 822,140  $ (886,671) $ —  $ (20,076) $ 102  $ (83,171)

See accompanying notes to consolidated financial statements.

 

75



Table of Contents

Swift Transportation Company and Subsidiaries

Consolidated statements of cash flows
             
  Years Ended December 31,  
  2010   2009   2008  
  (In thousands)  
Cash flows from operating activities:             

Net loss  $ (125,413)  $ (435,645)  $ (146,555)
Adjustments to reconcile net loss to net cash provided by operating activities:             

Depreciation and amortization of property, equipment, intangibles, and debt
issuance costs   240,152   263,611   281,591 

Gain on disposal of property and equipment less write-off of totaled tractors   (7,310)   (728)   (2,956)
Impairment of goodwill, property and equipment and note receivable and

write-off of investment   1,274   515   24,776 
(Gain) loss on securitization   —   (507)   1,137 

Deferred income taxes   (61,964)   310,269   2,919 
(Reduction of) provision for allowance for losses on accounts receivable   (491)   4,477   1,065 
Income effect of mark-to-market adjustment of interest rate swaps   24,502   7,933   (5,487)
Non-cash equity compensation   22,883   —   — 
Loss on debt extinguishment   95,461   —   — 
Increase (decrease) in cash resulting from changes in:             

Accounts receivable   (26,566)   6 ,599   (6,401)
Inventories and supplies   311   (26)   1,370 
Prepaid expenses and other current assets   (1,968)   5,429   22,920 
Other assets   18,593   1,400   (20,540)
Interest rate swap liability   (66,350)   —   — 
Accounts payable, accrued and other liabilities   (54,675)   (47,992)   (34,099)

Net cash provided by operating activities   58,439   115,335   119,740 
Cash flows from investing activities:             

(Increase) decrease in restricted cash   (59,699)   (6,430)   3,588 
Proceeds from sale of property and equipment   38,527   69,773   191,151 
Capital expenditures   (164,634)   (71,265)   (327,725)
Payments received on notes receivable   6,285   6,462   5,648 
Expenditures on assets held for sale   (4,478)   (9,060)   (10,089)
Payments received on assets held for sale   5,230   4,442   16,391 
Payments received on equipment sale receivables   248   4,951   2,519 

Net cash used in investing activities   (178,521)   (1,127)   (118,517)
Cash flows from financing activities:             

Proceeds from issuance of Class A common stock, net of issuance costs   764,284   —   — 
Proceeds from long-term debt   1,059,300   —   2,570 
Proceeds from issuance of senior notes   490,000   —   — 
Payoff of term loan   (1,488,430)   —   — 
Repurchase of fixed rate notes   (490,010)   —   — 
Repurchase of floating rate notes   (192,600)   —   — 
Payment of fees and costs on note tender offer   (45,163)   —   — 
Payment of deferred loan costs   (18,497)   (19,694)   (8,669)
Borrowings under accounts receivable securitization   213,000   —   — 
Repayment of accounts receivable securitization   (189,500)   —   — 
Repayment of long-term debt and capital leases   (49,766)   (30,820)   (16,625)
Payments received on stockholder loan from affiliate   418   456   442 
Repayment of short-term notes payable   —   (6,204)   — 
Tax distributions on behalf of stockholders   (1,322)   —   — 
Distributions to stockholders   —   (16,383)   (33,831)
Interest payments received on stockholder loan receivable   —   16,383   33,831 

Net cash provided by (used in) financing activities   51,714   (56,262)   (22,282)
Effect of exchange rate changes on cash and cash equivalents   —   —   149 
Net (decrease) increase in cash and cash equivalents   (68,368)   57,946   (20,910)
Cash and cash equivalents at beginning of period   115,862   57,916   78,826 
Cash and cash equivalents at end of period  $ 47,494  $ 115,862  $ 57,916 
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  Years Ended December 31,  
  2010   2009   2008  
  (In thousands)  
Supplemental disclosure of cash flow information:             

Cash paid (refunded) during the period for:             
Interest  $ 326,660  $ 216,248  $ 248,179 
Income taxes  $ 32,429  $ 6,001  $ (11,593)

Supplemental schedule of:             
Non-cash investing activities:             

Equipment sales receivables  $ —  $ 208  $ 2,515 
Equipment purchase accrual  $ 11,494  $ 7,963  $ 37,844 
Notes receivable from sale of assets  $ 11,476  $ 6,230  $ 8,396 

Non-cash financing activities:             
Re-recognition of securitized accounts receivable  $ 148,000  $ —  $ — 
Sale of accounts receivable securitization facility, net of retained interest in

receivables  $ —  $ —  $ 200,000 
Capital lease additions  $ 66,551  $ 36,819  $ 81,256 
Insurance premium notes payable  $ —  $ 6,205  $ — 
Deferred operating lease payment notes payable  $ —  $ 2,877  $ — 
Cancellation of senior notes  $ 89,352  $ 36,400  $ — 
Cancellation of stockholder loan  $ 475,578  $ 94,000  $ — 
Paid-in-kind interest on stockholder loan  $ 6,193  $ 3,385  $ — 
Accrued deferred loan costs and stock issuance costs  $ 4,185  $ —  $ — 

See accompanying notes to consolidated financial statements.
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Swift Transportation Company and Subsidiaries

Notes to consolidated financial statements

(1) Reorganization

On May 20, 2010, in contemplation of its initial public offering (“IPO”), Swift Corporation formed Swift Transportation Company
(formerly Swift Holdings Corp.), a Delaware corporation. Prior to the IPO, Swift Transportation Company did not engage in any business or
other activities except in connection with its formation and the IPO and held no assets and had no subsidiaries.

Immediately prior to the IPO, Swift Corporation merged with and into Swift Transportation Company, the registrant, with Swift
Transportation Company surviving as a Delaware corporation. In the merger, all of the outstanding common stock of Swift Corporation was
converted into shares of Swift Transportation Company Class B common stock on a one-for-one basis, and all outstanding stock options of
Swift Corporation were converted into options to purchase shares of Class A common stock of Swift Transportation Company. All outstanding
Class B shares are held by Jerry Moyes, The Jerry and Vickie Moyes Family Trust dated 12/11/87, and various Moyes children’s trusts
(collectively the “Moyes affiliates”).

The holders of Class A common stock are entitled to one vote per share and the holders of Class B common stock are entitled to two votes
per share on any matter to be voted on by the stockholders. Holders of Class A and Class B common stock vote together as a single class on all
matters submitted to a vote of stockholders, unless otherwise required by law and except a separate vote of each class will be required for: a)
any merger or consolidation in which holders of shares of Class A common stock receive consideration that is not identical to holders of shares
of Class B common stock; b) any amendment of Swift Transportation Company’s amended and restated certificate of incorporation or
amended and restated bylaws that alters the relative rights of its common stockholders; and c) any increase in the authorized number of shares
of Class B common stock or the issuance of shares of Class B common stock, other than such increase or issuance required to effect a stock
split, stock dividend, or recapitalization pro rata with any increase or issuance of Class A common stock.

(2) Summary of significant accounting policies

Description of business

Swift Transportation Company is the holding company for Swift Transportation Co., LLC (a Delaware limited liability company
formerly Swift Transportation Co., Inc., a Nevada corporation) and its subsidiaries (collectively, “Swift Transportation Co.”), a truckload
carrier headquartered in Phoenix, Arizona, and Interstate Equipment Leasing, LLC (“IEL”) (all the foregoing being, collectively, “Swift” or the
“Company”). The Company operates predominantly in one industry, road transportation, throughout the continental United States and Mexico
and thus has only one reportable segment. At December 31, 2010, the Company operated a national terminal network and a tractor fleet of
approximately 16,100 units comprised of 12,200 tractors driven by company drivers and 3,900 owner-operator tractors, a fleet of 49,000
trailers, and 4,800 intermodal containers.

In the opinion of management, the accompanying financial statements prepared in accordance with generally accepted accounting
principles in the United States of America (“GAAP”) include all adjustments necessary for the fair presentation of the periods presented.
Management has evaluated the effect on the Company’s reported financial condition and results of operations of events subsequent to
December 31, 2010 through the issuance of the financial statements.

Basis of presentation

The accompanying consolidated financial statements include the accounts of Swift Transportation Company and its wholly-owned
subsidiaries. All significant intercompany balances and transactions have been eliminated in consolidation. When the Company does not have
a controlling interest in an entity, but exerts significant influence over the entity, the Company applies the equity method of accounting.

Special purpose entities are accounted for using the criteria of Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification Topic (“Topic”) 860, “Transfers and Servicing.” This Statement provides consistent accounting standards for distinguishing
transfers of financial assets that are sales from transfers that are secured borrowings.
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Cash and cash equivalents

The Company considers all highly liquid debt instruments purchased with original maturities of three months or less to be cash
equivalents.

Restricted cash

The Company’s wholly-owned captive insurance companies, Red Rock Risk Retention Group, Inc. (“Red Rock”) and Mohave
Transportation Insurance Company (“Mohave”), maintain certain operating bank accounts, working trust accounts and certificates of deposit.
The cash and cash equivalents within the accounts will be used to reimburse the insurance claim losses paid by the captive insurance
companies and are restricted by the insurance regulators. Therefore, these cash and cash equivalents have been classified as restricted cash. As
of December 31, 2010 and 2009, cash and cash equivalents held within the accounts was $84.6 million and $24.9 million, respectively.

Inventories and supplies

Inventories and supplies consist primarily of spare parts, tires, fuel and supplies and are stated at lower of cost or market. Cost is
determined using the first-in, first-out (“FIFO”) method.

Property and equipment

Property and equipment are stated at cost. Costs to construct significant assets include capitalized interest incurred during the
construction and development period. Expenditures for replacements and betterments are capitalized; maintenance and repair expenditures are
charged to expense as incurred. Depreciation on property and equipment is calculated on the straight-line method over the estimated useful lives
of 5 to 40 years for facilities and improvements, 3 to 15 years for revenue and service equipment and 3 to 5 years for furniture and office
equipment. For the year ended December 31, 2010, net gains on the disposal of property and equipment were $8.3 million.

Tires on revenue equipment purchased are capitalized as a component of the related equipment cost when the vehicle is placed in service
and depreciated over the life of the vehicle. Replacement tires are classified as inventory and charged to expense when placed in service.

Goodwill

Goodwill represents the excess of the aggregate purchase price over the fair value of the net assets acquired in a purchase business
combination. The Company reviews goodwill for impairment at least annually as of November 30 in accordance with the provisions of Topic
350, “Intangibles — Goodwill and Other .” The goodwill impairment test is a two-step process. Under the first step, the fair value of the
reporting unit is compared with its carrying value (including goodwill). If the fair value of the reporting unit is less than its carrying value, an
indication of goodwill impairment exists for the reporting unit and the enterprise must perform step two of the impairment test (measurement).
Under step two, an impairment loss is recognized for any excess of the carrying value amount of the reporting unit’s goodwill over the implied
fair value of that goodwill. The implied fair value of goodwill is determined by allocating the fair value of the reporting unit in a manner similar
to a purchase price allocation, in accordance with Topic 805, “Business Combinations.” The residual fair value after this allocation is the
implied fair value of the reporting unit goodwill. The test of goodwill and indefinite-lived intangible assets requires judgment, including the
identification of reporting units, assigning assets (including goodwill) and liabilities to reporting units and determining the fair value of each
reporting unit. Fair value of the reporting unit is determined using a combination of comparative valuation multiples of publicly traded
companies, internal transaction methods, and discounted cash flow models to estimate the fair value of reporting units, which included several
significant assumptions, including estimating future cash flows, determining appropriate discount rates, and other assumptions the Company
believed reasonable under the circumstances. Changes in these estimates and assumptions could materially affect the determination of fair value
and/or goodwill impairment for each reporting unit. If the fair value of the reporting unit exceeds its carrying value, step two does not need to be
performed. The Company has the following four reporting units at December 31, 2010: U.S. freight transportation, Mexico freight
transportation, IEL, and captive insurance. The U.S. and Mexico freight transportation reporting units are the only ones to which goodwill has
been allocated, reflecting a balance of $247.0 million and $6.3 million, respectively, as of December 31, 2010. Refer to Note 26 for a
discussion of the results of our annual evaluations as of November 30, 2010, 2009 and 2008.
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Claims accruals

The Company is self-insured for a portion of its auto liability, workers’ compensation, property damage, cargo damage, and employee
medical expense risk. This self-insurance results from buying insurance coverage that applies in excess of a retained portion of risk for each
respective line of coverage. The Company accrues for the cost of the uninsured portion of pending claims by evaluating the nature and severity
of individual claims and by estimating future claims development based upon historical claims development trends. Actual settlement of the
self-insured claim liabilities could differ from management’s estimates due to a number of uncertainties, including evaluation of severity, legal
costs, and claims that have been incurred but not reported.

Fair value measurements

On January 1, 2008, the Company adopted the provisions of Topic 820, “ Fair Value Measurements and Disclosures,” for fair value
measurements of financial assets and financial liabilities and for fair value measurements of nonfinancial items that are recognized or disclosed
at fair value in the financial statements on a recurring basis. Topic 820 defines fair value as the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between market participants at the measurement date. Topic 820 also establishes a
framework for measuring fair value and expands disclosures about fair value measurements (Note 24). Topic 820 was not effective until fiscal
years beginning after November 15, 2008 for all nonfinancial assets and nonfinancial liabilities that are recognized or disclosed at fair value in
the financial statements on a nonrecurring basis.

Revenue recognition

The Company recognizes operating revenues and related direct costs to recognizing revenue as of the date the freight is delivered, in
accordance with Topic 605-20-25-13, “Services for Freight-in-Transit at the End of a Reporting Period.”

The Company recognizes revenue from leasing tractors and related equipment to owner-operators as operating leases. Therefore, revenues
from rental operations are recognized on the straight-line basis as earned under the operating lease agreements. Losses from lease defaults are
recognized as an offset to revenue in the amount of earned, but not collected revenue.

Stock compensation plans

The Company adopted Topic 718, “Compensation — Stock Compensation,” using the modified prospective method. This Topic
requires that all share-based payments to employees, including grants of employee stock options, be recognized in the financial statements upon
a grant-date fair value of an award. See Note 19 for additional information relating to the Company’s stock compensation plan.

Income taxes

Prior to its acquisition of Swift Transportation Co. on May 10, 2007, Swift Corporation had elected to be taxed under the Internal
Revenue Code as a subchapter S corporation. Under subchapter S, the Company did not pay corporate income taxes on its taxable income.
Instead, its stockholders were liable for federal and state income taxes on the taxable income of the Company. Pursuant to the Company’s policy
and subject to the terms of the credit facility, the Company had been allowed to make distributions to its stockholders in amounts equal to 39%
of the Company’s taxable income. An income tax provision or benefit was recorded for certain subsidiaries not eligible to be treated as an S
corporation. Additionally, the Company recorded a provision for state income taxes applicable to taxable income allocated to states that do not
recognize the S corporation election.

Following the completion of the acquisition on May 10, 2007, the Company’s wholly-owned subsidiary, Swift Transportation Co.,
elected to be treated as an S corporation, which resulted in an income tax benefit of approximately $230 million associated with the partial
reversal of previously recognized net deferred tax liabilities.

As discussed in Note 20, in conjunction with Consent and Amendment No. 2 to Credit Agreement, dated October 7, 2009 (the “Second
Amendment”), the Company revoked its election to be taxed as a subchapter S corporation and, beginning October 10, 2009, is being taxed as
a subchapter C corporation. Under subchapter C, the Company is liable for federal and state corporate income taxes on its taxable income. As a
result of this conversion, the Company recorded approximately $325 million of income tax expense on October 10, 2009, primarily in
recognition of its deferred tax assets and liabilities as a subchapter C corporation.
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In April 2010, substantially all of the Company’s domestic subsidiaries were converted from corporations to limited liability companies.
The subsidiaries not converted include the Company’s foreign subsidiaries, captive insurance companies and certain dormant subsidiaries that
were dissolved and liquidated.

Pro forma information (unaudited)

As discussed above, the Company was taxed under the Internal Revenue Code as a subchapter S corporation until its conversion to a
subchapter C corporation effective October 10, 2009. For comparative purposes, a pro forma income tax provision for corporate income taxes
has been calculated and presented as if the Company had been taxed as a subchapter C corporation for the years ended December 31, 2009 and
2008 when the Company’s subchapter S election was in effect.

Impairments

The Company evaluates its long-lived assets, including property and equipment, and certain intangible assets subject to amortization for
impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable in accordance
with Topic 360, “Property, Plant and Equipment” and Topic 350, respectively. If circumstances required a long-lived asset be tested for
possible impairment, the Company compares undiscounted cash flows expected to be generated by an asset to the carrying value of the asset. If
the carrying value of the long-lived asset is not recoverable on an undiscounted cash flow basis, impairment is recognized to the extent that the
carrying value exceeds its fair value. Fair value is determined through various valuation techniques including discounted cash flow models,
quoted market values and third-party independent appraisals, as considered necessary.

Goodwill and indefinite-lived intangible assets are reviewed for impairment at least annually in accordance with the provisions of Topic
350.

Use of estimates

The preparation of the consolidated financial statements, in accordance with accounting principles generally accepted in the United States
of America, requires management to make estimates and assumptions about future events that affect the amounts reported in the consolidated
financial statements and accompanying notes. Significant items subject to such estimates and assumptions include the carrying amount of
property and equipment, intangibles, and goodwill; valuation allowances for receivables, inventories, and deferred income tax assets; valuation
of financial instruments; valuation of share-based compensation; estimates of claims accruals; and contingent obligations. Management
evaluates its estimates and assumptions on an ongoing basis using historical experience and other factors, including but not limited to the
current economic environment, which management believes to be reasonable under the circumstances. Management adjusts such estimates and
assumptions when facts and circumstances dictate. Illiquid credit markets, volatile energy markets, and declines in consumer spending have
combined to increase the uncertainty inherent in such estimates and assumptions. As future events and their effects cannot be determined with
precision, actual results could differ significantly from these estimates.

Recent accounting pronouncements

In January 2010, the FASB issued ASU No. 2010-06, “Fair Value Measurements and Disclosures (Topic 820) — Improving
Disclosures about Fair Value Measurements.” This ASU amends Topic 820 to require entities to provide new disclosures and clarify
existing disclosures relating to fair value measurements. New disclosures include requiring an entity to disclose separately the amounts of
significant transfers in and out of Level 1 and 2 fair value measurements and to describe the reasons for the transfers, as well as to disclose
separately gross purchases, sales, issuances and settlements in the roll forward activity of Level 3 measurements. Clarifications of existing
disclosures include requiring a greater level of disaggregation of fair value measurements by class of assets and liabilities, in addition to
enhanced disclosures concerning the inputs and valuation techniques used to determine Level 2 and Level 3 fair value measurements. ASU
No. 2010-06 was effective for the Company’s interim and annual periods beginning January 1, 2010, except for the additional disclosure of
purchases, sales, issuances, and settlements in Level 3 fair value measurements, which is effective for the Company’s fiscal year beginning
January 1, 2011. The Company does not expect the adoption of the remaining portion of this statement to have a material impact on the
disclosures in its consolidated financial statements.
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(3) Initial public offering

In December 2010, the Company completed an initial public offering of 73.3 million shares of its Class A common stock at $11.00 per share
and received proceeds of $766.0 million net of underwriting discounts and commissions and before expenses of such issuance. The proceeds
were used, together with the $1.06 billion of proceeds from the Company’s issuance of a new senior secured term loan and $490 million of
proceeds from the private placement of new senior second priority secured notes in December 2010 as discussed in Note 12, to (a) repay all
amounts outstanding under the previous senior secured credit facility, (b) purchase an aggregate amount of $490.0 million of existing senior
secured fixed-rate notes and $192.6 million of existing senior secured floating rate notes, (c) pay $66.4 million to the Company’s interest rate
swap counterparties to terminate the interest rate swap agreements related to our existing floating rate debt, and (d) pay fees and expenses related
to the debt issuance and stock offering. See Note 30 for information relating to the issuance of additional shares of Class A common stock
pursuant to the underwriters’ over-allotment option in connection with the Company’s IPO and the Company’s use of the proceeds from such
issuance.

(4) Accounts receivable

Accounts receivable as of December 31, 2010 and 2009 were (in thousands):
         
  2010   2009  
Trade customers  $ 266,109  $ 9,338 
Equipment manufacturers   7,674   6,167 
Other   9,710   6,958 
   283,493   22,463 
Less allowance for doubtful accounts   6,614   549 
Accounts receivable, net  $ 276,879  $ 21,914 

The schedule of allowance for doubtful accounts for the years ended December 31, 2010, 2009 and 2008 was as follows (in thousands):
             
  2010   2009   2008  
Beginning balance  $ 549  $ 6 5 6  $ 10,180 
Provision (Reversal)   (491)   4,477   1,065 
Recoveries   140   11   39 
Write-offs   (976)   (4,464)   (223)
Retained interest adjustment   7,392   (131)   (10,405)
Ending balance  $ 6,614  $ 549  $ 6 5 6 

See Note 10 for a discussion of the Company’s accounts receivable securitization program and the related accounting treatment.

(5) Assets held for sale

Assets held for sale as of December 31, 2010 and 2009 were (in thousands):
         
  2010   2009  
Land and facilities  $ 3,896  $ 2,737 
Revenue equipment   4,966   834 
Assets held for sale  $ 8,862  $ 3,571 

As of December 31, 2010 and 2009, assets held for sale are stated at the lower of depreciated cost or estimated fair value less estimated
selling expenses. The Company expects to sell these assets within the next twelve months.

During the year ended December 31 2010, management undertook an evaluation of the Company’s revenue equipment and concluded that
it would be more cost effective to dispose of approximately 2,500 trailers through scrap or sale rather than to maintain them in the operating
fleet. These trailers met the requirements for assets held for sale treatment and were reclassified as such, with a related $1.3 million pre-tax
impairment charge being recorded during the first quarter of 2010 as discussed in Note 24.

(6) Equity investment — Transplace

In 2000, the Company invested $10.0 million in cash in Transplace, Inc. (“Transplace”), a provider of transportation management
services, and further loaned Transplace $6.3 million pursuant to a note receivable during 2005. The Company’s 29% interest in Transplace
was accounted for using the equity method. As a result of accumulated equity losses and purchase accounting valuation adjustments, both the
investment in Transplace and note receivable were $0 by December 31, 2008. The Company sold its entire investment in Transplace in
December 2009 and recorded a gain of $4.0 million before taxes in other income representing the recovery of a note receivable from Transplace
which the Company had previously written off. During the years ended December 31, 2010, 2009 and 2008, the Company earned $0,
$34.5 million, and $26.9 million, respectively, in operating revenue from business brokered by Transplace. At December 31, 2010 and 2009,
$0 and $4.3 million, respectively, was owed to the Company for these services. The Company incurred no purchased transportation expense
from Transplace for the years ended December 31, 2010, 2009 and 2008. The Company recorded equity losses of $0, $0, and $152
thousand, respectively, in other expense during the years ended December 31, 2010, 2009 and 2008 for Transplace.
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(7) Notes receivable

Notes receivable are included in current portion of notes receivable and other assets in the accompanying consolidated balance sheets and
were comprised of the following as of December 31, 2010 and 2009 (in thousands):
         
  2010   2009  
Notes receivable due from owner-operators, with interest rates at 15%, secured by revenue equipment.

Terms range from several months to three years  $ 10,759  $ 5,568 
Note receivable for the credit of development fees from the City of Lancaster, Texas payable May 2014,

fully paid in July 2010   —   2,523 
Other   63   310 
   10,822   8,401 
Less current portion   8,122   4,731 
Notes receivable, less current portion  $ 2,700  $ 3,670 

(8) Accrued liabilities

Accrued liabilities as of December 31, 2010 and 2009 were (in thousands):
         
  2010   2009  
Employee compensation  $ 37,345  $ 25,262 
Owner-operator lease purchase reserve   7,935   5,817 
Income taxes accrual   6,214   16,742 
Accrued owner-operator expenses   5,921   5,587 
Deferred revenue   5,259   1,723 
Fuel, mileage and property taxes   4,989   6,851 
Accrued interest expense   2,653   40,693 
Other   10,139   7,987 
Accrued liabilities  $ 80,455  $ 110,662 

(9) Claims accruals

Claims accruals represent accruals for the uninsured portion of pending claims at year end. The current portion reflects the amounts of
claims expected to be paid in the following year. These accruals are estimated based on management’s evaluation of the nature and severity of
individual claims and an estimate of future claims development based on the Company’s historical claims development experience. The
Company’s insurance program for workers’ compensation, group medical liability, auto and collision liability, physical damage and cargo
damage involves self-insurance with varying risk retention levels.

As of December 31, 2010 and 2009, claims accruals were (in thousands):
         
  2010   2009  
Auto and collision liability  $ 120,803  $ 156,651 
Workers’ compensation liability   72,767   76,522 
Owner-operator claims liability   17,577   15,185 
Group medical liability   8,852   9,896 
Cargo damage liability   2,150   744 
   222,149   258,998 
Less: current portion of claims accrual   86,553   92,280 
Claim accruals, less current portion  $ 135,596  $ 166,718 

As of December 31, 2010 and 2009, the Company recorded current claims receivable of $520 thousand and $25 thousand, respectively,
which is included in accounts receivable, and the Company recorded noncurrent claims receivable of $34.9 million and $45.8 million,
respectively, which is reported as insurance claims receivable in the accompanying consolidated balance sheets, representing amounts due from
insurance companies for coverage in excess of the Company’s self-insured liabilities. The Company has recorded a corresponding claim
liability as of December 31, 2010 and 2009 of $32.7 million and $42.9 million, respectively, related to these same claims, which is included
in amounts reported in the table above.
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(10) Accounts receivable securitization

On July 30, 2008, the Company, through Swift Receivables Company II, LLC, a Delaware limited liability company, formerly Swift
Receivables Corporation II, a Delaware corporation (“SRCII”), a wholly-owned bankruptcy-remote special purpose subsidiary, entered into a
receivable sale agreement with unrelated financial entities (the “Purchasers”) to replace the Company’s prior accounts receivable sale facility and
to sell, on a revolving basis, undivided interests in the Company’s accounts receivable (the “2008 RSA”). The program limit under the 2008
RSA is $210 million and is subject to eligible receivables and reserve requirements. Outstanding balances under the 2008 RSA accrue interest
at a yield of LIBOR plus 300 basis points or Prime plus 200 basis points, at the Company’s discretion. The 2008 RSA expires on July 30,
2013 and is subject to an unused commitment fee ranging from 25 to 50 basis points, depending on the aggregate unused commitment of the
2008 RSA.

Following the adoption of ASU No. 2009-16, “Accounting for Transfers of Financial Assets (Topic 860),” which was effective for the
Company on January 1, 2010, the Company’s accounts receivable securitization facility no longer qualified for true sale accounting treatment
and is now instead treated as a secured borrowing. As a result, the previously de-recognized accounts receivable, and corresponding allowance
for doubtful accounts, were brought back onto the Company’s balance sheet and the related securitization proceeds were recognized as debt,
while the program fees for the facility were reported as interest expense beginning January 1, 2010.

Pursuant to the 2008 RSA, collections on the underlying receivables by the Company are held for the benefit of SRCII and the lenders in
the facility and are unavailable to satisfy claims of the Company and its subsidiaries. The 2008 RSA contains certain restrictions and
provisions (including cross-default provisions to the Company’s other debt agreements) which, if not met, could restrict the Company’s ability
to borrow against future eligible receivables. The inability to borrow against additional receivables would reduce liquidity as the daily proceeds
from collections on the receivables levered prior to termination are remitted to the lenders, with no further reinvestment of these funds by the
lenders into the Company.

For the year ended December 31, 2010, the Company incurred program fee expense of $5.2 million, associated with the 2008 RSA which
was recorded in interest expense. For the years ended December 31, 2009 and 2008, the Company incurred program fee expense of $5.0 million
and $7.3 million, respectively, and recognized a gain of $0.5 million and a loss of $1.1 million, respectively, excluding the closing fees paid
on the 2008 RSA, associated with the sale of trade receivables through the above-described programs, all of which was recorded in other
(income) expenses.

As of December 31, 2010, the outstanding borrowing under the accounts receivable securitization facility was $171.5 million against a
total available borrowing base of $174.0 million, leaving $2.5 million available. As of December 31, 2009, the amount of receivables sold
through the accounts receivable securitization facility was $148.4 million. This amount excludes delinquencies, as defined in the 2008 RSA,
which totaled $15.2 million at December 31, 2009, and the related allowance for doubtful accounts, both of which were included in the
Company’s retained interest in receivables. During the year ended December 31, 2009, credit losses were $4.5 million, which were charged
against the allowance for doubtful accounts included in the Company’s retained interest in receivables.

As discussed above, the Company held an interest in the sold receivables until December 31, 2009. As of December 31, 2009, the
Company’s retained interest in receivables was carried at its fair value of $79.9 million. Any gain or loss on the sale was determined based on
the previous carrying value amounts of the transferred assets allocated at fair value between the receivables sold and the interests that continue
to be held. Fair value was determined based on the present value of expected future cash flows taking into account the key assumptions of
anticipated credit losses, the speed of payments, and the discount rate commensurate with the uncertainty involved.

(11) Fair value of operating lease guarantees

The Company guarantees certain residual values under its operating lease agreements for revenue equipment. At the termination of these
operating leases, the Company would be responsible for the excess, if any, of the guarantee amount above the fair market value of the
equipment. As of December 31, 2010 and 2009, the Company has recorded a liability for the estimated fair value of the guarantees in the
amount of $2.9 million and $2.5 million, respectively. The maximum potential amount of future payments the Company would be required to
make under all of these guarantees as of December 31, 2010 is $17.8 million.
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(12) Debt and financing transactions

Other than the Company’s accounts receivable securitization as discussed in Note 10 and its outstanding capital lease obligations as
discussed in Note 13, the Company had long-term debt outstanding at December 31, 2010 and 2009, respectively, as follows (in thousands):
         
  2010   2009  
New senior secured first lien term loan due December 2016, net of $10,649 OID  $ 1,059,351  $ — 
Previous senior secured first lien term loan due May 2014   —   1,511,400 
Senior second priority secured notes due November 15, 2018, net of $9,965 OID   490,035   — 
Floating rate notes due May 15, 2015   11,000   203,600 
12.50% fixed rate notes due May 15, 2017   15,638   595,000 
Note payable, with principal and interest payable in five annual payments of $514 plus interest at a

fixed rate of 7.00% through February 2013 secured by real property   1,542   2,056 
Notes payable, with principal and interest payable in 24 monthly payments of $130 including interest

at a fixed rate of 7.5% through May 2011   512   1,993 
Notes payable, with principal and interest payable in 36 monthly payments of $38 at a fixed rate of

4.25% through December 2013   1,394   — 
Total long-term debt   1,579,472   2,314,049 
Less: current portion   10,304   19,054 
Long-term debt, less current portion  $ 1,569,168  $ 2,294,995 

The aggregate annual maturities of long-term debt as of December 31, 2010 were (in thousands):
     
Years Ending December 31,     
2011  $ 12,190 
2012   11,679 
2013   11,679 
2014   10,700 
2015   21,700 
Thereafter   1,532,138 
Long-term debt  $ 1,600,086 

The majority of currently outstanding debt was issued in December 2010 to refinance debt associated with the Company’s acquisition of
Swift Transportation Co. in May 2007, a going private transaction under SEC rules. The debt outstanding at December 31, 2010 primarily
consists of proceeds from a first lien term loan pursuant to a senior secured credit facility with a group of lenders with a face value of
$1.07 billion at December 31, 2010, net of unamortized original issue discount of $10.6 million, and proceeds from the offering of
$500 million face value of senior second priority secured notes, net of unamortized original issue discount of $10.0 million at December 31,
2010. The proceeds were used, together with the $766.0 million of proceeds from the Company’s stock offering in December 2010 as
discussed in Note 3, to (a) repay all amounts outstanding under the previous senior secured credit facility, (b) purchase an aggregate amount of
$490.0 million of previous senior secured fixed-rate notes and $192.6 million of previous senior secured floating rate notes, (c) pay
$66.4 million to our interest rate swap counterparties to terminate the interest rate swap agreements related to our previous floating rate debt,
and (d) pay fees and expenses related to the debt issuance and stock offering. The new credit facility and senior notes are secured by
substantially all of the assets of the Company and are guaranteed by Swift Transportation Company, IEL, Swift Transportation Co. and its
domestic subsidiaries other than its captive insurance subsidiaries, driver training academy subsidiary, and its bankruptcy-remote special
purpose subsidiary. See Note 30 for information relating to the issuance of additional shares of Class A common stock pursuant to the
underwriters’ over-allotment option in connection with the Company’s IPO and the Company’s use of the proceeds from such issuance.

New Senior Secured Credit Facility

The credit facility was entered into on December 21, 2010 and consists of a first lien term loan with an original aggregate principal
amount of $1.07 billion due December 2016 and a $400 million revolving line of credit due December 2015. As of December 31, 2010, the
principal outstanding under the first lien term loan was $1.07 billion and the unamortized original issue discount was $10.6 million.
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Principal payments on the first lien term loan are due in equal quarterly installments in annual aggregate amounts equal to 1.0% of the
initial aggregate principal amount, except that the final installment will be equal to the remaining amount of the new senior secured term loan
facility. The Company will be permitted to make voluntary prepayments at any time, without premium or penalty (other than LIBOR breakage
and redeployment costs, if applicable). The Company will be required to make mandatory prepayments under the senior secured credit
agreement with (1) a percentage of excess cash flow, as defined in the credit agreement (which percentage may decrease over time based on its
leverage ratio), (2) net cash proceeds from permitted, non-ordinary course asset sales and from insurance and condemnation events (subject to a
reinvestment period and certain agreed exceptions), (3) net cash proceeds from certain issuances of indebtedness (subject to certain agreed
exceptions), and (4) a percentage of net cash proceeds from the issuance of additional equity interests in the Company or any of its subsidiaries
otherwise permitted under the new senior secured credit facility (which percentage may decrease over time based on its leverage ratio).

As of December 31, 2010, there were no borrowings under the $400 million revolving line of credit. The unused portion of the revolving
line of credit is subject to a commitment fee ranging from 0.50% to 0.75% depending on the Company’s consolidated leverage ratio as defined
in the credit agreement. The revolving line of credit also includes capacity for letters of credit up to $300 million. As of December 31, 2010, the
Company had outstanding letters of credit under the revolving line of credit primarily for workers’ compensation and self-insurance liability
purposes totaling $153.2 million, leaving $246.8 million available under the revolving line of credit. Outstanding letters of credit incur fees of
4.50% per annum.

Borrowings under the new senior secured credit facility will bear interest, at the Company’s option, at (1) a rate equal to the rate for
LIBOR deposits for a period the Company selects, appearing on LIBOR 01 Page published by Reuters, with a minimum LIBOR rate of 1.50%
with respect to the new senior secured term loan facility (the “LIBOR floor”), plus 4.50%, or (2) a rate equal to the highest of (a) the rate
publicly announced by Bank of America, N.A. as its prime rate in effect at its principal office in New York City, (b) the federal funds
effective rate plus 0.50%, and (c) the LIBOR Rate applicable for an interest period of one month plus 1.00%, or the Base Rate (with a minimum
base rate of 2.50% with respect to the new senior secured term loan facility), plus 3.50%. Interest on the term loan and outstanding borrowings
under the revolving line of credit is payable on the last day of each interest period or on the date of principal prepayment, if any, with respect to
LIBOR rate loans, and on the last day of each calendar quarter with respect to base rate loans. As of December 31, 2010, interest accrues at
6.00% (the LIBOR floor plus 4.50%).

The new senior secured credit agreement contains certain financial covenants with respect to maximum leverage ratio, minimum
consolidated interest coverage ratio, and maximum capital expenditures in addition to customary representations and warranties and customary
events of default, including a change of control default. The senior secured credit agreement also contains certain affirmative and negative
covenants, including, but not limited to, restrictions, subject to certain exceptions, on incremental indebtedness, asset sales, certain restricted
payments, certain incremental investments or advances, transactions with affiliates, engaging in additional business activities, and
prepayments of certain other indebtedness. The Company was in compliance with these covenants at December 31, 2010.

New Senior Second Priority Secured Notes

On December 21, 2010, Swift Services Holdings, Inc., a wholly owned subsidiary, completed a private placement of senior second
priority secured notes totaling $500 million face value which mature in November 2018 and bear interest at 10.00% (the “new senior notes”).
The Company received proceeds of $490 million, net of a $10.0 million original issue discount. Interest on the new senior notes is payable on
May 15 and November 15 each year, beginning May 15, 2011.

The Company must pay additional interest to the holders of the new senior notes if it fails to complete the exchange offer described in the
registration rights agreement within 180 days after the issuance of such notes or if certain other conditions are not satisfied. The registration
rights agreement generally provides that the Company shall file and cause to become effective a registration statement with the SEC to facilitate
the completion of a registered offer to exchange the privately placed notes for registered notes with terms substantially identical in all material
respects to the notes issued, except that the registered notes will not contain terms with respect to transfer restrictions. Subject to certain
exceptions, if the Company has not completed such exchange offer within 180 days after the original issuance of the new senior notes, then
additional interest will accrue on the principal amount of the notes at 0.25% per annum, which rate shall be increased by 0.25% per annum for
each subsequent 90-day period that such additional interest continues to accrue, provided that the maximum rate for such additional interest
shall not exceed 1.0% per annum.
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At any time prior to November 15, 2013, the Company may redeem up to 35% of the new senior notes at a redemption price of 110.00%
of their principal amount plus accrued interest with the net cash proceeds of one or more equity offerings, subject to certain conditions. Other
than in conjunction with an equity offering, the Company may redeem all or a part of the new senior notes at any time throughout the term of
such notes at various premiums provided for in the indenture governing the new senior notes, which premium shall be not less than 105% of
the principal amount of such notes at any time prior to November 15, 2014.

The indenture governing the new senior notes contains covenants that, among other things, limit the Company’s ability to incur additional
indebtedness or issue certain preferred shares, to pay dividends on, repurchase, or make distributions in respect of capital stock or make other
restricted payments, to make certain investments, to sell certain assets, to create liens, enter into sale and leaseback transactions, prepay or
defease subordinated debt, to consolidate, merge, sell, or otherwise dispose of all or substantially all assets, and to enter into certain
transactions with affiliates. These covenants are subject to a number of limitations and exceptions. The indenture governing the new senior
notes includes certain events of default including failure to pay principal and interest on the new senior notes, failure to comply with covenants,
certain bankruptcy, insolvency, or reorganization events, the unenforceability, invalidity, denial, or disaffirmation of the guarantees and
default in the performance of the security agreements, or any other event that adversely affects the enforceability, validity, perfection, or priority
of such liens on a material portion of the collateral underlying the new senior notes. The Company was in compliance with these covenants at
December 31, 2010.

Fixed and Floating-Rate Notes

On May 10, 2007, the Company completed a private placement of second-priority senior secured notes associated with the acquisition of
Swift Transportation Co. totaling $835.0 million, which consisted of: $240 million aggregate principal amount second-priority senior secured
floating rate notes due May 15, 2015, and $595 million aggregate principal amount of 12.50% second-priority senior secured fixed rate notes
due May 15, 2017.

In October 2009, in conjunction with the second amendment to the Company’s previous senior secured credit facility, Mr. Moyes agreed
to cancel notes he had personally acquired in open market transactions during the first half of 2009. Mr. Moyes agreed to cancel the notes at the
request of the steering committee of lenders, comprised of a number of the largest lenders (by holding size) and the administrative agent of the
previous senior secured credit facility, and in return the lenders allowed the Company to cancel $325.0 million of the stockholder loan due
2018 owed to the Company by the Moyes affiliates. The amount of the stockholder loan cancelled in exchange for the contribution of notes was
negotiated by Mr. Moyes with the steering committee of lenders. The floating rate notes held by Mr. Moyes, totaling $36.4 million in principal
amount, were cancelled at closing on October 13, 2009 and, correspondingly, the stockholder loan was reduced by $94.0 million. The fixed
rate notes held by Mr. Moyes, totaling $89.4 million in principal amount, were cancelled in January 2010 and the stockholder loan was
reduced further by an additional $231.0 million. The cancellation of the notes increased stockholders’ equity by $36.4 million in October 2009
and by $89.4 million in January 2010, and the reduction in the stockholder loan did not reduce the Company’s stockholders’ equity.

In conjunction with the Company’s IPO and refinancing transactions in December 2010, the Company undertook a tender offer and
consent solicitation process which resulted in the Company redeeming and cancelling $192.6 million aggregate principal amount of the second-
priority senior secured floating rate notes (leaving $11.0 million remaining outstanding at December 31, 2010) and $490.0 million aggregate
principal amount of the second-priority senior secured fixed rate notes (leaving $15.6 million remaining outstanding at December 31, 2010)
and the elimination of substantially all covenants, guarantees, and claims to collateral from the indentures and related documents governing the
remaining notes. Consequently, the remaining fixed and floating rate notes no longer carry a second-priority senior secured status.

Interest on the floating rate notes is payable on February 15, May 15, August 15, and November 15, accruing at three-month LIBOR
plus 7.75% (8.04% at December 31, 2010). The Company may redeem any of the remaining floating rate notes on any interest payment date at
a redemption price of 101% of their principal amount and accrued interest through May 2011 and 100% thereafter.

Interest on the 12.50% fixed rate notes is payable on May 15 and November 15. The Company may redeem any of the remaining fixed
rate notes on or after May 15, 2012 at an initial redemption price of 106.25% of their principal amount and accrued interest.

Previous Senior Secured Credit Facility

On May 10, 2007, the Company entered into its previous senior secured credit facility with a group of lenders associated with the
acquisition of Swift Transportation Co. The credit facility consisted of a first lien term loan with an original aggregate principal amount of
$1.72 billion due May 2014, a $300 million revolving line of credit due May 2012 and a $150 million synthetic letter of
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credit facility due May 2014. At the time of the Company’s IPO and refinancing transactions in December 2010, $1.49 billion was outstanding
under the first lien term loan bearing interest at 8.25% per annum and there was no outstanding borrowing under the revolving line of credit. All
amounts outstanding were paid in full upon the closing of the Company’s IPO and refinancing transactions as discussed in Note 3, and the
previous senior secured credit facility was terminated on December 21, 2010.

Debt Issuance and Extinguishment Costs

The Company incurred $21.2 million of transaction costs related to the issuance of the new senior secured credit facility and new senior
second priority secured notes in December 2010 (all but $2.7 million of which was paid prior to December 31, 2010), excluding the original
issue discounts on the new senior secured credit facility and new senior second priority secured notes of $10.6 million and $10.0 million,
respectively. Such costs were capitalized as deferred loan costs and will be amortized over the terms of the respective debt instruments.

The Company incurred a $95.5 million loss on debt extinguishment in December 2010 related to the termination of the previous senior
secured credit facility and the tender offer and consent solicitation process for the fixed and floating rate notes comprised of the write-off of
$50.3 million of existing deferred loan costs related to the debt extinguished and $45.2 million of legal and advisory costs, tender premiums,
and consent fees related to the cancelled fixed and floating rate notes.

The Company incurred $23.9 million of transaction costs in the third and fourth quarters of 2009 related to the second amendment to the
Company’s previous senior secured credit facility and related indenture amendments, $19.7 million of which was capitalized as deferred loan
costs and $4.2 million of which was expensed to operating supplies and expenses. The determination of the portions capitalized and expensed
was based upon the nature of the payment, such as lender costs or third party advisor fees, and the accounting classification for the
modification of each agreement under Topic 470-50, “Debt — Modifications and Extinguishments.”

During the third quarter of 2009, the Company began making preparations for an additional senior note offering in anticipation of paying
down a portion of the outstanding principal under the first lien term loan. This note offering was cancelled prior to entering into the second
amendment to the Company’s previous senior secured credit facility and related indenture amendments discussed above. The Company
incurred $2.3 million of legal and advisory costs related to this cancelled note offering, which was expensed to operating supplies and expenses
during the third quarter of 2009.

The Company incurred $8.7 million of consent fees and other costs in July 2008 related to the first amendment to its previous senior
secured credit facility fees, all of which was recorded as deferred loan costs to be amortized to interest expense over the remaining life of the
previous senior secured credit facility.

As of December 31, 2010 and 2009, the balance of deferred loan costs was $23.1 million and $65.1 million, respectively, and is
reported in other assets in the consolidated balance sheets.

(13) Capital leases

The Company leases certain revenue equipment under capital leases. The Company’s capital leases are typically structured with balloon
payments at the end of the lease term equal to the residual value the Company is contracted to receive from certain equipment manufacturers
upon sale or trade back to the manufacturers. The Company is obligated to pay the balloon payments at the end of the leased term whether or
not it receives the proceeds of the contracted residual values from the respective manufacturers. Certain leases contain renewal or fixed price
purchase options. The leases are collateralized by revenue equipment with a cost of $375.4 million and accumulated amortization of
$101.9 million at December 31, 2010. The amortization of the revenue equipment under capital leases is included in depreciation and
amortization expense.

The following is a schedule of the future minimum lease payments under capital leases together with the present value of the net minimum
lease payments as of December 31, 2010 (in thousands):
     
Years Ending December 31,     
2011  $ 68,512 
2012   60,577 
2013   38,088 
2014   55,632 
2015   336 
Total minimum lease payments   223,145 
Less: amount representing interest   28,517 
Present value of minimum lease payments   194,628 
Less: current portion   55,766 
Capital lease obligations, long-term  $ 138,862 
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(14) Derivative financial instruments

The Company is exposed to certain risks relating to its ongoing business operations. The primary risk managed by using derivative
instruments is interest rate risk. In 2007, the Company entered into several interest rate swap agreements for the purpose of hedging variability
of interest expense and interest payments on long-term variable rate debt and senior notes. The strategy was to use pay-fixed/receive-variable
interest rate swaps to reduce the Company’s aggregate exposure to interest rate risk. These derivative instruments were not entered into for
speculative purposes.

In connection with its previous credit facility, the Company had four interest rate swap agreements in effect at December 31, 2009 with a
total notional amount of $1.14 billion. These interest rate swaps had varying maturity dates through August 2012. At October 1, 2007
(“designation date”), the Company designated and qualified these interest rate swaps as cash flow hedges. Subsequent to the October 1, 2007
designation date, the effective portion of the changes in fair value of the designated swaps was recorded in accumulated OCI and is thereafter
recognized to derivative interest expense as the interest on the variable debt affects earnings. The ineffective portions of the changes in the fair
value of designated interest rate swaps were recognized directly to earnings as derivative interest expense in the Company’s statements of
operations.

Prior to the Company’s second amendment to its previous credit facility in October 2009, these interest rate swap agreements had been
highly effective as a hedge of the Company’s variable rate debt. However, the implementation of a 2.25% LIBOR floor for the Company’s
previous credit facility pursuant to the second amendment effective October 13, 2009, impacted the ongoing accounting treatment for the
Company’s remaining interest rate swaps under Topic 815. The interest rate swaps no longer qualified as highly effective in offsetting changes
in the interest payments on long-term variable rate debt. Consequently, the Company removed the hedging designation and ceased cash flow
hedge accounting treatment under Topic 815 for the swaps effective October 1, 2009. As a result, all of the ongoing changes in fair value of the
interest rate swaps were recorded as derivative interest expense in earnings following this date whereas the majority of changes in fair value had
been recorded in OCI under cash flow hedge accounting. The cumulative change in fair value of the swaps which occurred prior to the
cessation in hedge accounting remains in accumulated OCI and is amortized to earnings as derivative interest expense in current and future
periods as the hedged interest payments affect earnings.

In December 2010, the Company terminated its last two remaining interest rate swap agreements in conjunction with its IPO and debt
refinancing transactions and paid $66.4 million to its counterparties to settle the outstanding liabilities. In accordance with Topic 815, the
balance of unrealized losses recorded in accumulated OCI on the date of termination is required to remain in accumulated OCI and be amortized
to expense through the term of the hedged interest payments, which extends to the original maturity of the swaps in August 2012. At
December 31, 2010 and 2009, unrealized losses totaling $20.2 million and $54.1 million after taxes, respectively, were reflected in
accumulated OCI. As of December 31, 2010, the Company estimates that $15.1 million of unrealized losses included in accumulated OCI will
be realized and reported in earnings within the next twelve months, with the remaining $5.1 million to be realized and reported in earnings in
2012.

The Company also assumed three interest rate swap agreements, each for a notional amount of $20.0 million, in the acquisition of Swift
Transportation Co., the last of which expired in March 2009. These instruments were not designated and did not qualify for cash flow hedge
accounting. The changes in the fair value of these interest rate swap agreements were recognized in net earnings as derivative interest expense in
the periods they occurred.

The fair value of the interest rate swap liability at December 31, 2010 and 2009 was $0 and $80.3 million, respectively. The fair values
of the interest rate swaps are based on valuations provided by third parties, derivative pricing models, and credit spreads derived from the
trading levels of the Company’s first lien term loan as of December 31, 2010 and 2009. Refer to Note 24 for further discussion of the
Company’s fair value methodology.
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As of December 31, 2010 and 2009, information about classification of fair value of the Company’s interest rate derivative contracts,
which are no longer designated as hedging instruments under Topic 815 is as follows (in thousands):
           
Derivative Liabilities Description  Balance Sheet Classification  2010   2009  
Interest rate derivative contracts not designated as

hedging instruments under Topic 815:  
Fair value of interest rate swaps 
(current and non-current)  $ —

 
 $ 80,279

 

Total derivatives    $ —  $ 80,279 

For the year ended December 31, 2010, 2009 and 2008, information about amounts and classification of gains and losses on the
Company’s interest rate derivative contracts that were designated as hedging instruments under Topic 815 is as follows (in thousands):
             
  2010   2009   2008  
Amount of loss recognized in OCI on derivatives (effective portion)  $ —  $ (70,500)  $ (23,986)
Amount of loss reclassified from accumulated OCI into income as “Derivative

interest expense” (effective portion)  $ (33,938)  $ (47,701)  $ (23,242)
Amount of gain recognized in income on derivatives as “Derivative interest

expense” (ineffective portion)  $ —  $ 3,437  $ 5,045 

For the year ended December 31, 2010, 2009 and 2008, information about amounts and classification of gains and losses on the
Company’s interest rate derivative contracts that are not designated as hedging instruments under Topic 815 is as follows (in thousands):
             
  2010   2009   2008  
Amount of loss recognized in income on derivatives as “Derivative interest expense

”  $ (36,461)  $ (11,370)  $ (502)

(15) Commitments

Operating leases (as lessee)

The Company leases various revenue equipment and terminal facilities under operating leases. At December 31, 2010, the future
minimum lease payments under noncancelable operating leases were as follows (in thousands):
             
  Revenue        
  Equipment   Facilities   Total  
Years Ending December 31,             
2011  $ 59,164  $ 940  $ 60,104 
2012   29,561   634   30,195 
2013   11,733   151   11,884 
2014   1,229   —   1,229 
2015   923   —   923 
Thereafter   231   —   231 
Total minimum lease payments  $ 102,841  $ 1,725  $ 104,566 

The revenue equipment leases generally include purchase options exercisable at the completion of the lease. For the years ended
December 31, 2010, 2009 and 2008, total rental expense was $76.5 million, $79.8 million and $76.9 million, respectively.

Operating leases (as lessor)

The Company’s wholly-owned subsidiary, IEL, leases revenue equipment to the Company’s owner-operators under operating leases. As
of December 31, 2010, the annual future minimum lease payments receivable under operating leases were as follows (in thousands):
     
Years Ending December 31,     
2011  $ 67,383 
2012   50,047 
2013   30,016 
2014   9,335 
2015   538 
Total minimum lease payments  $ 157,319 
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In the normal course of business, owner-operators default on their leases with the Company. The Company normally re-leases the
equipment to other owner-operators, shortly thereafter. As a result, the future lease payments are reflective of payments from original leases as
well as the subsequent re-leases.

Purchase commitments

As of December 31, 2010, the Company had commitments outstanding to acquire revenue equipment in 2011 for approximately
$558.8 million. The Company generally has the option to cancel tractor purchase orders with 60 to 90 days notice, although the notice period
has lapsed for approximately 40% of the commitments outstanding at December 31, 2010. These purchases are expected to be financed by the
combination of operating leases, capital leases, debt, proceeds from sales of existing equipment and cash flows from operations.

As of December 31, 2010, we have no outstanding purchase commitments for fuel, facilities, and non-revenue equipment. Factors such
as costs and opportunities for future terminal expansions may change the amount of such expenditures.

(16) Contingencies

The Company is involved in certain claims and pending litigation primarily arising in the normal course of business. The majority of
these claims relate to workers compensation, auto collision and liability, and physical damage and cargo damage. The Company expenses legal
fees as incurred and accrues for the uninsured portion of contingent losses from these and other pending claims when it is both probable that a
liability has been incurred and the amount of the loss can be reasonably estimated. Based on the knowledge of the facts and, in certain cases,
advice of outside counsel, management believes the resolution of claims and pending litigation, taking into account existing reserves, will not
have a material adverse effect on the Company. Moreover, the results of complex legal proceedings are difficult to predict and the Company’s
view of these matters may change in the future as the litigation and events related thereto unfold.

2004 owner-operator class action litigation

On January 30, 2004, a class action lawsuit was filed by Leonel Garza on behalf of himself and all similarly situated persons against
Swift Transportation: Garza vs. Swift Transportation Co., Inc., Case No. CV07-0472. The putative class now includes all persons who were
employed by Swift as employee drivers or who contracted with Swift as owner-operators on or after January 30, 1998, in each case who were
compensated by reference to miles driven. The putative class is alleging that the Company should have reimbursed class members for actual
miles driven rather than the contracted and industry standard remuneration based upon dispatched miles. On November 4, 2010, the Maricopa
County trial court entered an order certifying the class. The Company has filed a motion for summary judgment to dismiss class certification,
urging dismissal on several grounds and intends to pursue all available appellate relief supported by the record, which management believes
demonstrates that the class is improperly certified and, further, that the claims raised have no merit or are subject to mandatory arbitration.
The Maricopa County trial court’s decision pertains only to the issue of class certification, and the Company retains all of its defenses against
liability and damages. With respect to this matter, management has determined that a potential loss is not probable and accordingly, no amount
has been accrued. Management has determined that a potential loss is reasonably possible as it is defined by Topic 450, “Contingencies,”
however, based on its current knowledge, management does not believe that the amount of such possible loss or a range of possible loss is
reasonably estimable.

Driving academy class action litigation

In the spring of 2009, five separate class action lawsuits were filed against the Company in various jurisdictions which are based on
substantially the same facts and circumstances and raise similar claims. These lawsuits are Michael Ham, Jemonia Ham, Dennis Wolf and
Francis Wolf v. Swift Transportation Co., Inc., Case No. 2:09-cv-02145-STA-dkv; Michael Pascarella, et al. v. Swift Transportation Co.,
Inc., Sharon A. Harrington, Chief Administrator of the New Jersey Motor Vehicle Commission, and David Mitchell, Commissioner of
the Tennessee Department of Safety, Case No. 09-1921(JBS); Shawn McAlarnen et al. v. Swift Transportation Co., Inc., Janet Dolan,
Director of the Bureau of Driver Licensing of The Pennsylvania Department of Transportation, and David Mitchell, Commissioner of
the Tennessee Department of Safety, Case No. 09-1737 (E.D. Pa.); Gerald L. Lott and Francisco Armenta on behalf of themselves and all
others similarly situated v. Swift Transportation Co., Inc. and David Mitchell the Commissioner of the Tennessee Department of Safety ,
Case No. 2:09-cv-02287 and Marylene Broadnax on behalf of herself and all others similarly situated v. Swift Transportation
Corporation, Case No. 09-cv-6486-7. The McAlarnen Complaint has since been dismissed without prejudice because the McAlarnen
plaintiff has elected to pursue the Director of the Bureau of Driver Licensing of the Pennsylvania Department of Transportation for damages.
The remaining complaints have been consolidated in the United States District Court for the Western District of Tennessee and discovery is
ongoing.
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The putative class in each complaint involves former students of the Company’s Tennessee driving academy who are seeking relief
against the Company, and in some cases the Tennessee Department of Safety, or TDOS, and the state motor vehicle agencies, for the
suspension of their Commercial Driver’s Licenses, or CDLs, and any CDL retesting that may be required of the former students by the
relevant state department of motor vehicles. The allegations arise from the TDOS having released a general statement questioning the validity of
CDLs issued by the State of Tennessee in connection with the Swift Driving Academy located in the State of Tennessee. The Company has
filed an answer to each complaint and has also filed a cross claim against the Commissioner of the TDOS, or the Commissioner, for a judicial
declaration and judgment that the Company did not engage in any wrongdoing as alleged in the complaint and a grant of injunctive relief to
compel the Commissioner to redact any statements or publications that allege wrongdoing by the Company and to issue corrective statements to
any recipients of any such publications.

Management intends to vigorously defend against certification of the class for all of the foregoing class action lawsuits as well as the allegations
made by the plaintiffs should the class be certified. For the consolidated case described above, the issue of class certification must first be
resolved before the court will address the merits of the case, and the Company retains all of its defenses against liability and damages pending a
determination of class certification. With respect to this matter, management has determined that a potential loss is not probable and
accordingly, no amount has been accrued. Management has determined that a potential loss is reasonably possible as it is defined by Topic
450, however, based on its current knowledge, management does not believe that the amount of such possible loss or a range of possible loss is
reasonably estimable.

Owner-operator misclassification class action litigation

On December 22, 2009, a class action lawsuit was filed against Swift Transportation and IEL: John Doe 1 and Joseph Sheer v. Swift
Transportation Co., Inc., and Interstate Equipment Leasing, Inc ., Jerry Moyes, and Chad Killebrew , Case No. 09-CIV-10376 filed in the
United States District Court for the Southern District of New York, or the Sheer Complaint. The putative class involves owner-operators
alleging that Swift Transportation misclassified owner-operators as independent contractors in violation of the federal Fair Labor Standards
Act, of FLSA and various New York and California state laws and that such owner-operators should be considered employees. The lawsuit
also raises certain related issues with respect to the lease agreements that certain owner-operators have entered into with IEL. At present, in
addition to the named plaintiffs, 160 other current or former owner-operators have joined this lawsuit. On September 30, 2010, the District
Court granted Swift’s motion to compel arbitration and ordered that the class action be stayed pending the outcome of arbitration. The court
further denied plaintiff’s motion for preliminary injunction and motion for conditional class certification. The Court also denied plaintiff’s
request to arbitrate the matter as a class. The plaintiff has filed a petition for a writ of mandamus asking that District Court’s order be vacated.
The Company intends to vigorously defend against any arbitration proceedings. With respect to this matter, management has determined that a
potential loss is not probable and accordingly, no amount has been accrued. Management has determined that a potential loss is reasonably
possible as it is defined by Topic 450, however, based on its current knowledge, management does not believe that the amount of such possible
loss or a range of possible loss is reasonably estimable.

California employee class action

On March 22, 2010, a class action lawsuit was filed by John Burnell, individually and on behalf of all other similarly situated persons
against Swift Transportation: John Burnell and all others similarly situated v. Swift Transportation Co., Inc. , Case No. CIVDS 1004377
filed in the Superior Court of the State of California, for the County of San Bernardino, or the Burnell Complaint. On June 3, 2010, upon
motion by Swift, the matter was removed to the United States District Court for the central District of California, Case No. EDCV10-00809-
VAP. The putative class includes drivers who worked for the Company during the four years preceding the date of filing alleging that the
Company failed to pay the California minimum wage, failed to provide proper meal and rest periods, and failed to timely pay wages upon
separation from employment. The Burnell Complaint is currently subject to a stay of proceedings pending determination of similar issues in a
case unrelated to Swift, Brinker v Hohnbaum, which is currently pending before the California Supreme Court. The Company intends to
vigorously defend certification of the class as well as the merits of these matters should the class be certified. With respect to this matter,
management has determined that a potential loss is not probable and accordingly, no amount has been accrued. Management has determined
that a potential loss is reasonably possible as it is defined by Topic 450, however, based on its current knowledge, management does not
believe that the amount of such possible loss or a range of possible loss is reasonably estimable.
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California owner-operator and employee driver class action

On July 1, 2010, a class action lawsuit was filed by Michael Sanders against Swift Transportation and IEL: Michael Sanders
individually and on behalf of others similarly situated v. Swift Transportation Co., Inc. and Interstate Equipment Leasing , Case
No. 10523440 in the Superior Court of California, County of Alameda, or the Sanders Complaint. The putative class involves both owner-
operators and driver employees alleging differing claims against Swift and IEL. Many of the claims alleged by both the putative class of owner-
operators and the putative class of employee drivers overlap the same claims as alleged in the Sheer Complaint with respect to owner-operators
and the Burnell Complaint as it relates to employee drivers. The Sanders Complaint also raises separate owner-operator claims alleging that
Swift failed to provide accurate wage statements and failed to properly compensate for waiting times, and it raises separate employee driver
claims alleging that Swift failed to reimburse business expenses and coerced driver employees to patronize the employer. The Sanders matter is
currently subject to a stay of proceedings pending determinations in other unrelated appellate cases that seek to address similar issues.

The issue of class certification must first be resolved before the court will address the merits of the case, and the Company retains all of
its defenses against liability and damages pending a determination of class certification. Management intends to vigorously defend against
certification of the class as well as the merits of this matter should the class be certified. With respect to this matter, management has
determined that a potential loss is not probable and accordingly, no amount has been accrued. Management has determined that a potential loss
is reasonably possible as it is defined by Topic 450, however, based on its current knowledge, management does not believe that the amount of
such possible loss or a range of possible loss is reasonably estimable.

(17) Stockholder loans receivable

On May 10, 2007, the Company entered into a Stockholder Loan Agreement with its stockholders. Under the agreement, the Company
loaned the stockholders $560 million to be used to satisfy their indebtedness owed to Morgan Stanley Senior Funding, Inc. (“Morgan
Stanley”). The proceeds of the Morgan Stanley loan had been used to repay all indebtedness of the stockholders secured by the common stock
of Swift Transportation Co. owned by the Moyes affiliates prior to the contribution by them of that common stock to Swift Corporation on
May 9, 2007 in conjunction with the acquisition by Swift Corporation of the outstanding stock of Swift Transportation Co. not already held
by the Moyes affiliates on May 10, 2007, which was a going private transaction under applicable SEC rules.

In connection with the second amendment of the Company’s previous credit facility on October 2009 and as discussed in Note 12,
Mr. Moyes agreed to cancel $125.8 million of the Company’s senior notes he held in return for a $325.0 million reduction of the stockholder
loan. The floating rate notes held by Mr. Moyes, totaling $36.4 million in principal amount, were cancelled at closing on October 13, 2009
and, correspondingly, the stockholder loan was reduced by $94.0 million. The fixed rate notes held by Mr. Moyes, totaling $89.4 million in
principal amount, were cancelled in January 2010 and the stockholder loan was reduced further by an additional $231.0 million. The amount
of the stockholder loan cancelled in exchange for the contribution of notes was negotiated by Mr. Moyes with the steering committee of lenders,
comprised of a number of the largest lenders (by holding size) and the Administrative Agent of the Credit Agreement.

The $244.6 million remaining balance of the stockholder loan, $6.2 million of which was attributable to interest on the principal
amount, was cancelled by the Company prior to the consummation of its IPO in December 2010. Due to the classification of the stockholder
loan as contra-equity, the reductions in the stockholder loan did not reduce the Company’s stockholders’ equity.

The stockholders were required to make interest payments on the stockholder loan in cash only to the extent that the stockholders received
a corresponding dividend from the Company. As of December 31, 2009, this stockholder loan receivable was recorded as contra-equity within
stockholders’ equity. Interest accrued under the stockholder loan receivable was recorded as an increase to additional paid-in capital with a
corresponding reduction in retained earnings for the related dividend. For the years ended December 31, 2010, 2009 and 2008, the total
dividend paid to the stockholders and the corresponding interest payment received from the stockholders under the agreement was $0,
$16.4 million, and $33.8 million, respectively. Additionally, for the year ended December 31, 2010 and during the fourth quarter of 2009,
interest of $6.2 million and $3.4 million, respectively, was accrued and added to the stockholder loan balance as paid-in-kind interest as the
stockholders did not elect to receive dividends to fund the interest payments following the Company’s change in tax status to a subchapter C
corporation effective October 10, 2009 as discussed in Note 20.

An entity affiliated with the Moyes affiliates was obligor on a $1.7 million obligation with our wholly-owned subsidiary, IEL, at
December 31, 2009, which obligation was cancelled by the Company prior to the consummation of its IPO in December 2010. The obligation
was guaranteed by Jerry Moyes. The obligation accrued interest at 7.0% per annum with monthly installments equal to $38 thousand through
October 10, 2013 when the remaining balance was due. As of December 31, 2009, because of the affiliated status of the obligor, this obligation
was recorded as contra-equity within stockholders’ deficit.
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(18) Stockholder distributions

During the year ended December 31, 2010, the Company filed various federal and state subchapter S corporation income tax returns for
its final subchapter S corporation period, which reflected taxable income. Certain state tax jurisdictions require the Company to withhold and
remit tax payments on behalf of the stockholders with the filing of these state S corporation tax returns. During the year ended December 31,
2010, the Company paid, on behalf of the stockholders, $1.3 million of tax payments to certain of these state tax jurisdictions. These tax
payments are reflected as tax distributions on behalf of stockholders in the statement of stockholders’ deficit.

(19) Stock option plan

The Company’s 2007 Omnibus Incentive Plan, as amended and restated, is stockholder approved and permits the payment of cash
incentive compensation and authorizes the granting of shares and share options to its employees and non-employee directors for up to
12 million shares of Class A common stock. On October 16, 2007, the Company granted 5.9 million stock options to employees at an exercise
price of $15.63 per share, which exceeded the estimated fair value of the common stock on the date of grant. Additionally, on August 27, 2008,
the Company granted 0.8 million stock options to employees and non-employee directors at an exercise price of $16.79 per share, which
equaled the estimated fair value of the common stock on the date of grant. On December 31, 2009, the Company granted 0.5 million stock
options to employees at an exercise price of $8.61, which equaled the estimated fair value on the date of grant. On February 25, 2010, the
Company granted 1.4 million stock options to certain employees at an exercise price of $8.80 per share, which equaled the estimated fair value
of the common stock on the date of grant. The estimated fair value in each case was determined by management based upon a number of
factors, including the Company’s discounted projected cash flows, comparative multiples of similar companies, the lack of liquidity of the
Company’s common stock and certain risks the Company faced at the time of the valuation.

The options have ten year contractual terms and were granted to two categories of employees. The options granted to the first category of
employees vest upon the occurrence of the earliest of (i) a sale or a change in control of the Company or, (ii) a five-year vesting period at a rate
of 33 1/3% following the third anniversary date of the grant. The options granted to the second category of employees will vest upon the later of
(i) the occurrence of an initial public offering of the Company or (ii) a five-year vesting period at a rate of 33 1/3% following the third
anniversary date of the grant. To the extent vested, both types of options become exercisable simultaneous with the closing of the earlier of (i) an
initial public offering, (ii) a sale, or (iii) a change in control of the Company. As of December 31, 2010, the Company is authorized to grant an
additional 5.9 million shares or share options.

The fair value of each option award is estimated on the date of grant using the Black-Scholes-Merton option-pricing model, which uses a
number of assumptions to determine the fair value of the options on the date of grant. The weighted-average grant date fair value of options
granted at or above market value during the years ended December 31, 2010, 2009 and 2008 was $4.19 per share, $4.24 per share and $7.76
per share ($3.88 per share after repricing upon closing of the IPO in December 2010), respectively.

The following weighted-average assumptions were used to determine the weighted-average grant date fair value of the stock options granted
during the years ended December 31, 2010, 2009 and 2008:
             
  2010   2009   2008  
Dividend yield   0%  0%  0%
Expected volatility   43%  45%  41%
Risk free interest rate   3.09%  3.39%  3.34%
Expected lives (in years)   6.5   6.5   6.5 

The expected volatility of the options are based on the daily closing values of the similar market capitalized trucking group participants
within the Dow Jones Total U.S. Market Index over the expected term of the options. As a result of the inability to predict the expected future
employee exercise behavior, the Company estimated the expected lives of the options using the simplified method based on the contractual and
vesting terms of the options. The risk-free interest rate is based upon the U.S. Treasury yield curve at the date of grant with maturity dates
approximately equal to the expected life at the grant date.

Once the Company’s IPO was substantially complete in December 2010, the satisfaction of this condition to vesting was deemed probable
and the Company recognized $22.6 million of non-cash equity compensation expense related to the portion of the outstanding options that
vested upon the IPO. Thereafter, the Company recorded an additional $0.3 million representing ongoing equity compensation expense through
the end of 2010.
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Additionally, upon closing the IPO, the Company repriced approximately 4.3 million outstanding options whose exercise price was above
the IPO price to the IPO price of $11.00 per share. These options were held by approximately 1,100 employees. This resulted in $5.6 million of
incremental equity compensation expense to be recognized over the remaining service period of the repriced options through August 2013.

As a result of the lack of exercisability prior to the Company’s IPO, the stock options outstanding were considered to be variable awards
with the measurement date to only occur when the exercise of the options becomes probable. Until the IPO was substantially complete in
December 2010, the exercisability of the Company’s stock options had not yet been deemed probable and as a result no compensation expense
had been recorded related to the outstanding options. Even though the options became exercisable, to the extent vested, upon the IPO in
accordance with the terms of the option awards, they are subject to a 180-day lockup beginning on the closing of the IPO pursuant to a policy
imposed by the Company at the request of the underwriters.

A summary of the Company’s stock option plan activity as of and for the years ended December 31, 2010, 2009 and 2008 is as follows:
                         
  2010   2009   2008  
      Weighted       Weighted       Weighted  
      Average       Average       Average  
  Shares   Exercise Price  Shares   Exercise Price  Shares   Exercise Price 
Outstanding at beginning of year   4,970,400  $ 15.16   5,034,000  $ 15.81   5,392,000  $ 15.63 
Granted   1,441,280   8.80   451,600   8.61   784,800   16.79 
Exercised   —       —       —     
Forfeited   (311,200)   10.28   (515,200)   15.69   (1,142,800)   15.63 
Outstanding at end of year   6,100,480  $ 10.34(1)  4,970,400  $ 15.16   5,034,000  $ 15.81 
Exercisable at end of year   1,187,867  $ 11.00   —  $ —   —  $ — 
   

(1)  The weighted average exercise price reflects the repricing of approximately 4.3 million outstanding options whose exercise price was above
the IPO price to the IPO price of $11.00 per share.

The options outstanding at December 31, 2010 had a weighted average remaining contractual life of 7.6 years. As of December 31, 2009
and 2008, no options outstanding were exercisable. The total fair value of options vesting during the year ended December 31, 2010 was
$4.6 million. At December 31, 2010, 1.2 million options were vested and exercisable with a weighted average exercise price of $11.00 per share,
a remaining contractual term of 6.8 years, and an aggregate intrinsic value of $1.8 million.

A summary of the status of the Company’s nonvested shares as of and for the year ended December 31, 2010 is as follows:
         
  2010  
      Weighted  
      Average  
  Shares   Fair Value (1)  
Nonvested at beginning of year   4,970,400  $ 3.91 
Granted   1,441,280   4.19 
Vested   (1,187,867)   3.88 
Forfeited   (311,200)   3.98 
Nonvested at end of year   4,912,613  $ 4.00 
   

(1)  The weighted average fair value reflects the repricing of approximately 4.3 million outstanding options whose exercise price was above the
IPO price to the IPO price of $11.00 per share.

As of December 31, 2010, there was $17.4 million of total unrecognized compensation cost related to nonvested options granted under the
plan. That cost is expected to be recognized over a weighted-average period of 2.2 years.

The following table summarizes information about stock options outstanding at December 31, 2010:
             
  Shares   Contractual Years  Number Vested  
Exercise Price  Outstanding   Remaining   and Exercisable  
$11.00   3,563,600   6.8   1,187,867 
$11.00   744,800   7.7   — 
$8.61   438,400   9.0   — 
$8.80   1,353,680   9.3   — 
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(20) Income taxes

Income tax expense (benefit) was (in thousands):
             
  2010   2009   2008  
Current expense (benefit):             
Federal  $ 16,190  $ 11,509  $ 5,790 
State   1,113   1,170   631 
Foreign   1,841   3,311   1,230 
   19,144   15,990   7,651 
Deferred expense (benefit):             
Federal   (61,059)   292,113   1,035 
State   (1,100)   19,137   2,904 
Foreign   (417)   (590)   (222)
  $ (62,576)  $ 310,660  $ 3,717 
Income tax expense (benefit)  $ (43,432)  $ 326,650  $ 11,368 

Until October 10, 2009, the Company had elected to be taxed under the Internal Revenue Code as a subchapter S Corporation. Under
subchapter S provisions, the Company did not pay corporate income taxes on its taxable income. Instead, the stockholders were liable for
federal and state income taxes on the taxable income of the Company. An income tax provision or benefit was recorded for certain of the
Company’s subsidiaries, including its Mexico subsidiaries and its domestic captive insurance company, which are not eligible to be treated as
a qualified subchapter S Corporation. Additionally, the Company recorded a provision for state income taxes applicable to taxable income
attributed to states that do not recognize the S Corporation election.

The financial impacts of the amendments and related events completed during the fourth quarter of 2009, as discussed in Note 12, are
expected to be considered a Significant Modification for tax purposes and hence trigger a Debt-for-Debt Deemed Exchange. To protect against
possible splitting of the Cancellation of Debt (“COD”) income and Original Issue Discount (“OID”) deductions in the future between the S-Corp
stockholders and the Company, the Company elected to revoke its previous election to be taxed under the Internal Revenue Code as a
subchapter S Corporation and is now being taxed as a subchapter C Corporation beginning October 10, 2009. Under subchapter C, the
Company is liable for federal and state corporate income taxes on its taxable income.

During the year ended December 31, 2010, the Company filed various federal and state subchapter S corporation income tax returns for
its final subchapter S corporation period, which reflected taxable income. Certain state tax jurisdictions require the Company to withhold and
remit tax payments on behalf of the stockholders with the filing of these state S corporation tax returns. During the year ended December 31,
2010, the Company paid, on behalf of the stockholders, $1.3 million of tax payments to certain of these state tax jurisdictions. These tax
payments are reflected as tax distributions on behalf of stockholders in the statement of stockholders’ deficit.

The Company’s effective tax rate was 25.7% in 2010, and negative 299.7% and 8.4% in 2009 and 2008, respectively. From January 1st
through October 9, 2009, as well as during all of 2008, actual tax expense differs from the “expected” tax expense (computed by applying the
U.S. Federal corporate income tax rate for subchapter S Corporations of 0% to earnings before income taxes) as noted in the following table.
Following the Company’s revocation of its subchapter S corporation election as noted above, from October 10, 2009 through December 31,
2010 actual tax expense differs from the “expected” tax expense (computed by applying the U.S. Federal corporate income tax rate for
subchapter C corporations of 35% to earnings before income taxes) as follows (in thousands):
             
  2010   2009   2008  
Computed “expected” tax expense (benefit)  $ (59,095)  $ (12,846)  $ — 
Increase (decrease) in income taxes resulting from:             

State income taxes, net of federal income tax benefit   (3,406)   1,659   3,535 
Conversion to a C Corporation for income tax purposes   —   324,829   — 
Effect of tax rates different than statutory (Domestic)   —   2,816   4,181 
Effect of tax rates different than statutory (Foreign)   (2,007)   1,418   326 
State tax rate change in deferred items   3,030   —   — 
Effect of providing additional Built-In-Gains deferred taxes   —   684   1,411 
Effect of providing deferred taxes on mark-to-market adjustment of derivatives

recorded in accumulated OCI   11,885   6,294   — 
Other   6,161   1,796   1,915 

  $ (43,432)  $ 326,650  $ 11,368 
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The components of the net deferred tax asset (liability) as of December 31, 2010 and 2009 were (in thousands):
         
  2010   2009  
Deferred tax assets:         
Claims accruals  $ 50,541  $ 67,249 
Allowance for doubtful accounts   4,048   4,559 
Derivative financial instruments   —   29,885 
Vacation accrual   3,330   3,546 
Original issue discount   1,174   69,312 
Deferred freight revenue   4,449   658 
Trac lease reserve   3,083   2,165 
Net operating loss   172,370   5,777 
Amortization of Stock Options   8,889   — 
Other   3,336   3,411 
Total deferred tax assets   251,220   186,562 
Valuation allowance   (642)   (2,043)
Total deferred tax assets, net   250,578   184,519 
Deferred tax liabilities:         
Property and equipment, principally due to differences in depreciation   (360,801)   (343,778)
Prepaid taxes, licenses and permits deducted for tax purposes   (9,681)   (8,898)
Cancellation of debt   (9,472)   (14,212)
Intangible assets   (137,394)   (139,749)
Debt financing costs   (1,478)   (8,529)
Hybrid to Accrual Reserve   (3,123)   (2,830)
Other   (2,001)   (2,471)
Total deferred tax liabilities   (523,950)   (520,467)
Net deferred tax liability  $ (273,372)  $ (335,948)

These amounts are presented in the accompanying consolidated balance sheets in the indicated captions, except the current deferred tax
liability which is included in accrued liabilities, at December 31, 2010 and 2009 as follows (in thousands):
         
  2010   2009  
Current deferred tax asset  $ 30,741  $ 49,023 
Current deferred tax liability   (564)   (1,176)
Noncurrent deferred tax liability   (303,549)   (383,795)
Net deferred tax liability  $ (273,372)  $ (335,948)

As of December 31, 2010, the Company had a federal net operating loss carryforward of $443.2 million and a federal capital loss
carryforward of $1.0 million. Additionally, the Company has state net operating loss carryforwards, with an estimated tax effect of
$17.2 million, available at December 31, 2010. The state net operating losses will expire at various times between 2011 and 2030. The
Company has established a valuation allowance of $0.6 million and $2.0 million as of December 31, 2010 and 2009, respectively, for the state
loss carryforwards that are unlikely to be used prior to expiration. The net $1.4 million decrease in the valuation allowance in 2010 is due to
prior year utilization of losses and additional losses that are likely to be used prior to expiration.

U.S. income and foreign withholding taxes have not been provided on approximately $0.9 million of cumulative undistributed earnings of
foreign subsidiaries. The earnings are considered to be permanently reinvested outside the U.S. As the Company intends to reinvest these
earnings indefinitely outside the U.S., it is not required to provide U.S. income taxes on them until they are repatriated in the form of dividends
or otherwise.

The reconciliation of our unrecognized tax benefits for the years ending December 31, 2010 and 2009 is as follows (in thousands):
         
  2010   2009  
Unrecognized tax benefits at beginning of year  $ 3,531  $ 3,423 
Increases for tax positions taken prior to beginning of year   2,227   610 
Decreases for tax positions taken prior to beginning of year   —   (257)
Increases for tax positions taken during the year   —   154 
Settlements   —   (243)
Lapse of statute of limitations   (56)   (156)
Unrecognized tax benefits at end of year  $ 5,702  $ 3,531 
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Prior to the Company’s merger with Swift Transportation Co., the Company did not have any unrecognized tax benefits. As of
December 31, 2010, we had unrecognized tax benefits totaling approximately $5.7 million, all of which would favorably impact our effective
tax rate if subsequently recognized.

During the years ended December 31, 2010, 2009 and 2008, the Company concluded examinations with federal and various state
jurisdictions for certain of its subsidiaries resulting in no additional tax payments for 2010, and additional tax payments of approximately
$0.5 million each during 2009 and 2008. Certain of the Company’s subsidiaries are currently under examination by federal and various state
jurisdictions for years ranging from 1997 to 2007. At the completion of these examinations, management does not expect any adjustments that
would have a material impact on the Company’s effective tax rate. Years subsequent to 2007 remain subject to examination.

The Company recognizes potential accrued interest and penalties related to unrecognized tax benefits as a component of income tax
expense. Accrued interest and penalties as of December 31, 2010 and 2009 were approximately $2.0 million and $1.2 million, respectively. To
the extent interest and penalties are not assessed with respect to uncertain tax positions, amounts accrued will be reduced and reflected as a
reduction of the overall income tax provision.

The Company anticipates that the total amount of unrecognized tax benefits may decrease by approximately $4.2 million during the next
twelve months, which will not have a material impact on the financial statements.

(21) Employee benefit plan

The Company maintains a 401(k) benefit plan available to all employees who are 19 years of age or older and have completed six months
of service. Under the plan, the Company has the option to match employee discretionary contributions up to 3% of an employee’s
compensation. Employees’ rights to employer contributions vest after five years from their date of employment.

For the years ended December 31, 2010, 2009 and 2008, the Company’s expense totaled approximately $5.3 million, $0.6 million and
$7.1 million, respectively. At December 31, 2010, and 2009, $3.6 million and $0, respectively, was owed to the plan by the Company in
respect of such matching contributions. For the year ended December 31, 2009, the Company decided not to match employee contributions and
as such no liability was recorded at December 31, 2009.

(22) Key customer

Services provided to the Company’s largest customer, Wal-Mart and its subsidiaries, generated 10.3%, 10.2% and 11.5% of operating
revenue in 2010, 2009 and 2008, respectively. No other customer accounted for 10% or more of operating revenue in the reporting period.

(23) Related party transactions

The Company provided and received freight services, facility leases, equipment leases and other services, including repair and employee
services to several companies controlled by and/or affiliated with Jerry Moyes, as follows (in thousands):
                 
  For the Year Ended December 31, 2010  
  Central   Central   Other     
  Freight Lines,   Refrigerated   Affiliated     
  Inc.   Services, Inc.   Entities   Total  
Services Provided by Swift:                 

Freight Services(1)  $ 7,406  $ 109  $ 290  $ 7,805 
Facility Leases  $ 521  $ —  $ 20  $ 541 

Services Received by Swift:                 
Freight Services(2)  $ 74  $ 1,807  $ —  $ 1,881 
Facility Leases  $ 442  $ 83  $ —  $ 525 

                 
                 
  As of December 31, 2010  
Receivable  $ 306  $ 3  $ 6 5  $ 374 
Payable  $ 1  $ 31  $ —  $ 32 
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  For the Year Ended December 31, 2009  
  Central   Central   Other     
  Freight Lines,   Refrigerated   Affiliated     
  Inc.   Services, Inc.   Entities   Total  
Services Provided by Swift:                 

Freight Services(1)  $ 3,943  $ 152  $ 328  $ 4,423 
Facility Leases  $ 661  $ —  $ 20  $ 681 

Services Received by Swift:                 
Freight Services(2)  $ 117  $ 1,920  $ —  $ 2,037 
Facility Leases  $ 423  $ 41  $ 41  $ 505 

                 
  As of December 31, 2009  
Receivable  $ 1,206  $ 7  $ 12  $ 1,225 
Payable  $ 4  $ 14  $ —  $ 18 
                 
  For the Year Ended December 31, 2008  
  Central   Central   Other     
  Freight Lines,   Refrigerated   Affiliated     
  Inc.   Services, Inc.   Entities   Total  
Services Provided by Swift:                 

Freight Services(1)  $ 18,766  $ 307  $ 481  $ 19,554 
Facility Leases  $ 761  $ —  $ 20  $ 781 

Services Received by Swift:                 
Freight Services(2)  $ 80  $ 644  $ —  $ 724 
Facility Leases  $ 479  $ —  $ —  $ 479 

   

(1)  The rates the Company charges for freight services to each of these companies for transportation services are market rates, which are
comparable to what it charges third-party customers. These transportation services provided to affiliated entities provide the Company
with an additional source of operating revenue at its normal freight rates.

 

(2)  Transportation services received from Central Freight represent LTL (less-than-truckload) freight services rendered to haul parts and
equipment to Company shop locations. The rates paid to Central Freight for these loads are comparable to market rates charged by other
non-affiliated LTL carriers. Transportation services received from Central Refrigerated primarily represents brokered freight. The loads
are brokered out to the third party provider at rates lower than the rate charged to the customer, therefore allowing the Company to realize a
profit. These brokered loads make it possible for the Company to provide freight services to customers even in areas that the Company
does not serve, providing the Company with an additional source of income.

In addition to the transactions identified above, the Company had the following related party activity as of and for the years ended
December 31, 2010, 2009 and 2008:

The Company has obtained legal services from Scudder Law Firm. Earl Scudder, a former member of the board of directors, is a
member of Scudder Law Firm. The rates charged to the Company for legal services reflect market rates charged by unrelated law firms for
comparable services. For the years ended December 31, 2010, 2009 and 2008, Swift incurred fees for legal services from Scudder Law Firm, a
portion of which were provided by Mr. Scudder, in the amount of $1.4 million, $0.8 million, and $0.4 million, respectively. As of
December 31, 2010 and 2009, the Company had $0.5 million and $0 outstanding balance owing to Scudder Law Firm for these services.

IEL contracts its personnel from a third party, Transpay, Inc. (“Transpay”), which is partially owned by Mr. Moyes. Transpay is
responsible for all payroll related liabilities and employee benefits administration. For the years ended December 31, 2010, 2009 and 2008, the
Company paid Transpay $0.8 million, $1.0 million, and $1.0 million, respectively, for the employee services and administration fees. As of
December 31, 2010 and 2009, the Company had no outstanding balance owing to Transpay for these services.

In the second quarter of 2009, the Company entered into an agreement with Central Refrigerated to purchase one hundred 2001-2002
Utility refrigerated trailers. Mr. Moyes is the principal stockholder of Central Refrigerated. The purchase price paid for the trailers was
comparable to the market price of similar model year Utility trailers according the most recent auction value guide at the time of the sale. The
total amount paid to Central Refrigerated for the equipment was $1.2 million. There was no further amount due to Central Refrigerated for this
transaction as of December 31, 2010 and 2009.
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In addition to the above referenced transactions, in November 2010 Central Refrigerated acquired a membership interest in Red Rock Risk
Retention Group (Swift’s subsidiary captive insurance entity) for a $100,000 capital investment in order to participate in a common interest
motor carrier risk retention group, which required the participation by a second carrier, through which Central Refrigerated will also insure up
to $2 million in auto liability claims. Under this auto liability insurance policy, Central Refrigerated will be responsible for the first $1 million
in claims and 25% of any claims between $1 million and $2 million, with Red Rock insuring 75% of any claims in this $1 million to
$2 million layer. Central Refrigerated will obtain insurance from other third-party carriers for claims in excess of $2 million. Red Rock will
provide this coverage to Central Refrigerated for an annual premium of approximately $500,000. After reasonable investigation and market
analysis, the terms of Central Refrigerated’s participation in Red Rock and the pricing of the auto liability coverage provided thereunder is
comparable to the market price of similar insurance coverage offered by third-party carriers in the industry. The inclusion of the similar risk of
this third party supports the standing of the Company’s risk retention group with the insurance regulators. As of December 31, 2010, the
premium remained outstanding.

Concurrently with the Company’s IPO in December 2010, Mr. Moyes and the Moyes Affiliates completed a private placement by a newly
formed, unaffiliated trust, or the Trust, of $250.0 million of its mandatory common exchange securities (or $262.3 million of its mandatory
common exchange securities following the exercise by the initial purchasers of their option to purchase additional securities in January 2011),
herein referred to as the “Stockholder Offering.”

In connection with the Stockholder Offering, Mr, Moyes and the Moyes Affiliates pledged to the Trust 23.8 million shares of Class B
common stock deliverable upon exchange of the Trust’s securities (or a number of shares of Class B common stock representing $262.3
million in value of shares of Class A common stock) three years following December 15, 2010, the closing of the Stockholder Offering,
subject to Mr. Moyes’ and the Moyes Affiliates’ option to settle their obligations to the Trust in cash. Although Mr. Moyes and the Moyes
Affiliates have the option to settle their obligations to the Trust in cash three years following the closing date of the Stockholder Offering, any or
all of the pledged shares could be converted into shares of Class A common stock and delivered upon exchange of the Trust’s securities. Any
such shares delivered upon exchange will be freely tradable under the Securities Act.

Refer to Notes 12, 17 and 18 which includes a discussion of stockholder loans and stockholder distributions.

(24) Fair value measurements

Topic 820, “Fair Value Measurements and Disclosures,” requires that the Company disclose estimated fair values for its financial
instruments. The fair value of a financial instrument is the amount that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date in the principal or most advantageous market for the asset or liability.
Fair value estimates are made at a specific point in time and are based on relevant market information and information about the financial
instrument. These estimates do not reflect any premium or discount that could result from offering for sale at one time the Company’s entire
holdings of a particular financial instrument. Changes in assumptions could significantly affect these estimates. Because the fair value is
estimated as of December 31, 2010 and 2009, the amounts that will actually be realized or paid at settlement or maturity of the instruments in
the future could be significantly different. Further, as a result of current economic and credit market conditions, estimated fair values of
financial instruments are subject to a greater degree of uncertainty and it is reasonably possible that an estimate will change in the near term.

The following table presents the carrying amounts and estimated fair values of the Company’s financial instruments at December 31,
2010 and 2009 (in thousands):
                 
  2010   2009  
  Carrying   Fair   Carrying   Fair  
  Value   Value   Value   Value  
Financial Assets:                 

Retained interest in receivables   N/A   N/A  $ 79,907  $ 79,907 
Financial Liabilities:                 

Interest rate swaps   N/A   N/A  $ 80,279  $ 80,279 
New senior secured first lien term loan   1,059,351   1,062,497   N/A   N/A 
Previous senior secured first lien term loan   N/A   N/A   1,511,400   1,374,618 
Senior second priority secured notes   490,035   513,312   N/A   N/A 
Fixed rate notes   15,638   17,202   595,000   500,544 
Floating rate notes   11,000   10,973   203,600   152,955 
Securitization of accounts receivable   171,500   174,715   N/A   N/A 

The carrying amounts shown in the table are included in the consolidated balance sheets under the indicated captions except for the first
lien term loan, senior second priority secured notes, and the fixed and floating rate notes, which are included in long term debt and obligations
under capital leases. The fair values of the financial instruments shown in the above table as of December 31, 2010 and 2009 represent
management’s best estimates of the amounts that would be received to sell those assets or that would be paid to transfer those liabilities in an
orderly transaction between market participants at that date. Those fair value measurements maximize the use of observable inputs. However,
in situations where there is little, if any, market activity for the asset or liability at the measurement date, the fair value measurement reflects the
Company’s own judgments about the assumptions that market participants would use in pricing the asset or liability. Those judgments are
developed by the Company based on the best information available in the circumstances.

The following summary presents a description of the methods and assumptions used to estimate the fair value of each class of financial
instrument.
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Retained interest in receivables

The Company’s retained interest in receivables was carried on the balance sheet at fair value at December 31, 2009 and consisted of trade
receivables generated through the normal course of business. The retained interest was valued using the Company’s own assumptions about the
inputs market participants would use in determining the present value of expected future cash flows taking into account anticipated credit
losses, the speed of the payments and a discount rate commensurate with the uncertainty involved. Upon adoption of ASU No. 2009-16 on
January 1, 2010 as discussed in Note 10, the Company’s retained interest in receivables was de-recognized upon recording the previously
transferred receivables and recognizing the securitization proceeds as a secured borrowing on the Company’s balance sheet.

Interest rate swaps

The Company’s interest rate swap agreements were carried on the balance sheet at fair value at December 31, 2009 and consisted of four
interest rate swaps. These swaps were entered into for the purpose of hedging the variability of interest expense and interest payments on the
Company’s long-term variable rate debt. Because the Company’s interest rate swaps were not actively traded, they were valued using valuation
models. Interest rate yield curves and credit spreads derived from trading levels of the Company’s first lien term loan were the significant
inputs into these valuation models. These inputs were observable in active markets over the terms of the instruments the Company held. The
Company considered the effect of its own credit standing and that of its counterparties in the valuations of its derivative financial instruments.
As of December 31, 2009, the Company had recorded a credit valuation adjustment of $6.5 million, based on the credit spread derived from
trading levels of the Company’s first lien term loan, to reduce the interest rate swap liability to its fair value.

First lien term loans, senior second priority secured notes, and fixed and floating rate notes

The fair values of the first lien term loans, the senior second priority secured notes, the fixed rate notes, and the floating rate notes were
determined by bid prices in trading between qualified institutional buyers.

Securitization of Accounts Receivable

The Company’s securitization of accounts receivable consists of borrowings outstanding pursuant to the Company’s 2008 RSA, as
discussed in Note 10. Its fair value is estimated by discounting future cash flows using a discount rate commensurate with the uncertainty
involved.

Fair value hierarchy

Topic 820 establishes a framework for measuring fair value in accordance with GAAP and expands financial statement disclosure
requirements for fair value measurements. Topic 820 further specifies a hierarchy of valuation techniques, which is based on whether the
inputs into the valuation technique are observable or unobservable. The hierarchy is as follows:

 •  Level 1 — Valuation techniques in which all significant inputs are quoted prices from active markets for assets or liabilities that are
identical to the assets or liabilities being measured.

 
 •  Level 2 — Valuation techniques in which significant inputs include quoted prices from active markets for assets or liabilities that are

similar to the assets or liabilities being measured and/or quoted prices from markets that are not active for assets or liabilities that are
identical or similar to the assets or liabilities being measured. Also, model-derived valuations in which all significant inputs and
significant value drivers are observable in active markets are Level 2 valuation techniques.

 
 •  Level 3 — Valuation techniques in which one or more significant inputs or significant value drivers are unobservable. Unobservable

inputs are valuation technique inputs that reflect the Company’s own assumptions about the assumptions that market participants
would use in pricing an asset or liability.

When available, the Company uses quoted market prices to determine the fair value of an asset or liability. If quoted market prices are not
available, the Company will measure fair value using valuation techniques that use, when possible, current market-based or independently-
sourced market parameters, such as interest rates and currency rates. The level in the fair value hierarchy within which a fair measurement in
its entirety falls is based on the lowest level input that is significant to the fair value measurement in its entirety. Following is a brief summary
of the Company’s classification within the fair value hierarchy of each major category of assets and liabilities that it measures and reports on
its balance sheet at fair value on a recurring basis as of December 31, 2010 and 2009:
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 •  Retained interest in receivables. The Company’s retained interest was valued using the Company’s own assumptions as discussed
in Note 10, and accordingly, the Company classifies the valuation techniques that use these inputs as Level 3 in the hierarchy.

 
 •  Interest rate swaps. The Company’s interest rate swaps were not actively traded but were valued using valuation models and credit

valuation adjustments, both of which use significant inputs that are observable in active markets over the terms of the instruments
the Company holds, and accordingly, the Company classified these valuation techniques as Level 2 in the hierarchy.

As of December 31, 2009, information about inputs into the fair value measurements of each major category of the Company’s assets and
liabilities that were measured at fair value on a recurring basis in periods subsequent to their initial recognition was as follows (in thousands):
                 
      Fair Value Measurements at Reporting Date Using  
      Quoted        
      Prices in        
      Active   Significant     
  Total Fair   Markets for   Other   Significant  
  Value and   Identical   Observable   Unobservable  
  Carrying Value   Assets   Inputs   Inputs  
Description  on Balance Sheet  (Level 1)   (Level 2)   (Level 3)  
As of December 31, 2009:                 

Assets:                 
Retained interest in receivables  $ 79,907  $ —  $ —  $ 79,907 

Liabilities:                 
Interest rate swaps  $ 80,279  $ —  $ 80,279  $ — 

The following table sets forth a reconciliation of the changes in fair value during the years ended December 31, 2010, 2009 and 2008 of
our Level 3 retained interest in accounts receivable that is measured at fair value on a recurring basis (in thousands):
                     
  Fair Value at  Sales, Collections      Transfers in     
  Beginning of   and   Total Realized  and/or Out of   Fair Value at 
  Period   Settlements, Net   Gains (Losses)  Level 3   End of Period  
Years Ended:                     
December 31, 2010  $ 79,907  $ —  $ —  $ (79,907)(1) $ — 
December 31, 2009  $ 80,401  $ (1,001)  $ 507  $ —  $ 79,907 
December 31, 2008  $ —  $ 81,538  $ (1,137)  $ —  $ 80,401 
   

(1)  Upon adoption of ASU No. 2009-16 on January 1, 2010 as discussed in Note 10, the Company’s retained interest in receivables was de-
recognized upon recording the previously transferred receivables and recognizing the securitization proceeds as a secured borrowing on the
Company’s balance sheet. Thus the removal of the retained interest balance is reflected here as a transfer out of Level 3.

Realized gains and losses related to the retained interest were included in earnings in the 2009 and 2008 period and reported in other
expenses.

For the year ended December 31, 2010, and 2009 information about inputs into the fair value measurements of the Company’s assets that
were measured at fair value on a nonrecurring basis in the period is as follows (in thousands):
                     
      Fair Value Measurements at Reporting Date Using     
      Quoted Prices in       Significant     
      Active Markets   Significant Other   Unobservable     
  Fair Value at end  for Identical   Observable Inputs  Inputs   Total Gains  
Description  of Period   Assets (Level 1)   (Level 2)   (Level 3)   (Losses)  
Year Ended December 31,

2010:                     
Long-lived assets held for sale  $ 2,277  $ —  $ —  $ 2,277  $ (1,274)
Total  $ 2,277  $ —  $ —  $ 2,277  $ (1,274)
Year Ended December 31,

2009:                     
Long-lived assets held and used  $ 1,600  $ —  $ —  $ 1,600  $ (475)
Long-lived assets held for sale   100   —   —   100   (40)
Total  $ 1,700  $ —  $ —  $ 1,700  $ (515)
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In accordance with the provisions of Topic 360, “Property, Plant and Equipment”, trailers with a carrying amount of $3.6 million were
written down to their fair value of $2.3 million in the first quarter of 2010, resulting in an impairment charge of $1.3 million, which was
included in impairments in the consolidated statement of operations for the year ended December 31, 2010. The impairment of these assets was
triggered by the Company’s decision to remove them from the operating fleet through sale or salvage. For these assets valued using significant
unobservable inputs, inputs utilized included the Company’s estimates and recent auction prices for similar equipment and commodity prices
for units expected to be salvaged.

In accordance with the provisions of Topic 360, non-operating real estate properties held and used with a carrying amount of $2.1 million
were written down to their fair value of $1.6 million during the first quarter of 2009, resulting in an impairment charge of $475 thousand,
which was included in impairments in the consolidated statement of operations for the year ended December 31, 2009. Additionally, real estate
properties held for sale, with a carrying amount of $140 thousand were written down to their fair value of $100 thousand, resulting in an
impairment charge of $40 thousand during the first quarter of 2009, which was also included in impairments in the consolidated statement of
operations for the year ended December 31, 2009. The impairments of these long-lived assets were identified due to the Company’s failure to
receive any reasonable offers, due in part to reduced liquidity in the credit market and the weak economic environment during the period. For
these long-lived assets valued using significant unobservable inputs, inputs utilized included the Company’s estimates and listing prices due to
the lack of sales for similar properties.

(25) Intangible assets

Intangible assets as of December 31, 2010 and 2009 were (in thousands):
         
  2010   2009  
Customer Relationship:         

Gross carrying value  $ 275,324  $ 275,324 
Accumulated amortization   (87,617)   (67,553)

Owner-Operator Relationship:         
Gross carrying value   3,396   3,396 
Accumulated amortization   (3,396)   (2,988)

Trade Name:         
Gross carrying value   181,037   181,037 

Intangible assets, net  $ 368,744  $ 389,216 

For all periods ending on or after December 31, 2007, amortization of intangibles consists primarily of amortization of $261.2 million
gross carrying value of definite-lived intangible assets recognized under purchase accounting in connection with Swift Transportation Co.’s
going private in the 2007 transactions in which Swift Corporation acquired Swift Transportation Co. Intangible assets acquired as a result of
the Swift Transportation Co. acquisition include trade name, customer relationships, and owner-operator relationships. Amortization of the
customer relationship acquired in the acquisition is calculated on the 150% declining balance method over the estimated useful life of 15 years.
The customer relationship contributed to the Company at May 9, 2007 is amortized using the straight-line method over 15 years. The owner-
operator relationship was amortized using the straight-line method over three years and was fully amortized at December 31, 2010. The trade
name has an indefinite useful life and is not amortized, but rather is tested for impairment at least annually, unless events occur or
circumstances change between annual tests that would more likely than not reduce the fair value.

Amortization of intangibles for 2010, 2009, and 2008 is comprised of $19.3 million, $22.0 million, and $24.2 million respectively,
related to intangible assets recognized in conjunction with the 2007 going private transaction and $1.2 million in each year related to previous
intangible assets existing prior to the 2007 going private transaction. Management estimates that non-cash amortization expense associated with
all of the intangibles on the balance sheet at December 31, 2010 will be $18.3 million in 2011, $16.9 million in 2012, and $16.8 million in
each of 2013, 2014, and 2015, all but $1.2 million of which, in each period, represents amortization of the intangible assets recognized in
conjunction with the 2007 going private transaction.

(26) Goodwill

The changes in the carrying amount of goodwill for the years ended December 31, 2010, 2009 and 2008 were (in thousands):
     
December 31, 2007   270,256 
Impairment loss   (17,000)
December 31, 2008, 2009 and 2010  $ 253,256 
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Based on the results of the Company’s annual evaluation as of November 30, 2010 and 2009, there was no indication of impairment of
goodwill and indefinite-lived intangible assets. Based on the results of the Company’s evaluation as of November 30, 2008, it recorded a non-
cash impairment charge of $17.0 million with no tax impact in the fourth quarter of 2008 related to the decline in fair value of the Company’s
Mexico freight transportation reporting unit resulting from the deterioration in truckload industry conditions as compared with the estimates
and assumptions used in the original valuation projections at the time of the partial acquisition of Swift Transportation Co. The annual
impairment test performed as of November 30, 2008 indicated no additional impairments for goodwill and indefinite-lived intangible assets at
the Company’s other reporting units.

(27) Reverse Stock Split

On November 29, 2010, Swift Corporation amended its articles of incorporation reducing the authorized shares of its pre-reorganization
common stock from 200.0 million shares to 160.0 million shares. Additionally, Swift Corporation’s Board of Directors approved a 4-for-5
reverse stock split of its common stock, which reduced the issued and outstanding shares from 75.1 million shares to 60.1 million. The
capital stock accounts, all share data and earnings (loss) per share, and stock options and corresponding exercise price and fair value per share
give effect to the stock split, applied retrospectively, to all periods presented. As discussed in Note 1, upon Swift Corporation’s merger with
and into Swift Transportation Company, all outstanding common stock of Swift Corporation was converted into shares of Swift
Transportation Company Class B common stock on a one-for-one basis, and all outstanding stock options of Swift Corporation were
converted into options to purchase shares of Class A common stock of Swift Transportation Company.

(28) Loss per share

The computation of basic and diluted loss per share for the years ended December 31, 2010, 2009 and 2008 is as follows:
             
  Year ending December 31,  
  2010   2009   2008  
  (In thousands, except per share amounts)  
Net loss  $ (125,413)  $ (435,645)  $ (146,555)
Weighted average shares:             
Common shares outstanding for basic and diluted loss per share   63,339   60,117   60,117 
Basic and diluted loss per share  $ (1.98)  $ (7.25)  $ (2.44)

As discussed in Note 3, the Company issued 73.3 million shares of Class A common stock in December 2010, which had a modest
effect on the weighted average shares outstanding for the year ended December 31, 2010.

Potential common shares issuable upon exercise of outstanding stock options are excluded from diluted shares outstanding as their effect
is antidilutive. As of December 31, 2010, 2009, and 2008, there were 6,100,480, 4,970,400, and 5,034,000 options outstanding, respectively.

(29) Quarterly results of operations (unaudited)
                 
  First   Second   Third   Fourth  
  Quarter   Quarter   Quarter   Quarter  
  (In thousands, except per share data)  
Year Ended December 31, 2010                 
Operating revenue  $ 654,830  $ 736,185  $ 758,281  $ 780,427 
Operating income  $ 23,193  $ 61,189  $ 82,100  $ 76,573 
Net loss  $ (53,001)  $ (23,079)  $ (1,019)  $ (48,314)
Basic and diluted loss per share  $ (0.88)  $ (0.38)  $ (0.02)  $ (0.66)
Year Ended December 31, 2009                 
Operating revenue  $ 614,756  $ 628,572  $ 659,723  $ 668,302 
Operating income  $ 12,239  $ 27,109  $ 45,759  $ 46,894 
Net loss  $ (43,560)  $ (30,926)  $ (4,028)  $ (357,131)
Basic and diluted loss per share  $ (0.73)  $ (0.51)  $ (0.07)  $ (5.94)
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Results for the first quarter of 2010 include $1.3 million of pre-tax impairment charge for trailers reclassified to assets held for sale during
the first quarter and $7.4 million of incremental pre-tax depreciation expense reflecting management’s decision in the first quarter to sell as
scrap approximately 7,000 dry van trailers over the course of the next several years and the corresponding revision to estimates regarding
salvage and useful lives of such trailers. Results for the fourth quarter of 2010 include a $22.6 million pre-tax non-cash equity compensation
charge related to certain stock options that vested upon the Company’s initial public offering in December 2010 and $95.5 million of pre-tax
loss on debt extinguishment related to the premium and fees the Company paid to tender for its old notes and the non-cash write-off of the
deferred financing costs associated with the Company’s previous indebtedness that was repaid in December 2010 as a result of its refinancing
transactions.

Results for the third quarter of 2009 include $2.3 million of pre-tax expense for professional fees incurred in connection with the cancelled
note offering and a benefit of $12.5 million for net settlement proceeds received by the Company during the quarter. Results for the fourth
quarter of 2009 include approximately $325 million of income tax expense related to the Company’s subchapter C corporation conversion as
discussed in Note 1, $3.9 million of transaction costs related to the Second Amendment, and $4.0 million of other income related to the sale of
the Company’s investment in Transplace.

(30) Subsequent events

On January 20, 2011, the Company issued an additional 6,050,000 shares of its Class A common stock to the underwriters of its initial
public offering at the initial public offering price of $11.00 per share, less the underwriters’ discount, and received proceeds of $63.2 million
in cash pursuant to the over-allotment option in the underwriting agreement as described in the company’s registration statement on Form S-1 as
filed with the Securities and Exchange Commission. Of these proceeds, $60.0 million were used in January 2011 to pay down the first lien
term loan and $3.2 million were used in February 2011 to pay down the securitization facility.

(31) Guarantor condensed consolidating financial statements

The payment of principal and interest on the Company’s new senior second priority secured notes are guaranteed by the Company’s
wholly-owned domestic subsidiaries (the “Guarantor Subsidiaries”) other than its driver academy subsidiary, its captive insurance
subsidiaries, its special-purpose receivables securitization subsidiary, and it foreign subsidiaries (the “Non-guarantor Subsidiaries”). The
separate financial statements of the Guarantor Subsidiaries are not included herein because the Guarantor Subsidiaries are the Company’s
wholly-owned consolidated subsidiaries and are jointly, severally, fully and unconditionally liable for the obligations represented by the new
senior second priority secured notes.

The consolidating financial statements present consolidating financial data for (i) Swift Transportation Company (on a parent only
basis), (ii) Swift Services Holdings, Inc. (on an issuer only basis), (iii) the combined Guarantor Subsidiaries, (iv) the combined Non-
Guarantor Subsidiaries, (iv) an elimination column for adjustments to arrive at the information for the parent company and subsidiaries on a
consolidated basis and (v) the parent company and subsidiaries on a consolidated basis as of December 31, 2010 and 2009 and for each of the
three years in the period ended December 31, 2010. Note that as the issuer, Swift Services Holdings, Inc., was formed in November 2010 in
anticipation of the issuance of the new senior second priority secured notes, there is no financial activity for this entity prior to this date.

Investments in subsidiaries are accounted for by the respective parent company using the equity method for purposes of this presentation.
Results of operations of subsidiaries are therefore reflected in the parent company’s investment accounts and earnings. The principal
elimination entries set forth below eliminate investments in subsidiaries and intercompany balances and transactions.
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Condensed consolidating balance sheet as of December 31, 2010
                         
  Swift   Swift              
  Transportation  Services              
  Company   Holdings,   Guarantor   Non-Guarantor  Eliminations for    
  (Parent)   Inc. (Issuer)  Subsidiaries   Subsidiaries   Consolidation   Consolidated  
  (In thousands)  
Cash and cash equivalents  $ 1,561  $ —  $ 35,844  $ 10,089  $ —  $ 47,494 
Restricted cash   —   —   —   84,568   —   84,568 
Accounts receivable, net   —   —   16,398   261,175   (694)   276,879 
Intercompany receivable

(payable)   324,359   487,942   (861,300)   48,999   —   — 
Other current assets   9,104   44   82,247   11,980   —   103,375 

Total current assets   335,024   487,986   (726,811)   416,811   (694)   512,316 
                         
Property and equipment, net   —   —   1,309,453   30,185   —   1,339,638 
Other assets   (588,713)   2,051   301,472   7,966   371,165   93,941 
Intangible assets, net   —   —   356,696   12,048   —   368,744 
Goodwill   —   —   246,977   6,279   —   253,256 
Total assets  $ (253,689)  $ 490,037  $ 1,487,787  $ 473,289  $ 370,471  $2,567,895 
                         
Current portion of long-term

debt and obligations under
capital leases  $ —  $ —  $ 65,672  $ 3,757  $ (3,359)  $ 66,070 

Other current liabilities   3,848   1,389   226,623   28,948   (694)   260,114 
Total current liabilities   3,848   1,389   292,295   32,705   (4,053)   326,184 
                         
Long-term debt and obligations

under capital leases   —   490,035   1,217,197   2,537   (1,739)   1,708,030 
Deferred income taxes   (162,856)   (486)   463,183   3,708   —   303,549 
Securitization of accounts

receivable   —   —   —   171,500   —   171,500 
Other liabilities   —   —   91,565   50,238   —   141,803 

Total liabilities   (159,008)   490,938   2,064,240   260,688   (5,792)   2,651,066 
                         
Total stockholders’ (deficit)

equity   (94,681)   (901)   (576,453)   212,601   376,263   (83,171)
                         
Total liabilities and

stockholders’ (deficit) equity  $ (253,689)  $ 490,037  $ 1,487,787  $ 473,289  $ 370,471  $2,567,895 
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Condensed consolidating balance sheet as of December 31, 2009
                         
  Swift   Swift              
  Transportation  Services              
  Company   Holdings,   Guarantor   Non-Guarantor  Eliminations for    
  (Parent)   Inc. (Issuer)   Subsidiaries   Subsidiaries   Consolidation   Consolidated 
  (In thousands)  
Cash and cash equivalents  $ 21,114  $ —  $ 70,438  $ 24,310  $ —  $ 115,862 
Restricted cash   —   —   —   24,869   —   24,869 
Accounts receivable, net   —   —   13,014   10,593   (1,693)   21,914 
Intercompany receivable

(payable)   (46,225)   —   457   45,768   —   — 
Other current assets   176   —   97,692   92,328   1,030   191,226 

Total current assets   (24,935)   —   181,601   197,868   (663)   353,871 
                         
Net property and equipment   —   —   1,336,908   27,637   —   1,364,545 
Other assets   (288,743)   —   342,676   12,702   86,351   152,986 
Intangible assets, net   —   —   376,236   12,980   —   389,216 
Goodwill   —   —   246,977   6,279   —   253,256 
Total assets  $ (313,678)  $ —  $ 2,484,398  $ 257,466  $ 85,688  $ 2,513,874 
                         
Current portion of long term

debt and obligations under
capital leases  $ —  $ —  $ 46,754  $ 5,198  $ (5,198)  $ 46,754 

Other current liabilities   834   —   300,360   23,108   (663)   323,639 
Total current liabilities   834   —   347,114   28,306   (5,861)   370,393 
                         
Long term debt and obligations

under capital leases   —   —   2,420,180   10,858   (10,858)   2,420,180 
Deferred income taxes   (954)   —   380,697   4,052   —   383,795 
Other liabilities   —   —   177,525   27,762   —   205,287 

Total liabilities   (120)   —   3,325,516   70,978   (16,719)   3,379,655 
                         
Total stockholders’ equity

(deficit)   (313,558)   —   (841,118)   186,488   102,407   (865,781)
                         
Total liabilities and

stockholders’ equity
(deficit)  $ (313,678)  $ —  $ 2,484,398  $ 257,466  $ 85,688  $ 2,513,874 
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Condensed consolidating statement of operations for the year ended December 31, 2010
                         
  Swift                  
  Transportation  Swift Services      Non-   Eliminations     
  Company   Holdings, Inc.   Guarantor   Guarantor   for     
  (Parent)   (Issuer)   Subsidiaries   Subsidiaries  Consolidation  Consolidated  
  (In thousands)  
Operating revenue  $ —  $ —  $ 2,881,441  $ 155,301  $ (107,019)  $ 2,929,723 
                         
Operating expenses:                         
Salaries, wages and employee

benefits   22,883   —   716,125   24,954   —   763,962 
Operating supplies and expenses   6,919   —   180,815   36,203   (5,972)   217,965 
Fuel   —   —   452,092   16,412   —   468,504 
Purchased transportation   —   —   807,822   8,694   (45,183)   771,333 
Rental expense   —   —   76,004   1,300   (764)   76,540 
Insurance and claims   —   —   85,323   57,188   (55,100)   87,411 
Depreciation and amortization of

property and equipment   —   —   203,603   2,676   —   206,279 
Amortization of intangibles   —   —   19,540   932   —   20,472 
Impairments   —   —   1,274   —   —   1,274 
(Gain) loss on disposal of

property and equipment   —   —   (8,347)   60   —   (8,287)
Communication and utilities   —   —   24,149   878   —   25,027 
Operating taxes and licenses   —   —   48,594   7,594   —   56,188 
Total operating expenses   29,802   —   2,606,994   156,891   (107,019)   2,686,668 
Operating (loss) income   (29,802)   —   274,447   (1,590)   —   243,055 
Interest expense, net   —   1,431   311,940   6,778   —   320,149 
Loss on debt extinguishment   —   —   95,461   —   —   95,461 
Other (income) expenses   105,654   —   12,606   (39,080)   (82,890)   (3,710)
Income (loss) before income taxes   (135,456)   (1,431)   (145,560)   30,712   82,890   (168,845)
Income tax (benefit) expense   (10,043)   (530)   (40,807)   7,948   —   (43,432)
Net income (loss)  $ (125,413)  $ (901)  $ (104,753)  $ 22,764  $ 82,890  $ (125,413)
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Condensed consolidating statement of operations for the year ended December 31, 2009
                         
  Swift   Swift               
  Transportation  Services       Non-   Eliminations     
  Company   Holdings,   Guarantor   Guarantor   for     
  (Parent)   Inc. (Issuer)   Subsidiaries  Subsidiaries  Consolidation  Consolidated 
  (In thousands)  
Operating revenue  $ —  $ —  $ 2,531,503  $ 89,843  $ (49,993)  $ 2,571,353 
                         
Operating expenses:                         
Salaries, wages and employee

benefits   —   —   707,522   21,262   —   728,784 
Operating supplies and expenses   5,127   —   176,255   34,276   (5,713)   209,945 
Fuel   —   —   372,150   13,363   —   385,513 
Purchased transportation   —   —   653,850   5,037   (38,575)   620,312 
Rental expense   —   —   79,227   5,311   (4,705)   79,833 
Insurance and claims   —   —   69,955   12,377   (1,000)   81,332 
Depreciation and amortization of

property and equipment   —   —   226,096   4,243   —   230,339 
Amortization of intangibles   —   —   22,161   1,031   —   23,192 
Impairments   —   —   515   —   —   515 
(Gain) loss on disposal of

property and equipment   —   —   (2,385)   141   —   (2,244)
Communication and utilities   —   —   23,798   797   —   24,595 
Operating taxes and licenses   —   —   50,706   6,530   —   57,236 
Total operating expenses   5,127   —   2,379,850   104,368   (49,993)   2,439,352 
Operating (loss) income   (5,127)   —   151,653   (14,525)   —   132,001 
Interest expense, net   —   —   252,836   1,496   —   254,332 
Other (income) expenses   430,355   —   6,713   (30,251)   (420,153)   (13,336)
Income (loss) before income taxes   (435,482)   —   (107,896)   14,230   420,153   (108,995)
Income tax expense   163   —   322,459   4,028   —   326,650 
Net income (loss)  $ (435,645)  $ —  $ (430,355)  $ 10,202  $ 420,153  $ (435,645)
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Condensed consolidating statement of operations for the year ended December 31, 2008
                         
  Swift   Swift               
  Transportation  Services       Non-   Eliminations     
  Company   Holdings,   Guarantor   Guarantor   for     
  (Parent)   Inc. (Issuer)   Subsidiaries  Subsidiaries  Consolidation  Consolidated 
  (In thousands)  
Operating revenue  $ —  $ —  $ 3,358,731  $ 100,618  $ (59,539)  $ 3,399,810 
                         
Operating expenses:                         
Salaries, wages and employee

benefits   —   —   868,189   24,502   —   892,691 
Operating supplies and expenses   1,780   —   233,711   42,829   (6,369)   271,951 
Fuel   —   —   755,804   12,889   —   768,693 
Purchased transportation   —   —   776,639   7,085   (42,484)   741,240 
Rental expense   —   —   76,346   1,240   (686)   76,900 
Insurance and claims   50   —   131,506   20,393   (10,000)   141,949 
Depreciation and amortization of

property and equipment   —   —   244,807   5,626   —   250,433 
Amortization of intangibles   —   —   24,260   1,139   —   25,399 
Impairments   —   —   7,529   17,000   —   24,529 
(Gain) loss on disposal of

property and equipment   —   —   (6,496)   30   —   (6,466)
Communication and utilities   —   —   28,715   929   —   29,644 
Operating taxes and licenses   —   —   62,122   5,789   —   67,911 
Total operating expenses   1,830   —   3,203,132   139,451   (59,539)   3,284,874 
Operating (loss) income   (1,830)   —   155,599   (38,833)   —   114,936 
Interest expense, net   —   —   229,894   7,476   —   237,370 
Other (income) expenses   144,584   —   67,767   (29,866)   (169,732)   12,753 
Income (loss) before income taxes   (146,414)   —   (142,062)   (16,443)   169,732   (135,187)
Income tax expense   141   —   2,522   8,705   —   11,368 
Net income (loss)  $ (146,555)  $ —  $ (144,584)  $ (25,148)  $ 169,732  $ (146,555)
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Condensed consolidating statement of cash flows for the year ended December 31, 2010
                         
  Swift   Swift               
  Transportation  Services       Non-   Eliminations     
  Company   Holdings,   Guarantor   Guarantor   for     
  (Parent)   Inc. (Issuer)  Subsidiaries  Subsidiaries  Consolidation  Consolidated 
  (In thousands)  

Net cash provided by
operating activities  $ —  $ —  $ 24,738  $ 33,701  $ —  $ 58,439 

                         
Cash flows from investing

activities:                         
Increase in restricted cash   —   —   —   (59,699)   —   (59,699)
Proceeds from sale of property

and equipment   —   —   38,302   225   —   38,527 
Capital expenditures   —   —   (160,293)   (4,341)   —   (164,634)
Funding of intercompany notes

payable   —   —   (1,341)   —   1,341   — 
Payments received on

intercompany notes payable   —   —   12,298   —   (12,298)   — 
Dividend from subsidiary   —   —   10,500   —   (10,500)   — 
Capital contribution to

subsidiary   —   —   (13,850)   —   13,850   — 
Other investing activities   —   —   7,285   —   —   7,285 

Net cash used in investing
activities   —   —   (107,099)   (63,815)   (7,607)   (178,521)

                         
Cash flows from financing

activities:                         
Proceeds from issuance of

Class A common stock, net
of issuance costs   764,284   —   —   —   —   764,284 

Proceeds from long-term debt   —   —   1,059,300   —   —   1,059,300 
Proceeds from issuance of

senior notes   —   490,000   —   —   —   490,000 
Payoff of term loan   —   —   (1,488,430)   —   —   (1,488,430)
Repurchase of fixed rate notes   —   —   (490,010)   —   —   (490,010)
Repurchase of floating rate

notes   —   —   (192,600)   —   —   (192,600)
Payment of fees and costs on

note tender offer   —   —   (45,163)   —   —   (45,163)
Payment of deferred loan costs   —   —   (18,497)   —   —   (18,497)
Borrowings under accounts

receivable securitization   —   —   —   213,000   —   213,000 
Repayment of accounts

receivable securitization   —   —   —   (189,500)   —   (189,500)
Repayment of long-term debt

and capital leases   —   —   (49,766)   —   —   (49,766)
Proceeds from intercompany

notes payable   —   —   —   1,341   (1,341)   — 
Repayment of intercompany

notes payable   —   —   —   (12,298)   12,298   — 
Dividend to parent   —   —   —   (10,500)   10,500   — 
Capital contribution   —   —   —   13,850   (13,850)   — 
Other financing activities   —   —   (904)   —   —   (904)
Net funding from (to) affiliates   (783,837)   (490,000)   1,273,837   —   —   — 

Net cash (used in) provided
by financing activities   (19,553)   —   47,767   15,893   7,607   51,714 

Net decrease in cash and cash
equivalents   (19,553)   —   (34,594)   (14,221)   —   (68,368)

Cash and cash equivalents at
beginning of period   21,114   —   70,438   24,310   —   115,862 

Cash and cash equivalents at end
of period  $ 1,561  $ —  $ 35,844  $ 10,089  $ —  $ 47,494 
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Condensed consolidating statement of cash flows for the year ended December 31, 2009
                         
      Swift               
  Swift   Services               
  Transportation  Holdings,      Non-   Eliminations     
  Company   Inc.   Guarantor   Guarantor   for     
  (Parent)   (Issuer)   Subsidiaries  Subsidiaries  Consolidation  Consolidated 
  (In thousands)  

Net cash provided by
operating activities  $ —  $ —  $ 98,478  $ 16,857  $ —  $ 115,335 

                         
Cash flows from investing

activities:                         
Increase in restricted cash   —   —   —   (6,430)   —   (6,430)
Proceeds from sale of property

and equipment   —   —   69,755   18   —   69,773 
Capital expenditures   —   —   (70,023)   (1,242)   —   (71,265)
Funding of intercompany notes

payable   —   —   (4,000)   —   4,000   — 
Payments received on

intercompany notes payable   —   —   5,725   —   (5,725)   — 
Dividend from subsidiary   —   —   8,000   —   (8,000)   — 
Capital contribution to

subsidiary   —   —   (500)   —   500   — 
Other investing activities   —   —   6,795   —   —   6,795 

Net cash provided by (used
in) investing activities   —   —   15,752   (7,654)   (9,225)   (1,127)

                         
Cash flows from financing

activities:                         
Payment of deferred loan costs   —   —   (19,694)   —   —   (19,694)
Repayment of long-term debt

and capital leases   —   —   (30,820)   —   —   (30,820)
Distributions to stockholders   —   —   (16,383)   —   —   (16,383)
Interest payments received on

stockholder loan receivable   —   —   16,383   —   —   16,383 
Proceeds from intercompany

notes payable   —   —   —   4,000   (4,000)   — 
Repayment of intercompany

notes payable   —   —   —   (5,725)   5,725   — 
Dividend to parent   —   —   —   (8,000)   8,000   — 
Capital contribution from

parent   —   —   —   500   (500)   — 
Other financing activities   —   —   (5,748)   —   —   (5,748)
Net funding from (to) affiliates   21,114   —   (21,114)   —   —   — 

Net cash provided by (used
in) financing activities   21,114   —   (77,376)   (9,225)   9,225   (56,262)

Net increase (decrease) in cash
and cash equivalents   21,114   —   36,854   (22)   —   57,946 

Cash and cash equivalents at
beginning of period   —   —   33,584   24,332   —   57,916 

Cash and cash equivalents at end
of period  $ 21,114  $ —  $ 70,438  $ 24,310  $ —  $ 115,862 
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Condensed consolidating statement of cash flows for the year ended December 31, 2008
                         
  Swift   Swift               
  Transportation  Services       Non-   Eliminations     
  Company   Holdings,   Guarantor   Guarantor   for     
  (Parent)   Inc. (Issuer)   Subsidiaries  Subsidiaries  Consolidation  Consolidated 
  (In thousands)  

Net cash provided by
operating activities  $ —  $ —  $ 116,745  $ 2,995  $ —  $ 119,740 

                         
Cash flows from investing

activities:                         
Decrease in restricted cash   —   —   —   3,588   —   3,588 
Proceeds from sale of property

and equipment   —   —   190,975   176   —   191,151 
Capital expenditures   —   —   (327,535)   (190)   —   (327,725)
Payments received on assets

held for sale   —   —   16,391   —   —   16,391 
Other investing activities   —   —   (3,998)   540   1,536   (1,922)

Net cash (used in) provided
by investing activities   —   —   (124,167)   4,114   1,536   (118,517)

                         
Cash flows from financing

activities:                         
Other investing activities                         
Repayment of long-term debt

and capital leases   —   —   (16,625)   —   —   (16,625)
Distributions to stockholders   —   —   (33,831)   —   —   (33,831)
Interest payments received on

stockholder loan receivable   —   —   33,831   —   —   33,831 
Other financing activities   —   —   (5,657)   1,536   (1,536)   (5,657)

Net cash (used in) provided
by financing activities   —   —   (22,282)   1,536   (1,536)   (22,282)

Effect of exchange rate changes on
cash and cash equivalents   —   —   —   149   —   149 

Net (decrease) increase in cash
and cash equivalents   —   —   (29,704)   8,794   —   (20,910)

Cash and cash equivalents at
beginning of period   —   —   63,288   15,538   —   78,826 

Cash and cash equivalents at end
of period  $ —  $ —  $ 33,584  $ 24,332  $ —  $ 57,916 
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Item 9.  Changes in and Disagreements With Accountants on Accounting and Financial Disclosure

Not applicable.

Item 9A.  Controls and Procedures

As of the end of the period covered by this annual report on Form 10-K, we carried out an evaluation, under the supervision and with the
participation of our management, including our Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and
operation of our disclosure controls and procedures as such term is defined in Exchange Act Rules 13a-15(e) and 15d-15(e), including controls
and procedures to timely alert management to material information relating to Swift Transportation Company and subsidiaries required to be
included in our periodic SEC filings. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have concluded that
our disclosure controls and procedures were effective as of the end of the period covered by this report.

This annual report does not include a report of management’s assessment regarding internal control over financial reporting or an
attestation report of the company’s registered public accounting firm due to a transition period established by rules of the SEC for newly public
companies.

Item 9B.  Other Information

Not applicable.
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PART III

Item 10.  Directors, Executive Officers and Corporate Governance

The information required under this Item 10 is hereby incorporated by reference to the information responsive to this Item contained in the
Company’s definitive proxy statement for its 2011 Annual Meeting of Stockholders to be filed with the SEC.

Item 11.  Executive Compensation

The information required under this Item 11 is hereby incorporated by reference to the information responsive to this Item contained in the
Company’s definitive proxy statement for its 2011 Annual Meeting of Stockholders to be filed with the SEC.

Item 12.  Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Equity Compensation Plan Information

The following table represents securities authorized for issuance under our 2007 Omnibus Incentive Plan at December 31, 2010:
             
      Weighted-     
  Number of   average   Number of securities  
  securities to be   exercise   remaining available for  
  issued upon   price of   future issuance under  
  exercise of   outstanding   equity compensation  
  outstanding   options,   plans (excluding  
  options, warrants   warrants and   securities reflected in  
  and rights   rights   column (a))  
Plan Category  (a)   (b)   (c)  
Equity compensation plans approved by security holders   6,100,480  $ 10.34   5,899,520 
Equity compensation plans not approved by security holders   —  $ —   — 
Total   6,100,480  $ 10.34   5,899,520 

The material features of the Company’s 2007 Omnibus Incentive Plan are described in Note 19 to the consolidated financial statements
contained in this Form 10-K.

Other information required under this Item 12 is hereby incorporated by reference to the information responsive to this Item contained in
the Company’s definitive proxy statement for its 2011 Annual Meeting of Stockholders to be filed with the SEC.

Item 13.  Certain Relationships and Related Transactions, and Director Independence

The information required under this Item 13 is hereby incorporated by reference to the information responsive to this Item contained in the
Company’s definitive proxy statement for its 2011 Annual Meeting of Stockholders to be filed with the SEC.

Item 14.  Principal Accounting Fees and Services

The information required under this Item 14 is hereby incorporated by reference to the information responsive to this Item contained in the
Company’s definitive proxy statement for its 2011 Annual Meeting of Stockholders to be filed with the SEC.
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PART IV

Item 15.  Exhibits, Financial Statement Schedules

(a) List of documents filed as a part of this Form 10-K:

(1) See the Consolidated Financial Statements included in Item 8 hereof.

(b) Exhibits
         

Exhibit No.   Description  Page or Method of Filing
         
 2.1 

 
 

 
Agreement or Plan of Merger by and between Swift Corporation and Swift
Transportation Company  

Filed herewith

         
 3.1 

 
 

 
Amended and Restated Certificate of Incorporation of Swift Transportation
Company  

Filed herewith

         
 3.2    Amended and Restated Bylaws of Swift Transportation Company  Filed herewith
         
 4.1 

 

 

 

Specimen Class A Common Stock Certificate of Swift Transportation Company

 

Incorporated by reference to
Exhibit 4.1 to Amendment
No. 3 to Registration Statement
No. 333-168257 filed on
November 30, 2010

         
 4.2 

 

 

 

Indenture, dated December 21, 2010, by and among Swift Services Holdings, Inc.,
Swift Transportation Company and the other Guarantors named therein, and U.S.
Bank National Association, as Trustee  

Incorporated by reference to
Exhibit 4.1 to Form 8-K filed
on December 23, 2010

         
 4.3 

 

 

 

Form of 10.000% Senior Second Priority Secured Note due 2018

 

Incorporated by reference to
Exhibit A to the Indenture filed
as Exhibit 4.1 to Form 8-K
filed on December 23, 2010

         
 10.1 

 

 

 

Form of Credit Agreement among Swift Transportation Co., as borrower, Swift
Transportation Company and the other guarantors parties thereto, as guarantors,
and the lenders and agents parties thereto

 

Incorporated by reference to
Exhibit 10.1 to Registration
Statement No. 333-168257
filed on December 10, 2010

         
 10.2 

 
 

 
Registration Rights Agreement by and among the Initial Stockholders and Swift
Transportation Company  

Filed herewith

         
 10.3 

 

 

 

Purchase and Sale Agreement, dated July 30, 2008, among Swift Receivables
Corporation II, Swift Transportation Corporation, Swift Intermodal Ltd., Swift
Leasing Co., Inc. and Swift Receivables Corporation II

 

Incorporated by reference to
Exhibit 10.3 to Registration
Statement No. 333-168257
filed on July 22, 2010

         
 10.4 

 

 

 

Receivables Sales Agreement, dated July 30, 2008 and as amended on November 6,
2009, among Swift Receivables Corporation II, Swift Transportation Corporation,
Morgan Stanley Senior Funding, Inc., Wells Fargo Foothill, LLC and General
Electric Capital Corporation  

Incorporated by reference to
Exhibit 10.4 to Registration
Statement No. 333-168257
filed on July 22, 2010
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Exhibit No.   Description  Page or Method of Filing

         
 10.5 

 
 

 
Swift Holdings Corp. 2007 Omnibus Incentive Plan, effective October 10, 2007, as
amended and restated on December 15, 2010 *  

Filed herewith

         
 10.6 

 

 

 

Form of Option Award Notice *

 

Incorporated by reference to
Exhibit 10.6 to Registration
Statement No. 333-168257
filed on July 22, 2010

         
 10.7 

 

 

 

Swift Corporation Retirement Plan, effective January 1, 1992 *

 

Incorporated by reference to
Exhibit 10.7 to Registration
Statement No. 333-168257
filed on July 22, 2010

         
 10.8 

 

 

 

Swift Corporation Amended and Restated Deferred Compensation Plan, effective
January 1, 2008

 

Incorporated by reference to
Exhibit 10.8 to Registration
Statement No. 333-168257
filed on July 22, 2010

         
 10.9 

 

 

 

Swift Corporation 2010 Performance Bonus Plan, effective January 1, 2010 *

 

Incorporated by reference to
Exhibit 10.9 to Registration
Statement No. 333-168257
filed on July 22, 2010

         
 10.10 

 

 

 

Credit Agreement among Saint Acquisition Corporation and Swift Transportation
Co., Inc., as borrower, Saint Corporation, as guarantor, and the lenders thereto,
dated as of May 10, 2007, as amended on July 29, 2008 and October 7, 2009

 

Incorporated by reference to
Exhibit 10.10 to Amendment
No. 2 to Registration Statement
No. 333-168257 filed on
November 8, 2010

         
 10.11 

 

 

 

First Amendment to the Swift Corporation Deferred Compensation Plan, effective
January 1, 2009 *

 

Incorporated by reference to
Exhibit 10.11 to Amendment
No. 3 to Registration Statement
No. 333-168257 filed on
November 30, 2010

         
 10.12 

 

 

 

Pledge and Security Agreement, dated December 21, 2010, by and among Swift
Services Holdings, Inc., Swift Transportation Company and the other Guarantors
of the Notes, and U.S. Bank National Association, as collateral agent  

Incorporated by reference to
Exhibit 10.1 to Form 8-K filed
on December 23, 2010

         
 10.13 

 

 

 

Registration Rights Agreement, dated December 21, 2010, by and among Swift
Services Holdings, Inc., Swift Transportation Company and the other Guarantors
of the Notes, and the Initial Purchasers of the Notes  

Incorporated by reference to
Exhibit 10.2 to Form 8-K filed
on December 23, 2010

         
 21.1    Subsidiaries of Swift Transportation Company  Filed herewith
         
 23.1    Consent of KPMG LLP  Filed herewith
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Exhibit No.   Description  Page or Method of Filing

         
 24.1    Powers of Attorney  See signature page
         
 31.1 

 

 

 

Certification by CEO pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities
Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002  

Filed herewith

         
 31.2 

 

 

 

Certification by CFO pursuant to Rule 13a-14(a) or 15d-14(a) of the Securities
Exchange Act of 1934, as adopted pursuant to Section 302 of the Sarbanes-Oxley Act
of 2002  

Filed herewith

         
 32 

 
 

 
Certification by CEO and CFO pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002  

Furnished herewith

   

*  Management contract or compensatory plan, contract or arrangement.
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SIGNATURES

Pursuant to the requirement of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned, thereunto duly authorized.
     
 SWIFT TRANSPORTATION COMPANY

  

 By:  /s/ James Fry   
  James Fry  

  Executive Vice President,
General Counsel and Corporate Secretary  

March 29, 2011

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of
the registrant and in the capacities and on the date indicated.
       
Signature and Title  Date  Signature and Title  Date
       

/s/ Jerry Moyes  March 29, 2011  /s/ William Post  March 29, 2011
Jerry Moyes    William Post   
Chief Executive Officer and Director    Chairman   
(Principal executive officer)       
       

/s/ Virginia Henkels  March 29, 2011  /s/ Richard H. Dozer  March 29, 2011
Virginia Henkels    Richard H. Dozer   
Executive Vice President and Chief Financial
Officer  

 
 

Director
 

 

(Principal financial officer)       
       

/s/ Cary M. Flanagan  March 29, 2011  /s/ David Vander Ploeg  March 29, 2011
Cary M. Flanagan    David Vander Ploeg   
Vice President and Corporate Controller    Director   
(Principal accounting officer)       
    /s/ Glenn Brown  March 29, 2011
    Glenn Brown   
    Director   

 

119



Exhibit 2.1

EXECUTION VERSION

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “ Plan of Merger”), dated as of December 20, 2010 is entered into between
Swift Corporation, a Nevada corporation (“ Swift Corporation”), and Swift Transportation Company, a Delaware corporation (“Swift
Transportation”). Swift Corporation and Swift Transportation are hereinafter sometimes collectively referred to as the “Constituent
Corporations.”

W I T N E S S E T H :

WHEREAS, Swift Corporation is a corporation duly organized and existing under the laws of the State of Nevada.

WHEREAS, Swift Transportation is a corporation duly organized and existing under the laws of the State of Delaware.

WHEREAS, on the date of this Plan of Merger Swift Transportation has authority to issue one thousand (1,000) shares of common
stock, $0.01 par value (“Swift Transportation Common Stock”), of which one thousand (1,000) shares are issued and outstanding.

WHEREAS, as of the effective time of the Merger (as defined below), Swift Transportation shall have authority to issue five
hundred million (500,000,000) shares of Class A common stock, $0.01 par value, two hundred fifty million (250,000,000) shares of Class B
common stock, $0.01 par value and ten million (10,000,000) shares of preferred stock, $0.01 par value.

 

 



 

WHEREAS, Swift Corporation has authority to issue one hundred sixty million (160,000,000) shares of common stock, $0.001
par value (the “Swift Corporation Common Stock”), of which approximately sixty million, one hundred sixteen thousand, seven hundred
thirteen (60,116,713) shares are issued and outstanding, and one million (1,000,000) shares of preferred stock, $0.001 par value, of which
zero (0) shares are issued and outstanding.

WHEREAS, the respective Boards of Directors of Swift Corporation and Swift Transportation have determined that it is advisable
and in the best interests of each of such corporations that Swift Corporation merge with and into Swift Transportation upon the terms and
subject to the conditions set forth in this Plan of Merger and have approved and adopted in all respects this Plan of Merger and the transactions
contemplated thereby.

WHEREAS, the respective Board of Directors of Swift Corporation and Swift Transportation submitted this Plan of Merger to their
respective stockholders who are entitled to vote on this Plan of Merger and recommended to said stockholders that they vote for adoption of this
Plan of Merger and approval of the transactions contemplated thereby, including the Merger.

WHEREAS, the stockholders of Swift Corporation who are entitled to vote on this Plan of Merger have approved this Plan of
Merger, by execution of written consents in accordance with Section 78.320 of the Nevada Revised Statutes, and Swift Corporation, the sole
stockholder of Swift Transportation, has approved this Plan of Merger by execution of a written consent in accordance with Section 228(a) of
the Delaware General Corporation Law.
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NOW, THEREFORE, in consideration of the premises and mutual agreements and covenants herein contained, Swift Corporation
and Swift Transportation hereby agree as follows:

1. Merger. Swift Corporation shall be merged with and into Swift Transportation (the “ Merger”) such that Swift Transportation
shall be the surviving corporation (hereinafter sometimes referred to as the “ Surviving Corporation”). Appropriate documents necessary to
effectuate the Merger shall be filed with the Secretary of State of the States of Nevada and Delaware and the Merger shall become effective on
December 21, 2010 at 12:00 p.m. Eastern Standard Time (the “ Effective Time”).

2. Governing Documents. The Certificate of Incorporation and By-laws of Swift Transportation shall be amended and restated at
the Effective Time in the forms attached as Exhibit A and Exhibit B hereto, respectively.

3. Officers and Directors. The persons who are officers and directors of Swift Corporation immediately prior to the Effective Time
shall, after the Effective Time, be the officers and directors of the Surviving Corporation, without change until their successors have been duly
elected and qualified in accordance with the Certificate of Incorporation and By-laws of the Surviving Corporation.

 

3



 

4. Succession. At the Effective Time, the separate corporation existence of Swift Corporation shall cease. At the Effective Time (i) all
the rights, privileges, powers and franchises of a public and private nature of each of the Constituent Corporation, subject to all the
restrictions, disabilities and duties of each of the Constituent Corporations; (ii) all assets, property, real, personal and mixed, belonging to each
of the Constituent Corporations; and (iii) all debts due to each of the Constituent Corporations on whatever account, including stock
subscriptions and all other things in action; shall succeed to, be vested in and become the property of the Surviving Corporation without any
further act or deed as they were of the respective Constituent Corporations. The title to any real estate vested by deed or otherwise and any other
asset, in either of such Constituent Corporations shall not revert or be in any way impaired by reason of the Merger, but all rights of creditors
and all liens upon any property of Swift Corporation shall be preserved unimpaired. To the extent permitted by law, any claim existing or
action or proceeding pending by or against either of the Constituent Corporations may be prosecuted as if the Merger had not taken place. All
debts, liabilities and duties of the respective Constituent Corporations shall thenceforth attach to the Surviving Corporation and may be
enforced against it to the same extent as if such debts, liabilities and duties had been incurred or contracted by it. All corporate acts, plans,
policies, agreements, arrangements, approvals and authorizations of Swift Corporation, its stockholders, Board of Directors and committees
thereof, officers and agents which were valid and effective immediately prior to the Effective Time, shall be taken for all purposes as the acts,
plans, policies, agreements, arrangements, approvals and authorizations of the Surviving Corporation and shall be as effective and binding
thereon as the same were with respect to Swift Corporation. The employees and agents of Swift Corporation shall become the employees and
agents of the Surviving Corporation and continue to be entitled to the same rights and benefits which they enjoyed as employees and agents of
Swift Corporation.

 

4



 

5. Further Assurances . From time to time, as and when required by the Surviving Corporation or by its successors or assigns, there
shall be executed and delivered on behalf of Swift Corporation such deeds and other instruments, and there shall be taken or caused to be taken
by it all such further and other action, as shall be appropriate, advisable or necessary in order to vest, perfect or confirm, of record or
otherwise, in the Surviving Corporation the title to and possession of all property, interests, assets, rights, privileges, immunities, powers,
franchises and authority of Swift Corporation, and otherwise to carry out the purposes of this Plan of Merger. The officers and directors of the
Surviving Corporation are fully authorized in the name and on behalf of Swift Corporation or otherwise, to take any and all such action and to
execute and deliver any and all such deeds and other instruments.

6. Conversion of Shares. At the Effective Time, by virtue of the Merger and without any action on the part of the holder thereof
(i) each share of Swift Corporation Common Stock issued and outstanding immediately prior to the Effective Time shall be changed and
converted into and shall be one fully paid and non assessable share of Class B common stock of Swift Transportation, par value $0.01 and
(ii) each share of Swift Transportation Common Stock issued and outstanding immediately prior to the Effective Time shall be canceled and
shall cease to exist. Each option to purchase Swift Corporation Common Stock, whether granted under Swift Corporation’s 2007 Omnibus
Incentive Plan, as amended and restated, or otherwise (a “Swift Corporation Stock Option”), outstanding immediately prior to the Effective
Time shall be converted into an option to acquire, on the same terms and conditions as were applicable under such Swift Corporation Stock
Option immediately prior to the Effective Time, the same number of shares of Class A common stock of Swift Transportation, par value
$0.01. From and after the Effective Time, all certificates representing shares of Swift Corporation Common Stock shall be deemed for all
purposes to represent the number of shares of Swift Transportation common stock as provided for in clause (i) of this Section 6, until the
Board of Swift Transportation issues new certificates in respect of such shares.
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7. Amendment. The parties hereto, by mutual consent of their respective Boards of Directors, may amend, modify or supplement
this Plan of Merger prior to the Effective Time.

8. Termination. This Plan of Merger may be terminated and the Merger and others transactions herein provided for abandoned at
any time prior to the Effective Time, if the Board of Directors of either Swift Corporation or Swift Transportation determines that the
consummation of the transactions provided for herein would not, for any reason be in the best interests of the Constituent Corporations and the
stockholders.

9. Counterparts. This Plan of Merger may be executed in one or more counterparts, and each such counterpart hereof shall be
deemed to be an original instrument, but all such counterparts together shall constitute but one agreement.

10. Descriptive Headings. The descriptive headings herein are inserted for convenience of reference only and are not intended to be
part of or to affect the meaning or interpretation of this Plan of Merger.

11. Governing Law. This Plan of Merger shall be governed by, and construed in accordance with, the laws of the State of Delaware,
without giving effect to the choice or conflict of law provisions contained therein.
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IN WITNESS WHEREOF, the parties have caused this Plan of Merger to be executed and delivered as of the date first written
above.
     
 SWIFT TRANSPORTATION COMPANY

  

 By:  /s/ Jerry Moyes   
  Name:  Jerry Moyes  
  Title:  Chief Executive Officer  
     
 SWIFT CORPORATION

  

 By:  /s/ Jerry Moyes   
  Name:  Jerry Moyes  
  Title:  Chief Executive Officer  

[Signature Page to Agreement and Plan of Merger]

 

 



Exhibit 3.1

Exhibit A

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
SWIFT TRANSPORTATION COMPANY

FIRST: The name of the corporation is SWIFT TRANSPORTATION COMPANY (the “Corporation”).

SECOND: The address of the registered office of the Corporation in the State of Delaware is 160 Greentree Drive, Suite 101, in the
City of Dover, County of Kent. The name of its registered agent at that address is National Registered Agents, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under
the General Corporation Law of the State of Delaware (the “DGCL”), as set forth in Title 8 of the Delaware Code.

FOURTH: (a) Authorized Capital Stock . The total number of shares of stock which the Corporation shall have authority to issue is
760,000,000 shares of capital stock, consisting of (i) 500,000,000 shares of Class A common stock, par value $0.01 per share (the “Class A
Common Stock”), (ii) 250,000,000 shares of Class B common stock, par value $0.01 per share (the “Class B Common Stock” and, together
with the Class A Common Stock, the “Common Stock”), and (iii) 10,000,000 shares of preferred stock, par value $0.01 per share (the
“Preferred Stock”). Without the approval of the holders of a majority of the outstanding shares of Class B Common Stock, voting as a
separate class, the number of authorized shares of Class A Common Stock may not be decreased below (1) the number of shares thereof then
outstanding plus (2) the number of shares of Class A Common Stock issuable upon the conversion of Class B Common Stock and the
exercise of outstanding options, warrants, exchange rights, conversion rights or similar rights for Common Stock.

(b) Common Stock. The powers, preferences and rights, and the qualifications, limitations and restrictions, of each class of the
Common Stock are as follows:

(1) Ranking. Except as otherwise expressly provided in this Restated Certificate of Incorporation, the powers, preferences and rights
of the shares of Class A Common Stock and shares of Class B Common Stock, and the qualifications, limitations and restrictions thereof,
shall be in all respects identical.

(2) Voting.

a. Except as otherwise required by the DGCL or as provided by or pursuant to the provisions of this Restated Certificate of Incorporation,
each holder of Class A Common Stock shall be entitled to one (1) vote for each share of Class A Common Stock held of record by such holder
and each holder of Class B Common Stock shall be entitled to two (2) votes for each share of Class B Common Stock held of record by such
holder, and, except as otherwise required by the DGCL or provided by this Restated Certificate of Incorporation or the By-Laws as in effect as
of the date hereof, the Class A Common Stock and Class B Common Stock shall vote together on all matters submitted to a vote of
stockholders.

 

 



 

b. In addition to any other vote required by law or this Restated Certificate of Incorporation, each of the Class A Common Stock and the
Class B Common Stock shall be entitled to vote separately as a class with respect to (i) any merger or consolidation of the Corporation with or
into any entity in which merger or consolidation holders of Class A Common Stock and holders of Class B Common Stock are not entitled to
receive the same per share consideration (provided that if such consideration includes shares of stock, then no separate class vote shall be
required pursuant to this clause if the consideration is the same but for the fact that holders of Class B Common Stock receive shares that have
two (2) times the voting power of the shares of stock received by holders of Class A Common Stock but are otherwise identical in their rights
and preferences), (ii) any increase in the authorized number of shares of Class B Common Stock or the issuance of shares of Class B
Common Stock, other than such increase or issuance required to effect a stock split, stock dividend or recapitalization pro rata with any
increase or issuance of shares of Class A Common Stock or (iii) any amendment of this Restated Certificate of Incorporation that would affect
the relative rights or preferences of the Class A Common Stock and the Class B Common Stock as set forth in this Article FOURTH.

c. In addition to any other vote required by law or this Restated Certificate of Incorporation, the affirmative vote of the holders of a
majority of the outstanding shares of Class A Common Stock held by persons other than Permitted Holders and Affiliated Persons shall be
required to approve (i) any merger or consolidation of the Corporation with or into, or any sale of all or substantially the assets of the
Corporation to, any Permitted Holder or Affiliated Person or (ii) any amendment to Article SIXTH, TWELFTH or FOURTEENTH of this
Restated Certificate of Incorporation or to this sentence, or to the definition of “Affiliated Person” or “Permitted Holder” set forth in the
Article FOURTH Section (b)(2)c. “Permitted Holder” means (i) Jerry Moyes, Vickie Moyes and their respective estates, executors and
conservators, (ii) any trust (including the trustee thereof) established for the benefit of Jerry Moyes, Vickie Moyes or any children (including
adopted children) thereof, (iii) any such children upon transfer from Jerry Moyes or Vickie Moyes, or upon distribution from any such trust or
from the estates of Jerry Moyes or Vickie Moyes and (iv) any corporation, limited liability company or partnership the sole stockholders,
members or partners of which are Permitted Holders. “Affiliated Person” means any entity (other than the Corporation or any subsidiary of the
Corporation) of which more than 10% of the capital stock or other equity interests or voting power of which is held by one or more Permitted
Holders, and any director, officer or employee thereof.

(3) No Cumulative Voting. Neither the holders of shares of Class A Common Stock nor the holders of shares of Class B Common
Stock shall have cumulative voting rights.
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(4) Restrictions on Issuance and Transfer of Class B Common Stock . Shares of Class B Common Stock may only be issued to, or
held by, Permitted Holders. No Class B Holder may transfer, and the Company shall not register the transfer of, any shares of Class B
Common Stock, whether by sale, assignment, gift, bequest or otherwise, except to a Permitted Holder.

(5) Conversion of Class B Common Stock . The Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Class A Common Stock, solely for the purpose of issuance upon conversion of the outstanding shares of Class B Common
Stock, such number of shares of Class A Common Stock that shall be issuable upon the conversion of all such outstanding shares of Class B
Common Stock. Each share of Class B Common Stock shall be convertible by the holder thereof, at such holder’s option, into one share of
Class A Common Stock at any time by written notice to the Corporation specifying the number of shares to be converted and the date for
conversion. Upon transfer or purported transfer to any person other than a Permitted Holder, shares of Class B Common Stock shall
automatically be converted into and become shares of Class A Common Stock. Shares of Class B Common Stock that are converted into
shares of Class A Common Stock as provided herein shall be retired and restored to the status of authorized but unissued shares of Class B
Common Stock and be available for reissue by the Corporation to Permitted Holders in compliance with Article FOURTH, Section (b)(2)b.

Upon conversion of shares of Class B Common Stock into shares of Class A Common Stock, the certificate previously representing
shares of Class B Common Stock shall represent shares of Class A Common Stock until a new certificate is issued pursuant hereto. As
promptly as practicable after delivery of certificates previously representing shares of Class B Common Stock converted to shares of Class A
Common Stock, the Corporation shall issue and deliver at such office or agency, to or upon the written order of the holder thereof, certificates
for the number of shares of Class A Common Stock issuable upon such conversion. In the event any certificate representing shares of Class B
Common Stock shall be surrendered for conversion of a part only of the shares represented thereby, the Corporation shall deliver at such office
or agency, to or upon the written order of the holder thereof, a certificate or certificates for the number of shares of Class B Common Stock
represented by such surrendered certificate which are not being converted. The issuance of certificates representing shares of Class A Common
Stock issuable upon the conversion of shares of Class B Common Stock by the registered holder thereof shall be made without charge to the
converting holder for any tax imposed on the Corporation in respect of the issue thereof. The Corporation shall not, however, be required to pay
any tax which may be payable with respect to any transfer involved in the issue and delivery of any certificate in a name other than that of the
registered holder of the shares being converted, and the Corporation shall not be required to issue or deliver any such certificate unless and until
the person requesting the issue thereof shall have paid to the Corporation the amount of such tax or has established to the satisfaction of the
Corporation that such tax has been paid.
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(6) Dividends. Subject to the rights of the holders of Preferred Stock, and subject to any other provisions of this Restated Certificate
of Incorporation, holders of shares of Class A Common Stock and shares of Class B Common Stock shall be entitled to receive such
dividends and other distributions in cash, stock or property of the Corporation when, as and if declared thereon by the Board of Directors
from time to time out of assets or funds of the Corporation legally available therefor. If, at any time, a dividend or other distribution in cash or
other property (other than dividends or other distributions payable in shares of Common Stock or other voting securities of the Corporation, or
rights, options or warrants to purchase shares of Common Stock or other voting securities of the Corporation or securities convertible into or
exchangeable for shares of Common Stock or other voting securities of the Corporation) is declared or paid on the shares of Class A Common
Stock or shares of Class B Common Stock, a like dividend or other distribution in cash or other property shall also be declared or paid, as the
case may be, on shares of Class B Common Stock or shares of Class A Common Stock, as the case may be, in an equal amount per share. If,
at any time, a dividend or other distribution payable in shares of Common Stock or other voting securities of the Corporation, or rights,
options or warrants to purchase shares of Common Stock or other voting securities of the Corporation, or securities convertible into or
exchangeable for shares of Common Stock or other voting securities of the Corporation is paid or declared on shares of Class A Common
Stock or Class B Common Stock, a like dividend or other distribution shall also be paid or declared, as the case may be, on shares of
Class B Common Stock or Class A Common Stock, as the case may be, in an equal amount per share; provided, that, for this purpose, if
shares of Class A Common Stock or other voting securities of the Corporation, or rights, options or warrants to purchase shares of Class A
Common Stock or other voting securities of the Corporation or securities convertible into or exchangeable for shares of Class A Common Stock
or other voting securities of the Corporation, are paid on shares of Class A Common Stock, and shares of Class B Common Stock or voting
securities identical to the other voting securities paid on the shares of Class A Common Stock (except that the voting securities paid on the
Class B Common Stock shall have two times the number of votes per share as the other voting securities to be received by the holders of the
Class A Common Stock) or rights, options or warrants to purchase shares of Class B Common Stock or such other voting securities or
securities convertible into or exchangeable for shares of Class B Common Stock or such other voting securities, are paid on shares of Class B
Common Stock, in an equal amount per share of Class A Common Stock and Class B Common Stock, such dividend or other distribution
shall be deemed to be a like dividend or other distribution.

(7) Reclassification, etc. In the case of any split, subdivision, combination or reclassification of shares of Class A Common Stock
or Class B Common Stock, the shares of Class B Common Stock or Class A Common Stock, as the case may be, shall also be split,
subdivided, combined or reclassified so that the number of shares of Class A Common Stock and Class B Common Stock outstanding
immediately following such split, subdivision, combination or reclassification shall bear the same relationship to each other as did the number
of shares of Class A Common Stock and Class B Common Stock outstanding immediately prior to such split, subdivision, combination or
reclassification.
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(8) Liquidation, Dissolution, etc . In the event of any liquidation, dissolution or winding up (either voluntary or involuntary) of the
Corporation, the holders of shares of Class A Common Stock and the holders of shares of Class B Common Stock shall be entitled to receive
the assets and funds of the Corporation available for distribution after payments to creditors and to the holders of any Preferred Stock of the
Corporation that may at the time be outstanding, in proportion to the number of shares held by them, respectively, without regard to class.

(9) No Preemptive or Subscription Rights . No holder of shares of Class A Common Stock or Class B Common Stock shall be
entitled to preemptive or subscription rights.

(c) Preferred Stock. The Board of Directors is hereby expressly authorized to provide for the issuance of all or any shares of the Preferred
Stock in one or more classes or series, and to fix for each such class or series such voting powers, full or limited, or no voting powers, and
such designations, preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions
thereof, as shall be stated and expressed in the resolution or resolutions adopted by the Board of Directors providing for the issuance of such
class or series, including, without limitation, the authority to provide that any such class or series may be (i) subject to redemption at such
time or times and at such price or prices; (ii) entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on such
conditions, and at such times, and payable in preference to, or in such relation to, the dividends payable on any other class or classes or any
other series; (iii) entitled to such rights upon the dissolution of, or upon any distribution of the assets of, the Corporation; or (iv) convertible
into, or exchangeable for, shares of any other class or classes of stock, or of any other series of the same or any other class or classes of stock,
of the Corporation at such price or prices or at such rates of exchange and with such adjustments; all as may be stated in such resolution or
resolutions.

FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation,
and for further definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders.

(a) The Business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

(b) The Board of Directors shall consist of not less than one or more than 15 members, the exact number of which shall be fixed
from time to time as set forth in the By-Laws. Election of directors need not be by written ballot unless the By-Laws so provide.

(c) A director shall hold office until the annual meeting for the year in which his or her term expires and until his or her successor
shall be elected and shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office.
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(d) Subject to the terms of any one or more classes or series of Preferred Stock, any vacancy on the Board of Directors that results
from an increase in the number of directors may be filled by a majority of the Board of Directors then in office, provided that a quorum is
present, and any other vacancy occurring on the Board of Directors may be filled by a majority of the Board of Directors then in office, even if
less than a quorum, or by a sole remaining director. Notwithstanding the foregoing, whenever the holders of any one or more classes or series of
Preferred Stock issued by the Corporation shall have the right, voting separately by class or series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, filling of vacancies and other features of such directorships shall be governed by the terms
of this Restated Certificate of Incorporation applicable thereto.

(e) Subject to the requirements of applicable law, the Corporation shall have the power to issue and sell all or any part of any shares
of any class of stock herein or hereafter authorized to such persons, and for such consideration, as the Board of Directors shall from time to
time, in its discretion, determine, regardless of whether greater consideration could be received upon the issue or sale of the same number of
shares of another class, and as otherwise permitted by law. Subject to the requirements of applicable law, the Corporation shall have the power
to purchase any shares of any class of stock herein or hereafter authorized from such persons, and for such consideration, as the Board of
Directors shall from time to time, in its discretion, determine, regardless of whether less consideration could be paid upon the purchase of the
same number of shares of another class, and as otherwise permitted by law.

(f) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to
the provisions of the DGCL, this Restated Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that
no By-Laws hereafter adopted by the stockholders shall invalidate any prior act of the directors which would have been valid if such By-Laws
had not been adopted.

SIXTH: So long as Permitted Holders and their Affiliated Persons hold in excess of 20% of the voting power of the Corporation,
the Corporation shall not enter into any contract or transaction with any Permitted Holder or Affiliated Person unless such contract or
transaction shall have been approved by either (i) at least 75% of the Independent Directors, including the affirmative vote of the Chairman
of the Board of Directors if the Chairman is an Independent Director, or the Lead Independent Director if the Chairman is not an Independent
Director or (ii) the holders of a majority of the outstanding shares of Class A Common Stock held by persons other than Permitted Holders
or Affiliated Persons. “Independent Director” means a director who is not a Permitted Holder or a director, officer or employee of an Affiliated
Person and is “Independent,” as that term is defined in the governance standards of the New York Stock Exchange (the “NYSE”) applicable
to directors (but not applicable to directors by virtue of such director being a member of a committee of the Board of Directors), or if the
Company is not an NYSE listed company, such other exchange or trading system on which the Company is primarily listed.
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SEVENTH: No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach of
fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same
exists or may hereafter be amended. If the DGCL is amended hereafter to authorize the further elimination or limitation of the liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent authorized by the DGCL, as so
amended. Any repeal or modification of this Article SEVENTH shall not adversely affect any right or protection of a director of the Corporation
existing at the time of such repeal or modification with respect to acts or omissions occurring prior to such repeal or modification.

EIGHTH: The Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by law, as now or
hereafter in effect, and such right to indemnification shall continue as to a person who has ceased to be a director or officer of the Corporation
and shall inure to the benefit of his or her heirs, executors and personal and legal representatives; provided, however, that, except for
proceedings to enforce rights to indemnification, the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs,
executors or personal or legal representatives) in connection with a proceeding (or part thereof) initiated by such person unless such proceeding
(or part thereof) was authorized or consented to by the Board of Directors. The right to indemnification conferred by this Article EIGHTH shall
include the right to be paid by the Corporation the expenses incurred in defending or otherwise participating in any proceeding in advance of its
final disposition. The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification
and to the advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article EIGHTH to directors
and officers of the Corporation.

The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was or has agreed to become
a director, officer, employee or agent of the Corporation against any liability asserted against him or her and incurred by him or her or on his or
her behalf in such capacity, or arising out of his or her status as such, whether or not the Corporation would have the power to indemnify him
or her against such liability.

The rights to indemnification and to the advance of expenses conferred in this Article EIGHTH shall not be exclusive of any other right
any person may have or hereafter acquire under this Restated Certificate of Incorporation, the By-Laws of the Corporation, any statute,
agreement, vote of stockholders or disinterested directors, or otherwise.

Any repeal or modification of this Article EIGHTH shall not adversely affect any rights to indemnification and to the advancement of
expenses of a director or officer of the Corporation existing at the time of such repeal or modification with respect to any acts or omissions
occurring prior to such repeal or modification.
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NINTH: In the event that any officer or director of the Corporation who is also an officer or director or employee of an entity owned
by or affiliated with any Permitted Holder acquires knowledge of a potential transaction or matter which may provide an investment or
business opportunity or prospective economic advantage not involving the truck transportation industry or involving refrigerated transportation
or less-than-truckload transportation (a “Corporate Opportunity”) or otherwise is then exploiting any Corporate Opportunity, then unless such
Corporate Opportunity is expressly indicated in writing to be offered to such person solely in his capacity as an officer or director of the
Corporation, the Corporation shall have no interest in such Corporate Opportunity and no expectancy that such Corporate Opportunity be
offered to the Corporation, any such interest or expectancy being hereby renounced, so that, as a result of such renunciation, and for the
avoidance of doubt, such Person (i) shall have no duty to communicate or present such Corporate Opportunity to the Corporation, (ii) shall
have the right to hold any such Corporate Opportunity for its own account or to recommend, sell, assign or transfer such Corporate
Opportunity to Persons other than the Corporation, and (iii) shall not breach any fiduciary duty to the Corporation by reason of the fact that
such Person pursues or acquires such Corporate Opportunity for itself, directs, sells, assigns or transfers such Corporate Opportunity to
another Person, or does not communicate information regarding such Corporate Opportunity to the Corporation.

TENTH: Subject to the rights of the holders of any series of Preferred Stock, special meetings of the stockholders, unless otherwise
prescribed by statute, may be called at any time by (i) the Board of Directors or (ii) the Chairman of the Board of Directors, the Chief
Executive Officer of the Corporation, or the Lead Independent Director (if any). The Board of Directors shall call a special meeting upon written
notice to the Secretary of the Corporation by stockholders representing, as of the close of business on the day immediately preceding the date of
delivery of such notice to the Corporation, or if applicable, as of any record date set by the Board of Directors in connection with a solicitation
by a stockholder seeking to request the Board of Directors to call such a meeting, at least (1) 20% of all of the votes entitled to be cast by
holders of Class A Common Stock or (2) 20% of all of the votes entitled to be cast by holders of all of the outstanding shares of Common
Stock, in either case on any issue or business to be considered at such meeting (the “Requisite Percentage”). Any special meeting so requested
by stockholders shall be held at such place, date and time as may be fixed from time to time by resolution of the Board of Directors, provided
such special meeting shall be held not later than the 90th day after receipt by the Secretary of the Corporation of the requisite notice for such
meeting, and provided further that the Board of Directors shall not be required to call a special meeting upon stockholder request if (i) the
Board of Directors calls an annual or special meeting of stockholders to be held not later than ninety (90) days after the date on which valid
stockholder requests for a special meeting submitted by the Requisite Percentage of stockholders in accordance with this Article TENTH have
been delivered to the Secretary of the Corporation (the “Delivery Date”) and the purpose(s) of such meeting include the purpose(s) specified by
the Requisite Percentage of stockholders in their request for a special meeting or (ii) an annual or special meeting was held not more than
12 months before the Delivery Date, which included the purpose(s) specified by the Requisite Percentage of stockholders in their request for a
special meeting, with such determination being made in good faith by the Board of Directors. For business or a proposal to be properly brought
before a special meeting of stockholders by stockholders, the stockholders must have given notice thereof in writing to the Secretary of the
Corporation, setting forth, as to each matter the stockholders propose to bring before a special meeting of stockholders, evidence that such
stockholders owned such shares representing, and are entitled to cast, not less than 20% of the votes entitled to be cast on such issue or
business to be considered at such meeting, and shall otherwise comply with any notice and other requirements set forth in the By-Laws. Only
such business shall be conducted as shall have been properly brought before the special meeting as provided in this Article TENTH, and set
forth in the notice of meeting.
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ELEVENTH: Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The
books of the Corporation may be kept (subject to any provision contained in the DGCL) outside the State of Delaware at such place or places
as may be designated from time to time by the Board of Directors or in the By-Laws of the Corporation.

TWELFTH: In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Delaware, the Board of
Directors shall have the power to adopt, amend, alter or repeal the Corporation’s By-Laws, except as otherwise stated in the By-Laws.

THIRTEENTH: Unless the Corporation otherwise consents to an alternative forum in writing, the Court of Chancery of the State of
Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action
asserting a claim of breach of a fiduciary duty owed by any director or officer of the Corporation to the Corporation or the Corporation’s
stockholders, (iii) any action asserting a claim against the Corporation arising pursuant to any provision of the DGCL or the Corporation’s
Certificate of Incorporation or By-Laws or (iv) any action asserting a claim against the Corporation governed by the internal affairs doctrine.
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed to have notice
of and consented to the provisions of this Article THIRTEENTH.

FOURTEENTH: The Corporation reserves the right to amend, alter, change, or repeal any provision contained in this Restated
Certificate of Incorporation but only in the manner now or hereafter prescribed in this Restated Certificate of Incorporation, the Corporation’s
By-Laws or the DGCL, and all rights herein conferred upon stockholders are granted subject to such reservation.
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BY-LAWS

OF

SWIFT TRANSPORTATION COMPANY

(hereinafter called the “Corporation”)

ARTICLE I

OFFICES

Section 1. Registered Office. The registered office of the Corporation shall be in the City of Dover, County of Kent, State of
Delaware.

Section 2. Other Offices. The Corporation may also have offices at such other places, both within and without the State of
Delaware, as the Board of Directors may from time to time determine.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholders for the election of directors or for any other purpose shall be held at such
time and place, either within or without the State of Delaware, as shall be designated from time to time by the Board of Directors.

Section 2. Annual Meetings. The Annual Meeting of Stockholders for the election of directors shall be held on such date and at such
time as shall be designated from time to time by the Board of Directors. Any other proper business may be transacted at the Annual Meeting of
Stockholders.

 

 



 

Section 3. Special Meetings. Unless otherwise required by law or by the certificate of incorporation of the Corporation, as amended
from time to time (the “Certificate of Incorporation”), Special Meetings of Stockholders, for any purpose or purposes, may be called by (i) the
Board of Directors or (ii) the Chairman of the Board of Directors, the Chief Executive Officer of the Corporation or the Lead Independent
Director (if any); and shall be called by the Board of Directors at the request of stockholders as provided in the Certificate of Incorporation.
Such request shall state the purpose or purposes of the proposed Special Meeting. At a Special Meeting of Stockholders, only such business
shall be conducted as shall be specified in the notice of meeting (or any supplement thereto).

Section 4. Notice. Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting
shall be given which shall state the place, date and hour of the meeting, and, in the case of a Special Meeting, the purpose or purposes for
which the meeting is called. Unless otherwise required by law, written notice of any meeting shall be given not less than ten (10) nor more than
sixty (60) days before the date of the meeting to each stockholder entitled to notice of and to vote at such meeting.

Section 5. Nature of Business at Meetings of Stockholders . Only such business (other than nominations for election to the Board of
Directors, which must comply with the provisions of Section 6 of this Article II) may be transacted at an Annual Meeting of Stockholders as is
either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly
authorized committee thereof), (b) otherwise properly brought before the Annual Meeting by or at the direction of the Board of Directors (or any
duly authorized committee thereof), or (c) otherwise properly brought before the Annual Meeting by any stockholder of the Corporation (i) who
is a stockholder of record on the date of the giving of the notice provided for in this Section 5 of this Article II and on the record date for the
determination of stockholders entitled to notice of and to vote at such Annual Meeting and (ii) who complies with the notice procedures set forth
in this Section 5 of this Article II.
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In addition to any other applicable requirements, for business to be properly brought before an Annual Meeting by a stockholder,
such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or be mailed and received at the principal executive offices
of the Corporation not less than ninety (90) days nor more than one hundred and twenty (120) days prior to the anniversary date of the
immediately preceding Annual Meeting of Stockholders; provided, however, that in the event that the Annual Meeting is called for a date that is
not within twenty-five (25) days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not
later than the close of business on the tenth (10th) day following the day on which such notice of the date of the Annual Meeting was mailed or
such public disclosure of the date of the Annual Meeting was made, whichever first occurs. In no event shall the adjournment or postponement
of an Annual Meeting, or the public announcement of such an adjournment or postponement, commence a new time period (or extend any time
period) for the giving of a stockholder’s notice as described above.
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To be in proper written form, a stockholder’s notice to the Secretary must set forth the following information: (a) as to each matter
such stockholder proposes to bring before the Annual Meeting, a brief description of the business desired to be brought before the Annual
Meeting and the reasons for conducting such business at the Annual Meeting, and (b) as to the stockholder giving notice and the beneficial
owner, if any, on whose behalf the proposal is being made, (i) the name and address of such person, (ii) (A) the class or series and number of
all shares of stock of the Corporation which are owned beneficially or of record by such person and any affiliates or associates of such person,
(B) the name of each nominee holder of shares of all stock of the Corporation owned beneficially but not of record by such person or any
affiliates or associates of such person, and the number of such shares of stock of the Corporation held by each such nominee holder,
(C) whether and the extent to which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction
has been entered into by or on behalf of such person, or any affiliates or associates of such person, with respect to stock of the Corporation and
(D) whether and the extent to which any other transaction, agreement, arrangement or understanding (including any short position or any
borrowing or lending of shares of stock of the Corporation) has been made by or on behalf of such person, or any affiliates or associates of
such person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage risk or benefit of stock price changes for, such
person, or any affiliates or associates of such person, or to increase or decrease the voting power or pecuniary or economic interest of such
person, or any affiliates or associates of such person, with respect to stock of the Corporation; (iii) a description of all agreements,
arrangements, or understandings (whether written or oral) between or among such person, or any affiliates or associates of such person, and
any other person or persons (including their names) in connection with the proposal of such business and any material interest of such person
or any affiliates or associates of such person, in such business, including any anticipated benefit therefrom to such person, or any affiliates or
associates of such person, (iv) a representation that the stockholder giving notice intends to appear in person or by proxy at the Annual Meeting
to bring such business before the Annual Meeting; and (v) any other information relating to such person that would be required to be disclosed
in a proxy statement or other filing required to be made in connection with the solicitation of proxies by such person with respect to the proposed
business to be brought by such person before the Annual Meeting pursuant to Section 14 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the rules and regulations promulgated thereunder.
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A stockholder providing notice of business proposed to be brought before an Annual Meeting shall further update and supplement
such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this Section 5 of this Article II
shall be true and correct as of the record date for determining the stockholders entitled to receive notice of the Annual Meeting and such update
and supplement shall be delivered to or be mailed and received by the Secretary at the principal executive offices of the Corporation not later
than five (5) business days after the record date for determining the stockholders entitled to receive notice of the Annual Meeting.

No business shall be conducted at the Annual Meeting of Stockholders except business brought before the Annual Meeting in
accordance with the procedures set forth in this Section 5 of this Article II; provided, however, that, once business has been properly brought
before the Annual Meeting in accordance with such procedures, nothing in this Section 5 of this Article II shall be deemed to preclude
discussion by any stockholder of any such business. If the Chairman of an Annual Meeting determines that business was not properly
brought before the Annual Meeting in accordance with the foregoing procedures, the Chairman shall declare to the meeting that the business was
not properly brought before the Annual Meeting and such business shall not be transacted.
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Nothing contained in this Section 5 of this Article II shall be deemed to affect any rights of stockholders to request inclusion of
proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor provision of law).

Section 6. Nomination of Directors . Only persons who are nominated in accordance with the following procedures shall be eligible
for election as directors of the Corporation, except as may be otherwise provided in the Certificate of Incorporation with respect to the right of
holders of preferred stock of the Corporation to nominate and elect a specified number of directors in certain circumstances. Nominations of
persons for election to the Board of Directors may be made at any Annual Meeting of Stockholders, or at any Special Meeting of Stockholders
called for the purpose of electing directors, (a) by or at the direction of the Board of Directors (or any duly authorized committee thereof) or
(b) by any stockholder of the Corporation in accordance with the Certificate of Incorporation and who complies with the notice procedures set
forth in this Section 6 of this Article II.

In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given
timely notice thereof in proper written form to the Secretary of the Corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or be mailed and received at the principal executive offices
of the Corporation (a) in the case of an Annual Meeting, not less than ninety (90) days nor more than one hundred and twenty (120) days prior
to the anniversary date of the immediately preceding Annual Meeting of Stockholders; provided, however, that in the event that the Annual
Meeting is called for a date that is not within twenty-five (25) days before or after such anniversary date, notice by the stockholder in order to
be timely must be so received not later than the close of business on the tenth
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(10th) day following the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure of the date of the
Annual Meeting was made, whichever first occurs; and (b) in the case of a Special Meeting of Stockholders called for the purpose of electing
directors, not later than the close of business on the tenth (10th) day following the day on which notice of the date of the Special Meeting was
mailed or public disclosure of the date of the Special Meeting was made, whichever first occurs. In no event shall the adjournment or
postponement of an Annual Meeting or a Special Meeting called for the purpose of electing directors, or the public announcement of such an
adjournment or postponement, commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described
above.

To be in proper written form, a stockholder’s notice to the Secretary must set forth the following information: (a) as to each person
whom the stockholder proposes to nominate for election as a director (i) the name, age, business address and residence address of such person,
(ii) the principal occupation or employment of such person, (iii) (A) the class or series and number of all shares of stock of the Corporation
which are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each nominee holder
of shares of all stock of the Corporation owned beneficially but not of record by such person or any affiliates or associates of such person, and
the number of such shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which any derivative
instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has been entered into by or on behalf of such
person, or any affiliates or associates of such person, with respect to stock of the Corporation and (D) whether and the extent to which any
other transaction, agreement, arrangement or understanding (including any short position or any borrowing or lending of shares of stock of the
Corporation) has been made by or on behalf of
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such person, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to mitigate loss to, or to manage risk
or benefit of stock price changes for, such person, or any affiliates or associates of such person, or to increase or decrease the voting power or
pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to stock of the Corporation; and
(iv) any other information relating to such person that would be required to be disclosed in a proxy statement or other filings required to be
made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act, and the rules and
regulations promulgated thereunder; and (b) as to the stockholder giving the notice, and the beneficial owner, if any, on whose behalf the
nomination is being made, (i) the name and record address of such person; (ii) (A) the class or series and number of all shares of stock of the
Corporation which are owned beneficially or of record by such person and any affiliates or associates of such person, (B) the name of each
nominee holder of shares of the Corporation owned beneficially but not of record by such person or any affiliates or associates of such person,
and the number of shares of stock of the Corporation held by each such nominee holder, (C) whether and the extent to which any derivative
instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has been entered into by or on behalf of such
person, or any affiliates or associates of such person, with respect to stock of the Corporation and (D) whether and the extent to which any
other transaction, agreement, arrangement or understanding (including any short position or any borrowing or lending of shares of stock of the
Corporation) has been made by or on behalf of such person, or any affiliates or associates of such person, the effect or intent of any of the
foregoing being to mitigate loss to, or to manage risk or benefit of stock price changes for, such person, or any affiliates or associates of such
person, or to increase or
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decrease the voting power or pecuniary or economic interest of such person, or any affiliates or associates of such person, with respect to stock
of the Corporation; (iii) a description of all agreements, arrangements, or understandings (whether written or oral) between such person, or any
affiliates or associates of such person, and any proposed nominee or any other person or persons (including their names) pursuant to which the
nominations) are being made by such person, and any material interest of such person, or any affiliates or associates of such person, in such
nomination, including any anticipated benefit therefrom to such person, or any affiliates or associates of such person; (iv) a representation that
the stockholder giving notice intends to appear in person or by proxy at the Annual Meeting or Special Meeting to nominate the persons named
in its notice; and (v) any other information relating to such person that would be required to be disclosed in a proxy statement or other filings
required to be made in connection with the solicitation of proxies for election of directors pursuant to Section 14 of the Exchange Act and the
rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named
as a nominee and to serve as a director if elected.

A stockholder providing notice of any nomination proposed to be made at an Annual Meeting or Special Meeting shall further
update and supplement such notice, if necessary, so that the information provided or required to be provided in such notice pursuant to this
Section 6 of this Article II shall be true and correct as of the record date for determining the stockholders entitled to receive notice of the Annual
Meeting or Special Meeting, and such update and supplement shall be delivered to or be mailed and received by the Secretary at the principal
executive offices of the Corporation not later than five (5) business days after the record date for determining the stockholders entitled to receive
notice of such Annual Meeting or Special Meeting.
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No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth
in this Section 6 of this Article II. If the Chairman of the meeting determines that a nomination was not made in accordance with the foregoing
procedures, the Chairman shall declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.

Nothing contained in this Section 6 of this Article II shall be deemed to affect any rights of stockholders to request inclusion of
nominees for director in the Corporation’s proxy statement pursuant to Rule 14a-11 under the Exchange Act (or any successor provision of
law).

Section 7. Adjournments. Any meeting of the stockholders may be adjourned from time to time by the Chairman of the meeting to
reconvene at the same or some other place, and notice need not be given of any such adjourned meeting if the time and place, if any, thereof and
the means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such
adjourned meeting are announced at the meeting at which the adjournment is taken. At the adjourned meeting, the Corporation may transact any
business which might have been transacted at the original meeting. If the adjournment is for more than thirty (30) days, or if after the
adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting in accordance with the requirements of
Section 4 hereof shall be given to each stockholder of record entitled to notice of and to vote at the meeting.
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Section 8. Quorum. Unless otherwise required by applicable law or the Certificate of Incorporation, the holders of shares of
Common Stock representing a majority of the voting power of the shares (but in any event not less than one-third of such shares) of the
Corporation’s capital stock issued and outstanding and entitled to vote with respect to the particular matter, present in person or represented by
proxy, shall constitute a quorum of the stockholders for the transaction of business with respect to such matter. A quorum, once established,
shall not be broken by the withdrawal of enough votes to leave less than a quorum. If, however, such quorum shall not be present or
represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, or the
Chairman of the meeting shall have power to adjourn the meeting from time to time, in the manner provided in Section 7 hereof, until a quorum
shall be present or represented.

Section 9. Voting. Unless otherwise required by law, the Certificate of Incorporation or these By-Laws, or the rules of any stock
exchange on which the Corporation’s shares are listed and traded, any question brought before any meeting of the stockholders, other than the
election of directors, shall be decided by a majority of the votes cast by the stockholders entitled to vote thereon who are present in person or
represented by proxy, and where a separate vote by class or series is required, a majority of the votes cast by the stockholders of such class or
series who are present in person or represented by proxy shall be the act of such class or series. Except as otherwise provided by law or by the
Certificate of Incorporation each stockholder of record of any series of Preferred Stock shall be entitled at each meeting of the stockholders to
such number of votes, if any, for each share of such stock as may be fixed in the Certificate or in the resolution or resolutions adopted by the
Board providing for the issuance of such stock, each stockholder of record of Class B Common Stock (as defined in the Certificate of
Incorporation) shall be entitled at each meeting of the stockholders to two votes for each such share of such stock and each stockholder of
record of Class A Common Stock (as defined in the Certificate of Incorporation) shall be entitled at each meeting of the stockholders to one vote
for each share of such stock, in each case, registered in such stockholder’s name on the books of the Corporation on the date fixed pursuant to
Section 13 of Article II of these By-Laws as the record date for the determination of stockholders entitled to notice of and to vote at such meeting.
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The Board of Directors, in its discretion, or the officer of the Corporation presiding at a meeting of the stockholders, may require that any votes
cast at such meeting shall be cast by written ballot.

Section 10. Proxies. Each stockholder entitled to vote at a meeting of the stockholders or to express consent or dissent to corporate
action in writing without a meeting may authorize another person or persons to act for such stockholder as proxy, but no such proxy shall be
voted upon after three years from its date, unless such proxy provides for a longer period. Without limiting the manner in which a stockholder
may authorize another person or persons to act for such stockholder as proxy, the following shall constitute a valid means by which a
stockholder may grant such authority:

(i) A stockholder may execute a writing authorizing another person or persons to act for such stockholder as proxy. Execution
may be accomplished by the stockholder or such stockholder’s authorized officer, director, employee or agent signing such writing or
causing such person’s signature to be affixed to such writing by any reasonable means, including, but not limited to, by facsimile
signature.

(ii) A stockholder may authorize another person or persons to act for such stockholder as proxy by transmitting or authorizing
the transmission of a telegram, cablegram or other means of electronic transmission to the person who will be the holder of the proxy or to
a proxy solicitation firm, proxy support service organization or like agent duly authorized by the person who will be the holder of the
proxy to receive such transmission, provided that any such telegram, cablegram or other means of electronic transmission must either set
forth or be submitted with information from which it can be determined that the telegram, cablegram or other electronic transmission was
authorized by the stockholder. If it is determined that such telegrams, cablegrams or other electronic transmissions are valid, the
inspectors or, if there are no inspectors, such other persons making that determination shall specify the information on which they relied.
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Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person or persons to act
as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the
original writing or transmission could be used; provided, however, that such copy, facsimile telecommunication or other reproduction shall be
a complete reproduction of the entire original writing or transmission.

Section 11. Consent of Stockholders in Lieu of Meeting .

(a) Unless otherwise provided in the Certificate of Incorporation, any action required or permitted to be taken at any Annual or
Special Meeting of Stockholders of the Corporation may be taken without a meeting, without prior notice and without a vote, if a consent or
consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted and shall be delivered to the Corporation by delivery to its registered office in the State of
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Delaware, its principal place of business, or an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of the stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered
mail, return receipt requested. Every written consent shall bear the date of signature of each stockholder who signs the consent and no written
consent shall be effective to take the corporate action referred to therein unless, within sixty (60) days of the earliest dated consent delivered in
the manner required by this Section 11 to the Corporation, written consents signed by a sufficient number of holders to take action are
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of
the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded. A telegram, cablegram or other
electronic transmission consenting to an action to be taken and transmitted by a stockholder or proxyholder, or by a person or persons
authorized to act for a stockholder or proxyholder, shall be deemed to be written, signed and dated for the purposes of this Section 11 and in
accordance with the requirements of Section 13(b) of this Article II, provided that any such telegram, cablegram or other electronic transmission
sets forth or is delivered with information from which the Corporation can determine (i) that the telegram, cablegram or other electronic
transmission was transmitted by the stockholder or proxyholder or by a person or persons authorized to act for the stockholder or proxyholder
and (ii) the date on which such stockholder or proxyholder or authorized person or persons transmitted such telegram, cablegram or electronic
transmission. The date on which such telegram, cablegram or electronic transmission is transmitted shall be deemed to be the date on which
such consent was signed. No consent given by telegram, cablegram or other electronic transmission shall be deemed to have been delivered until
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such consent is reproduced in paper form and until such paper form shall be delivered to the Corporation by delivery to its registered office in
the State of Delaware, its principal place of business or an officer or agent of the Corporation having custody of the book in which proceedings
of meetings of the stockholders are recorded. Delivery made to the Corporation’s registered office shall be made by hand or by certified or
registered mail, return receipt requested. Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in
lieu of the original writing for any and all purposes for which the original writing could be used, provided that such copy, facsimile or other
reproduction shall be a complete reproduction of the entire original writing. Prompt notice of the taking of the corporate action without a meeting
by less than unanimous written consent shall be given to those stockholders who have not consented in writing and who, if the action had been
taken at a meeting, would have been entitled to notice of the meeting if the record date for such meeting had been the date that written consents
signed by a sufficient number of holders to take the action were delivered to the Corporation as provided above in this Section 11.

Section 12. List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten (10) days before every meeting of the stockholders, a complete list of the stockholders entitled
to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in the
name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during
ordinary business hours, for a period of at least ten (10) days prior to the meeting (i) on a reasonably accessible electronic network, provided
that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the
principal place of business of the Corporation. In the event that the Corporation determines
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to make the list available on an electronic network, the Corporation may take reasonable steps to ensure that such information is available only
to stockholders of the Corporation. If the meeting is to be held at a place, then the list shall be produced and kept at the time and place of the
meeting during the whole time thereof, and may be inspected by any stockholder who is present. If the meeting is to be held solely by means of
remote communication, then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the meeting.

Section 13. Record Date.

(a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of the stockholders or
any adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty (60) nor less than ten (10) days
before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining stockholders entitled to
notice of or to vote at a meeting of the stockholders shall be at the close of business on the day next preceding the day on which notice is given,
or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders
of record entitled to notice of or to vote at a meeting of the stockholders shall apply to any adjournment of the meeting; provided, however, that
the Board of Directors may fix a new record date for the adjourned meeting.
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(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date shall not be more than ten (10) days after the date upon which the resolution fixing the
record date is adopted by the Board of Directors. Any stockholder of record seeking to have the stockholders authorize or take corporate action
by written consent shall, by written notice to the Secretary of the Corporation, request the Board of Directors to fix a record date. The Board of
Directors shall promptly, but in all events within ten (10) days after the date on which such a request is received, adopt a resolution fixing the
record date. If no record date has been fixed by the Board of Directors within ten (10) days of the date on which such a request is received, the
record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board
of Directors is required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to
be taken is delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer
or agent of the Corporation having custody of the book in which proceedings of meetings of the stockholders are recorded, to the attention of the
Secretary of the Corporation. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return
receipt requested. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by applicable
law, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of
business on the date on which the Board of Directors adopts the resolution taking such prior action.
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Section 14. Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to
examine the stock ledger, the list required by Section 12 of this Article II or the books of the Corporation, or to vote in person or by proxy at
any meeting of the stockholders.

Section 15. Conduct of Meetings. The Board of Directors of the Corporation may adopt by resolution such rules and regulations for
the conduct of any meeting of the stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board of Directors, the Chairman of any meeting of the stockholders shall have the right and authority to prescribe such rules,
regulations and procedures and to do all such acts as, in the judgment of such Chairman, are appropriate for the proper conduct of the meeting.
Such rules, regulations or procedures, whether adopted by the Board of Directors or prescribed by the Chairman of the meeting, may include,
without limitation, the following: (i) the establishment of an agenda or order of business for the meeting; (ii) the determination of when the polls
shall open and close for any given matter to be voted on at the meeting; (iii) rules and procedures for maintaining order at the meeting and the
safety of those present; (iv) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly
authorized and constituted proxies or such other persons as the Chairman of the meeting shall determine; (v) restrictions on entry to the meeting
after the time fixed for the commencement thereof; and (vi) limitations on the time allotted to questions or comments by participants.
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Section 16. Inspectors of Election. In advance of any meeting of the stockholders, the Board of Directors, by resolution, the
Chairman or the President shall appoint one or more inspectors to act at the meeting and make a written report thereof. One or more other
persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is able to act at a meeting
of the stockholders, the Chairman of the meeting shall appoint one or more inspectors to act at the meeting. Unless otherwise required by
applicable law, inspectors may be officers, employees or agents of the Corporation. Each inspector, before entering upon the discharge of the
duties of inspector, shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of
such inspector’s ability. The inspector shall have the duties prescribed by law and shall take charge of the polls and, when the vote is
completed, shall make a certificate of the result of the vote taken and of such other facts as may be required by applicable law.

ARTICLE III

DIRECTORS

Section 1. Number and Election of Directors.  (a) The Board of Directors shall consist of not less than one nor more than fifteen
members, the exact number of which shall initially be fixed by the Incorporator and thereafter from time to time by the Board of Directors.
Except as provided in Section 2 of this Article III, a nominee for director shall be elected to the Board of Directors if the votes cast for such
nominee’s election exceed the votes cast against such nominee’s election; provided, however, that directors shall be elected by a plurality of the
votes cast at any meeting of stockholders for which the Secretary of the Corporation determines that the number of nominees exceeds the
number of directors to be elected as of the record date of such meeting. Each director so elected shall hold office until the next Annual Meeting of
Stockholders and until such director’s successor is duly elected and qualified, or until such director’s earlier death, resignation or removal.
Directors need not be stockholders.
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(b) At least two-thirds of the directors shall consist of persons who are not employees of the Corporation or of any subsidiary of the
Corporation, provided that there shall not be at any time more than two directors who are employees of the Corporation. Should the death,
resignation or other removal of any non-employee director result in the failure of the requirement set forth in the preceding sentence to be met,
such requirement shall not apply during the time of the vacancy caused by the death, resignation or removal of any such non employee
director, and the remaining directors of the Corporation shall cause any such vacancy to be filled in accordance with these By-Laws within a
reasonable period of time. At the Annual Meeting or a Special Meeting at which directors are to be elected in accordance with the Corporation’s
notice of meeting, directors shall be elected in accordance with the requirements of these By-Laws and the Certificate of Incorporation.

(c) To be eligible for election or re-election and to be seated as a director of the Corporation, a person must agree in advance to abide
by (i) the Corporation’s director resignation policy applicable to any director who fails to receive the required number of votes for re-election in
connection with the Company’s majority voting requirements and (ii) the applicable corporate governance, trading, conflict of interest and
confidentiality policies and guidelines of the Corporation applicable to directors.

Section 2. Vacancies. Unless otherwise required by law or the Certificate of Incorporation, vacancies on the Board of Directors or
any committee thereof arising through death, resignation, removal, an increase in the number of directors constituting the Board of Directors or
such committee or otherwise may be filled only by a majority of the directors then in office, though less than a quorum, or by a sole remaining
director. The directors so chosen shall, in the case of the Board of Directors, hold office until the next annual election and until their successors
are duly elected and qualified, or until their earlier death, resignation or removal and, in the case of any committee of the Board of Directors,
shall hold office until their successors are duly appointed by the Board of Directors or until their earlier death, resignation or removal.
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Section 3. Duties and Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board
of Directors which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the
Certificate of Incorporation or by these By-Laws required to be exercised or done by the stockholders.

Section 4. Meetings. The Board of Directors and any committee thereof may hold meetings, both regular and special, either within or
without the State of Delaware. Regular meetings of the Board of Directors or any committee thereof may be held without notice at such time and
at such place as may from time to time be determined by the Board of Directors or such committee, respectively. Special Meetings of the Board
of Directors may be called by the Chairman, the Lead Independent Director, if there be one, or the Chief Executive Officer, or by a majority of
the directors. Special Meetings of any committee of the Board of Directors may be called by the Chairman of such committee, if there be one,
the Chief Executive Officer, or a majority of the directors serving on such committee. Notice thereof stating the place, date and hour of the
meeting shall be given to each director (or, in the case of a committee, to each member of such committee) either by mail not less than forty-eight
(48) hours before the date of the meeting, by telephone, telegram or electronic means on twenty-four (24) hours’ notice, or on such shorter notice
as the person or persons calling such meeting may deem necessary or appropriate in the circumstances.
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Section 5. Organization. At each meeting of the Board of Directors or any committee thereof, the Chairman of the Board of Directors
or the Chairman of such committee, as the case may be, or, in his or her absence or if there be none, the Lead Independent Director, if there be
one, or another director chosen by a majority of the directors present, shall act as Chairman. Except as provided below, the Secretary of the
Corporation shall act as secretary at each meeting of the Board of Directors and of each committee thereof. In case the Secretary shall be absent
from any meeting of the Board of Directors or of any committee thereof, an Assistant Secretary shall perform the duties of secretary at such
meeting; and in the absence from any such meeting of the Secretary and all the Assistant Secretaries, the Chairman of the meeting may appoint
any person to act as secretary of the meeting. Notwithstanding the foregoing, the members of each committee of the Board of Directors may
appoint any person to act as secretary of any meeting of such committee and the Secretary or any Assistant Secretary of the Corporation may,
but need not if such committee so elects, serve in such capacity.

Section 6. Resignations and Removals of Directors . Any director of the Corporation may resign from the Board of Directors or any
committee thereof at any time, by giving notice in writing or by electronic transmission to the Chairman of the Board of Directors, the Chief
Executive Officer or the Secretary of the Corporation and, in the case of a committee, to the Chairman of such committee, if there be one. Such
resignation shall take effect at the time therein specified or, if no time is specified, immediately; and, unless otherwise specified in such notice,
the acceptance of such resignation shall not be necessary to make it effective. Except as otherwise required by applicable law and subject to the
rights, if any, of the holders of shares of preferred stock then outstanding, any director or the entire Board of Directors may be removed from
office at any time by the affirmative vote of the holders of at least a majority in voting power of the issued and outstanding capital stock of the
Corporation entitled to vote in the election of directors;
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provided that if the director serving as Chairman of the Board of Directors is an Independent Director (as defined in the Corporation’s
Certificate of Incorporation) then such director, or if the Chairman of the Board of Directors is not an Independent Director then the director
serving as Lead Independent Director, may only be removed as a director with the affirmative vote of the holders of a majority of the shares of
Class A Common Stock excluding Permitted Holders and Affiliated Persons. Any director serving on a committee of the Board of Directors
may be removed from such committee at any time by the Board of Directors. “Permitted Holder” shall mean (i) Jerry Moyes, Vickie Moyes and
their respective estates, executors and conservators, (ii) any trust (including the trustee thereof) established for the benefit of Jerry Moyes,
Vickie Moyes or any children (including adopted children) thereof, (iii) any such children upon transfer from Jerry Moyes or Vickie Moyes, or
upon distribution from any such trust or from the estates of Jerry Moyes or Vickie Moyes and (iv) any corporation, limited liability company
or partnership the sole stockholders, members or partners of which are Permitted Holders. “Affiliated Person” means any entity (other than the
Corporation or any subsidiary of the Corporation) of which more than 10% of the capital stock or other equity interests or voting power of
which is held by one or more Permitted Holders, and any director, officer or employee hereof.

Section 7. Quorum. Except as otherwise required by law, or the Certificate of Incorporation or the rules and regulations of any
securities exchange or quotation system on which the Corporation’s securities are listed or quoted for trading, at all meetings of the Board of
Directors or any committee thereof, a majority of the entire Board of Directors or a majority of the directors constituting such committee, as the
case may be, shall constitute a quorum for the transaction of business and the act of a majority of the directors or committee members present
at any meeting at which there is a quorum shall be the act of the Board of Directors or such committee, as applicable. If a quorum shall not be
present at any meeting of the Board of Directors or any committee thereof, the directors present thereat may adjourn the meeting from time to
time, without notice other than announcement at the meeting of the time and place of the adjourned meeting, until a quorum shall be present.
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Section 8. Actions of the Board by Written Consent . Unless otherwise provided in the Certificate of Incorporation or these By-
Laws, any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a
meeting, if all the members of the Board of Directors or such committee, as the case may be, consent thereto in writing or by electronic
transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board of
Directors or such committee. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if
the minutes are maintained in electronic form.

Section 9. Meetings by Means of Conference Telephone. Unless otherwise provided in the Certificate of Incorporation or these By-
Laws, members of the Board of Directors of the Corporation, or any committee thereof, may participate in a meeting of the Board of Directors
or such committee by means of a conference telephone or other communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting pursuant to this Section 9 shall constitute presence in person at such meeting.
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Section 10. Committees. The Board of Directors may designate one or more committees, each committee to consist of one or more of
the directors of the Corporation. Each member of a committee must meet the requirements for membership, if any, imposed by applicable law
and the rules and regulations of any securities exchange or quotation system on which the securities of the Corporation are listed or quoted for
trading. The Board of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of any such committee. Subject to the rules and regulations of any securities exchange or quotation system
on which the securities of the Corporation are listed or quoted for trading, in the absence or disqualification of a member of a committee, and in
the absence of a designation by the Board of Directors of an alternate member to replace the absent or disqualified member, the member or
members thereof present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may
unanimously appoint another qualified member of the Board of Directors to act at the meeting in the place of any absent or disqualified
member. Any committee, to the extent permitted by law and provided in the resolution establishing such committee, shall have and may exercise
all the powers and authority of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the
seal of the Corporation to be affixed to all papers which may require it. Each committee shall keep regular minutes and report to the Board of
Directors when required. Notwithstanding anything to the contrary contained in this Article III, the resolution of the Board of Directors
establishing any committee of the Board of Directors and/or the charter of any such committee may establish requirements or procedures
relating to the governance and/or operation of such committee that are different from, or in addition to, those set forth in these By-Laws and, to
the extent that there is any inconsistency between these By-Laws and any such resolution or charter, the terms of such resolution or charter
shall be controlling.
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Section 11. Compensation. The directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors
and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary for service as director, payable in cash
or securities. No such payment shall preclude any director from serving the Corporation in any other capacity and receiving compensation
therefor. Members of special or standing committees may be allowed like compensation for service as committee members.

Section 12. Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers, or
between the Corporation and any other corporation, partnership, association or other organization in which one or more of its directors or
officers are directors or officers or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or
officer is present at or participates in the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction, or
solely because any such director’s or officer’s vote is counted for such purpose if: (i) the material facts as to the director’s or officer’s
relationship or interest and as to the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the
Board of Directors or committee in good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested
directors, even though the disinterested directors be less than a quorum; or (ii) the material facts as to the director’s or officer’s relationship or
interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as
of the time it is authorized, approved or ratified by the Board of Directors, a committee thereof or the stockholders. Common or interested
directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the
contract or transaction. In addition to the foregoing, any contract or transaction with a Permitted Holder or Affiliated Person shall be subject to
the provisions of Article SIXTH of the Certificate of Incorporation.
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Section 13. Chairman of the Board of Directors.  The Chairman of the Board of Directors shall be elected by the Board of Directors
from among its members, and shall not be the Chief Executive Officer or other employee of the Corporation. In addition, so long as the CEO (or
if there is no CEO then the person performing the duties of the CEO) is a Permitted Holder or Affiliated Person (as such terms are defined in the
Company’s Certificate of Incorporation), the Chairman shall be an Independent Director (as defined in the Company’s Certificate of
Incorporation). The Chairman of the Board of Directors shall preside at all meetings of the stockholders and of the Board of Directors at which
he is present. In the absence or disability of the Chairman of the Board, the duties of the Chairman of the Board (including presiding at
meetings of the Board of Directors and at meetings of the stockholders of the Corporation) shall be performed and the authority of the
Chairman of the Board may be exercised by the Lead Independent Director, if there be one, or another independent director designated for this
purpose by the Board of Directors. The Chairman of the Board of Directors shall also perform such other duties and may exercise such other
powers as may from time to time be assigned by these By-Laws or by the Board of Directors, and shall have the authority to sign such
contracts, certificates and other instruments of the Corporation as may be authorized by the Board of Directors. The Chairman of the Board of
Directors, if an Independent Director, may be removed from his office as Chairman only with the affirmative vote of a majority of the
Independent Directors and only for the following reasons: (1) gross negligence or willful misconduct with respect to the Corporation, (2) breach
of a fiduciary duty to the Corporation and its stockholders or (3) a determination by a majority of the Independent Directors that the Chairman
is not fulfilling his or her responsibilities in a manner that is in the best interests of the Corporation and its stockholders.
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Section 14. Lead Independent Director . If the Board of Directors appoints as Chairman a director who is not an Independent
Director, then at the same time as such appointment, the Board of Directors shall appoint an Independent Director to be the “Lead Independent
Director”. The Lead Independent Director shall perform such duties and may exercise such powers as may from time to time be assigned by
these By-Laws or by the Board of Directors, and shall have the authority to sign such contracts, certificates and other instruments of the
Corporation as may be authorized by the Board of Directors. The Lead Independent Director may be removed from his office as Lead
Independent Director only with the affirmative vote of a majority of the Independent Directors and only for the following reasons: (1) gross
negligence or willful misconduct with respect to the Corporation, (2) breach of a fiduciary duty to the Corporation and its stockholders or (3) a
determination by a majority of the Independent Directors that the Lead Independent Director is not fulfilling his or her responsibilities in a
manner that is in the best interests of the Corporation and its stockholders.

ARTICLE IV

OFFICERS

Section 1. General. The officers of the Corporation shall be chosen by the Board of Directors and shall be a CEO, a President, a
Secretary and a Treasurer. The Board of Directors, in its discretion, also may choose a Chief Administrative Officer (“CAO”), a Chief
Financial Officer (“CFO”) and one or more Assistant CAOs, Assistant CFOs, Vice Presidents, Assistant Secretaries, Assistant Treasurers and
other officers as may be determined by the Board of Directors. Any number of offices may be held by the same person, unless otherwise
prohibited by law, the Certificate of Incorporation or these By-Laws. The officers of the Corporation need not be stockholders of the
Corporation.
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Section 2. Election. The Board of Directors, at its first meeting held after each Annual Meeting of Stockholders (or action by written
consent of stockholders in lieu of the Annual Meeting of Stockholders), shall elect the officers of the Corporation who shall hold their offices
for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors; and
each officer of the Corporation shall hold office until such officer’s successor is elected and qualified, or until such officer’s earlier death,
resignation or removal. Any officer elected by the Board of Directors may be removed at any time by the Board of Directors. Any vacancy
occurring in any office of the Corporation shall be filled by the Board of Directors. The salaries of all officers of the Corporation shall be fixed
by the Board of Directors.

Section 3. Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and other
instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the President or
any Vice President or any other officer authorized to do so by the Board of Directors and any such officer may, in the name of and on behalf of
the Corporation, take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders
of any corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and
power incident to the ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if
present. The Board of Directors may, by resolution, from time to time confer like powers upon any other person or persons.
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Section 4. Chief Executive Officer. The CEO shall, subject to the control of the Board of Directors and the Chairman of the Board
of Directors, have general supervision of the business of the Corporation and shall see that all orders and resolutions of the Board of Directors
are carried into effect. The CEO shall execute all bonds, mortgages, contracts and other instruments of the Corporation requiring a seal, under
the seal of the Corporation, except where required or permitted by law to be otherwise signed and executed and except that the other officers of
the Corporation may sign and execute documents when so authorized by these By-Laws, the Board of Directors or the CEO. The CEO shall
also perform such other duties and may exercise such other powers as may from time to time be assigned to such officer by these By-Laws or
by the Board of Directors, subject to the provisions of the Certificate of Incorporation and these By-Laws. If and so long as the Chairman is a
Permitted Holder or an Affiliated Person, the CEO (or if there is no CEO, then the person performing the duties of the CEO) shall not be a
Permitted Holder or an Affiliated Person.

Section 5. President. In the absence of the CEO, in the event of his or her death, inability to act, or refusal to carry out a lawful
order of the Board of Directors, the President shall perform the duties of the CEO, and when so acting, shall have all powers of and be subject
to all the restrictions upon the CEO. To the extent authorized in Article VI, the President may sign, with any other officer of the Corporation or
other person authorized by the Board of Directors, certificates for shares of the Corporation, deeds, mortgages, bonds, contracts, trust deeds,
or other instruments. The President shall perform such other duties as from time to time may be assigned to him or her by the CEO or the
Board of Directors.
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Section 6. Vice Presidents. The Board of Directors may, at its option, elect one or more Vice-Presidents. In the absence of the CEO
and the President, in the event of either individual’s death, inability to act, or refusal to carry out a lawful order of the Board of Directors, or,
with respect to the President, a lawful order of the CEO, a Vice-President shall perform the duties of the CEO or President, respectfully, and
when so acting, shall have all powers of and be subject to all the restrictions upon the CEO, or President, respectfully. A Vice-President shall
perform such other duties as from time to time may be assigned to him by the CEO, the President, or the Board of Directors.

Section 7. Chief Administrative Officer . The Board of Directors may, at its option, elect a CAO. Subject to the authority of the
Board of Directors, the CEO, and the President, the CAO shall have general oversight and review powers over the conduct of the business and
affairs of all departments, divisions, and regions of the Corporation and its subsidiaries, if any. The CAO shall periodically report to the
CEO, President, and the Board of Directors of the Corporation, as requested. The CAO shall perform such other duties as from time to time
may be assigned to him by the CEO, the President, or the Board of Directors.

Section 8. Chief Financial Officer. The Board of Directors may, at its option, elect a CFO. If required by the Board of Directors, the
CFO shall give a bond for the faithful discharge of his duties in such sum and with such surety or sureties as the Directors shall determine.
The CFO shall: (a) have charge and custody of, and be responsible for, all funds, securities, notes, and valuable effects of the Corporation;
(b) receive and give receipt for monies due and payable to the Corporation from any sources whatsoever; (c) deposit all such monies to the
credit of the Corporation or otherwise as the Board of Directors, or the CEO shall direct in such banks, trust companies or other depositories as
shall be selected in accordance with the provisions of Article VI of these By-Laws; (d) cause such funds to be disbursed by checks or drafts on
the authorized depositories of the Corporation signed as provided in
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Article VI of these By-Laws; (e) be responsible for the accuracy of the amounts of, and cause to be preserved proper vouchers for, all monies
so disbursed; (f) have the right to require from time to time reports or statements giving such information as he or she may desire with respect
to any and all financial transactions of the Corporation from the officers or agents transacting the same; (g) render to the CEO or the Board of
Directors, whenever they, respectively, shall request him or her so to do, an account of the financial condition of the Corporation and of all his
or her transactions as CFO; (h) sign, if directed by the Board of Directors, with the CEO, President, or a Vice-President, certificates for stock
of the Corporation; and (i) upon request, exhibit or cause to be exhibited at all reasonable times the cash books and other records to the CEO or
any of the Directors of the Corporation. The CFO shall, in general, perform all of the duties incident to the office of the CFO and such other
duties as from time to time may be assigned by the CEO, the President, or the Board of Directors.

Section 9. Treasurer. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her
duties in such sum and with such surety or sureties as the Board of Directors shall determine. In the absence of the CFO, in the event of his or
her death, inability to act, or refusal to carry out a lawful order of the Board of Directors, CEO, or President, the Treasurer shall perform the
duties of the CFO, and when so acting, shall have all powers of and be subject to all the restrictions upon the CFO. The Treasurer shall,
generally, perform such other duties as from time to time may be assigned to him or her by the CEO, CFO, or the Board of Directors.
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Section 10. Secretary. The Secretary shall: (a) record all the proceedings of the meetings of the stockholders, the Board of Directors
and the committees of the Board of Directors, if any, in one or more books kept for that purpose; (b) see that all notices are duly given in
accordance with the provisions of these By-Laws or as required by law; (c) be the custodian of all contracts, deeds, documents, all other
indicia of title to properties owned by the Corporation and of its other corporate records (except accounting records) and of the corporate seal, if
any, and affix such seal to all documents the execution of which on behalf of the Corporation under its seal is authorized and required;
(d) sign, if directed by the Board of Directors, with the CEO, President, or a Vice-President, certificates for stock of the Corporation; (e) have
charge, directly or through the transfer clerk or transfer clerks, transfer agent or transfer agents and registrar or registrars appointed as
provided in Section 7 of Article V of these By-Laws, of the issue, transfer, and registration of certificates for stock of the Corporation and of
the records thereof, such records to be kept in such manner as to show at any time the amount of the stock of the Corporation issued and
outstanding, the manner in which and the time when such stock was paid for, the names, alphabetically arranged, and the addresses of the
holders of record thereof, the number of shares held by each, and the time when each became a holder of record; (f) upon request, exhibit or
cause to be exhibited at all reasonable times to any Director such records of the issue, transfer, and registration of the certificates for stock of
the Corporation; (g) see that the books, reports, statements, certificates, and all other documents and records required by law are properly kept
and filed; and (h) see that the duties prescribed by Section 6 of Article II of these By-Laws are performed. In general, the Secretary shall
perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by the CEO or the
Board of Directors.

Section 11. Assistant Secretaries. Assistant Secretaries, if there be any, shall perform such duties and have such powers as from
time to time may be assigned to them by the Board of Directors, the President, any Vice President, if there be one, or the Secretary, and in the
absence of the Secretary or in the event of the Secretary’s inability or refusal to act, shall perform the duties of the Secretary, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the Secretary.
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Section 12. Assistant Treasurers. Assistant Treasurers, if there be any, shall perform such duties and have such powers as from
time to time may be assigned to them by the Board of Directors, the President, any Vice President, if there be one, or the Treasurer, and in the
absence of the Treasurer or in the event of the Treasurer’s inability or refusal to act, shall perform the duties of the Treasurer, and when so
acting, shall have all the powers of and be subject to all the restrictions upon the Treasurer. If required by the Board of Directors, an Assistant
Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for
the faithful performance of the duties of the office of Assistant Treasurer and for the restoration to the Corporation, in case of the Assistant
Treasurer’s death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind
in the Assistant Treasurer’s possession or under the Assistant Treasurer’s control belonging to the Corporation.

Section 13. Assistant Officers. Any persons elected as assistant officers shall assist in the performance of the duties of the
designated office and such other duties as shall be assigned to them by any Vice-President, the CAO, the CFO, the Secretary, or the Treasurer,
as the case may be or by the Board of Directors, the CEO, or the President.

Section 14. Combination of Offices. Any two of the offices hereinabove enumerated may be held by one and the same person, if
such person is so elected or appointed.

Section 15. Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such
powers as from time to time may be assigned to them by the Board of Directors. The Board of Directors may delegate to any other officer of the
Corporation the power to choose such other officers and to prescribe their respective duties and powers.
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ARTICLE V

STOCK

Section 1. Shares of Stock. The shares of capital stock of the Corporation shall be represented by a certificate, unless and until the
Board of Directors of the Corporation adopts a resolution permitting shares to be uncertificated. Notwithstanding the adoption of any such
resolution providing for uncertificated shares, every holder of capital stock of the Corporation theretofore represented by certificates and, upon
request, every holder of uncertificated shares, shall be entitled to have a certificate for shares of capital stock of the Corporation signed by, or in
the name of the Corporation by, (a) the Chairman of the Board, the Vice Chairman of the Board, the Chief Executive Officer, the President or
any Executive Vice President, and (b) the Chief Financial Officer, the Secretary or an Assistant Secretary, certifying the number of shares
owned by such stockholder in the Corporation.

Section 2. Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or registrar
who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or
registrar at the date of issue.
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Section 3. Lost Certificates. The Board of Directors may direct a new certificate or uncertificated shares be issued in place of any
certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the
person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issuance of a new certificate or uncertificated
shares, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such lost, stolen
or destroyed certificate, or such owner’s legal representative, to advertise the same in such manner as the Board of Directors shall require and/or
to give the Corporation a bond in such sum as it may direct as indemnity against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate or the issuance of such new certificate or uncertificated shares.

Section 4. Transfers. Stock of the Corporation shall be transferable in the manner prescribed by applicable law and in these By-
Laws. Transfers of stock shall be made on the books of the Corporation, and in the case of certificated shares of stock, only by the person
named in the certificate or by such person’s attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly
endorsed for transfer and payment of all necessary transfer taxes; or, in the case of uncertificated shares of stock, upon receipt of proper
transfer instructions from the registered holder of the shares or by such person’s attorney lawfully constituted in writing, and upon payment of
all necessary transfer taxes and compliance with appropriate procedures for transferring shares in uncertificated form; provided, however, that
such surrender and endorsement, compliance or payment of taxes shall not be required in any case in which the officers of the Corporation
shall determine to waive such requirement. With respect to certificated shares of stock, every certificate exchanged, returned or surrendered to
the Corporation shall be marked “Cancelled,” with the date of cancellation, by the Secretary or Assistant Secretary of the Corporation or the
transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have been entered in the stock
records of the Corporation by an entry showing from and to whom transferred.
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Section 5. Dividend Record Date. In order that the Corporation may determine the stockholders entitled to receive payment of any
dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of any change, conversion
or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and which record date shall be not more than sixty (60) days prior
to such action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on
the day on which the Board of Directors adopts the resolution relating thereto.

Section 6. Record Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the
owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books
as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any
other person, whether or not it shall have express or other notice thereof, except as otherwise required by law.

Section 7. Transfer and Registry Agents . The Corporation may from time to time maintain one or more transfer offices or agencies
and registry offices or agencies at such place or places as may be determined from time to time by the Board of Directors.
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ARTICLE VI

NOTICES

Section 1. Notices. Whenever written notice is required by law, the Certificate of Incorporation or these By-Laws, to be given to any
director, member of a committee or stockholder, such notice may be given by mail, addressed to such director, member of a committee or
stockholder, at such person’s address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be
deemed to be given at the time when the same shall be deposited in the United States mail. Without limiting the manner by which notice
otherwise may be given effectively to stockholders, any notice to stockholders given by the Corporation under applicable law, the Certificate of
Incorporation or these By-Laws shall be effective if given by a form of electronic transmission if consented to by the stockholder to whom the
notice is given. Any such consent shall be revocable by the stockholder by written notice to the Corporation. Any such consent shall be deemed
to be revoked if (i) the Corporation is unable to deliver by electronic transmission two (2) consecutive notices by the Corporation in accordance
with such consent and (ii) such inability becomes known to the Secretary or Assistant Secretary of the Corporation or to the transfer agent, or
other person responsible for the giving of notice; provided, however, that the inadvertent failure to treat such inability as a revocation shall not
invalidate any meeting or other action. Notice given by electronic transmission, as described above, shall be deemed given: (i) if by facsimile
telecommunication, when directed to a number at which the stockholder has consented to receive notice; (ii) if by electronic mail, when directed
to an electronic mail address at which the stockholder has consented to receive notice; (iii) if by a posting on an electronic network, together
with separate notice to the stockholder of such specific posting, upon the later of (A) such posting and (B) the giving of such separate notice;
and (iv) if by any other form of electronic transmission, when directed to the stockholder. Notice to directors or committee members may be
given personally or by telegram, telex, cable or by means of electronic transmission.
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Section 2. Waivers of Notice. Whenever any notice is required by applicable law, the Certificate of Incorporation or these By-Laws,
to be given to any director, member of a committee or stockholder, a waiver thereof in writing, signed by the person or persons entitled to
notice, or a waiver by electronic transmission by the person or persons entitled to notice, whether before or after the time stated therein, shall be
deemed equivalent thereto. Attendance of a person at a meeting, present in person or represented by proxy, shall constitute a waiver of notice of
such meeting, except where the person attends the meeting for the express purpose of objecting at the beginning of the meeting to the transaction
of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any
Annual or Special Meeting of Stockholders or any regular or Special Meeting of the directors or members of a committee of directors need be
specified in any written waiver of notice unless so required by law, the Certificate of Incorporation or these By-Laws.

ARTICLE VII

GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the Corporation, subject to the requirements of the General Corporation
Law of the State of Delaware (the “DGCL”) and the provisions of the Certificate of Incorporation, if any, may be declared by the Board of
Directors at any regular or Special Meeting of the Board of Directors (or any action by written consent in lieu thereof in accordance with
Section 8 of Article III hereof), and may be paid in cash, in property, or in shares of the Corporation’s capital stock. Before payment of any
dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Board of Directors from
time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, or for purchasing any of the shares of
capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities or evidences of indebtedness of the Corporation, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for any proper purpose, and the Board of
Directors may modify or abolish any such reserve.
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Section 2. Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such officer or officers
or such other person or persons as the Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.

Section 4. Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its organization
and the words “Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced
or otherwise.

ARTICLE VIII

INDEMNIFICATION

Section 1. Power to Indemnify in Actions, Suits or Proceedings other than Those by or in the Right of the Corporation . Subject to
Section 3 of this Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or
in the right of the Corporation), by reason of the fact that such person is or was a director or officer of
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the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such
person acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which such person reasonably believed to be in or not
opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe that
such person’s conduct was unlawful.

Section 2. Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation . Subject to Section 3 of this
Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that such person is or was
a director or officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection with the defense or settlement of such action or suit if such
person acted in good faith and in a manner such person reasonably believed to be in
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or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of the
State of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the
Court of Chancery or such other court shall deem proper.

Section 3. Authorization of Indemnification . Any indemnification under this Article VIII (unless ordered by a court) shall be made
by the Corporation only as authorized in the specific case upon a determination that indemnification of the present or former director or officer
is proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 1 or Section 2 of this
Article VIII, as the case may be. Such determination shall be made, with respect to a person who is a director or officer at the time of such
determination, (i) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or
(ii) by a committee of such directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no
such directors, or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the stockholders. Such determination
shall be made, with respect to former directors and officers, by any person or persons having the authority to act on the matter on behalf of the
Corporation. To the extent, however, that a present or former director or officer of the Corporation has been successful on the merits or
otherwise in defense of any action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith, without the
necessity of authorization in the specific case.
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Section 4. Good Faith Defined. For purposes of any determination under Section 3 of this Article VIII, a person shall be deemed to
have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, or,
with respect to any criminal action or proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such
person’s action is based on the records or books of account of the Corporation or another enterprise, or on information supplied to such person
by the officers of the Corporation or another enterprise in the course of their duties, or on the advice of legal counsel for the Corporation or
another enterprise or on information or records given or reports made to the Corporation or another enterprise by an independent certified public
accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another enterprise. The provisions of this
Section 4 shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the
applicable standard of conduct set forth in Section 1 or Section 2 of this Article VIII, as the case may be.

Section 5. Indemnification by a Court . Notwithstanding any contrary determination in the specific case under Section 3 of this
Article VIII, and notwithstanding the absence of any determination thereunder, any director or officer may apply to the Court of Chancery of
the State of Delaware or any other court of competent jurisdiction in the State of Delaware for indemnification to the extent otherwise permissible
under Section 1 or Section 2 of this Article VIII. The basis of such indemnification by a court shall be a determination by such court that
indemnification of the director or officer is proper in the circumstances because such person has met the applicable standard of conduct set
forth in Section 1 or Section 2 of this Article VIII, as the case may be. Neither a contrary
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determination in the specific case under Section 3 of this Article VIII nor the absence of any determination thereunder shall be a defense to such
application or create a presumption that the director or officer seeking indemnification has not met any applicable standard of conduct. Notice
of any application for indemnification pursuant to this Section 5 shall be given to the Corporation promptly upon the filing of such
application. If successful, in whole or in part, the director or officer seeking indemnification shall also be entitled to be paid the expense of
prosecuting such application.

Section 6. Expenses Payable in Advance . Expenses (including attorneys’ fees) incurred by a director or officer in defending any
civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that such person is not entitled to be indemnified by the Corporation as authorized in this Article VIII. Such expenses
(including attorneys’ fees) incurred by former directors and officers or other employees and agents may be so paid upon such terms and
conditions, if any, as the Corporation deems appropriate.

Section 7. Nonexclusivity of Indemnification and Advancement of Expenses . The indemnification and advancement of expenses
provided by, or granted pursuant to, this Article VIII shall not be deemed exclusive of any other rights to which those seeking indemnification
or advancement of expenses may be entitled under the Certificate of Incorporation, these By-Laws, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity while holding such
office, it being the policy of the Corporation that indemnification of the persons specified in Section 1 and Section 2 of this Article VIII shall be
made to the fullest extent permitted by law. The provisions of this Article VIII shall not be deemed to preclude the indemnification of any person
who is not specified in Section 1 or Section 2 of this Article VIII but whom the Corporation has the power or obligation to indemnify under the
provisions of the DGCL, or otherwise.
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Section 8. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or
officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person
and incurred by such person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have
the power or the obligation to indemnify such person against such liability under the provisions of this Article VIII.

Section 9. Certain Definitions. For purposes of this Article VIII, references to “the Corporation” shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if
its separate existence had continued, would have had power and authority to indemnify its directors or officers, so that any person who is or
was a director or officer of such constituent corporation, or is or was a director or officer of such constituent corporation serving at the request
of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, shall stand in the same position under the provisions of this Article VIII with respect to the resulting or surviving corporation as
such person would have with respect to such constituent corporation if its separate
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existence had continued. The term “another enterprise” as used in this Article VIII shall mean any other corporation or any partnership, joint
venture, trust, employee benefit plan or other enterprise of which such person is or was serving at the request of the Corporation as a director,
officer, employee or agent. For purposes of this Article VIII, references to “fines” shall include any excise taxes assessed on a person with
respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any service as a director, officer,
employee or agent of the Corporation which imposes duties on, or involves services by, such director or officer with respect to an employee
benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in
the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best
interests of the Corporation” as referred to in this Article VIII.

Section 10. Survival of Indemnification and Advancement of Expenses . The indemnification and advancement of expenses provided
by, or granted pursuant to, this Article VIII shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of such a person.

Section 11. Limitation on Indemnification . Notwithstanding anything contained in this Article VIII to the contrary, except for
proceedings to enforce rights to indemnification (which shall be governed by Section 5 of this Article VIII), the Corporation shall not be
obligated to indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) or advance expenses in
connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) was authorized or consented to
by the Board of Directors of the Corporation.
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Section 12. Indemnification of Employees and Agents . The Corporation may, to the extent authorized from time to time by the Board
of Directors, provide rights to indemnification and to the advancement of expenses to employees and agents of the Corporation similar to those
conferred in this Article VIII to directors and officers of the Corporation.

ARTICLE IX

AMENDMENTS

Section 1. Amendments. In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Delaware,
the Board of Directors shall have the power to adopt, amend, alter or repeal the Corporation’s By-Laws. The affirmative vote of at least a
majority of the entire Board of Directors shall be required to adopt, amend, alter or repeal the Corporation’s By-Laws. The Corporation’s By-
Laws also may be adopted, amended, altered or repealed by the affirmative vote of the holders of at least two-thirds of the voting power of the
shares entitled to vote in connection with the election of directors of the Corporation, provided that, notwithstanding anything to the contrary in
the Certificate of Incorporation or in these By-Laws (including, without limitation, any other provision of this Article IX, Section 1), Article III
Section 1(b), Article III Section 6, the last sentence of Article III Section 12, Article III Section 13, Article III Section 14, Article IV Section 1,
Article IV Section 4 and this sentence can only be amended, altered or repealed with the affirmative vote of the holders of a majority of Class A
Common Stock excluding Permitted Holders or Affiliated Persons.

Section 2. Entire Board of Directors . As used in this Article IX and in these By-Laws generally, the term “entire Board of Directors”
means the total number of directors which the Corporation would have if there were no vacancies.
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REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “ Agreement”) is dated as of December 21, 2010, among Swift Services Holdings, Inc. (the
“Company”), a Delaware corporation, and the guarantors named in Schedule A hereto (the “ Initial Guarantors”), on the one hand, and Merrill
Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley & Co. Incorporated and Wells Fargo Securities, LLC and the other several Initial
Purchasers named in Schedule B hereto (collectively, the “ Initial Purchasers”), on the other hand.

This Agreement is entered into in connection with the Purchase Agreement, dated as of December 15, 2010, among the Company,
the Initial Guarantors and the Initial Purchasers (the “ Purchase Agreement”), which provides for, among other things, the sale by the Company
to the Initial Purchasers of 500.0 million aggregate principal amount of the Company’s 10.000% Senior Second Priority Secured Notes Due
2018 (the “Notes”), which will be guaranteed on a senior second priority basis by each of the Guarantors. The Notes are issued under an
indenture, dated as of December 21, 2010 (as amended or supplemented from time to time, the “ Indenture”), between the Company, the
Guarantors and U.S. Bank National Association, as trustee (the “ Trustee”). In order to induce the Initial Purchasers to enter into the Purchase
Agreement, the Company and the Guarantors have agreed to provide the registration rights set forth in this Agreement for the benefit of the
Initial Purchasers and, except as otherwise set forth herein, any subsequent holder or holders of the Notes. The execution and delivery of this
Agreement is a condition to the Initial Purchasers’ obligation to purchase the Notes under the Purchase Agreement. The Notes will have the
terms and provisions described in the Indenture.

The parties hereby agree as follows:

1. Definitions.

As used in this Agreement, the following terms shall have the following meanings:

Additional Guarantor: Any subsidiary of Parent that executes a Guarantee under the Indenture after the date of this Agreement.

Additional Interest: See Section 4(a) hereof.

Advice: See the last paragraph of Section 5 hereof.

Agreement: See the introductory paragraphs hereto.

Applicable Period: See Section 2(b) hereof.

Business Day: Shall have the meaning ascribed to such term in Rule 14d-1 under the Exchange Act.

Company: See the introductory paragraphs hereto.

Effectiveness Deadline: See Section 4(a) hereof.

 

 



 

Effectiveness Period: See Section 3(b) hereof.

Exchange Act: The Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.

Exchange Notes: See Section 2(a) hereof.

Exchange Offer: See Section 2(a) hereof.

Exchange Offer Registration Statement : See Section 2(a) hereof.

FINRA: See Section 5(r) hereof.

Guarantees: The guarantees of the Notes and the guarantees of the Exchange Notes by the Guarantors under the Indenture.

Guarantor: The Initial Guarantors, any Additional Guarantors and any Guarantor’s successor that Guarantees the Notes. Any
Guarantor released from its obligations pursuant to Section 11.05 of the Indenture shall simultaneously be released from obligations hereunder,
and shall not thereafter be a Guarantor under this Agreement.

Holder: Any holder of a Registrable Security or Registrable Securities.

Indenture: See the introductory paragraphs hereto.

Information: See Section 5(n) hereof.

Initial Guarantors: See the introductory paragraphs and Schedule A hereto.

Initial Purchasers: See the introductory paragraphs and Schedule B hereto.

Initial Shelf Registration: See Section 3(a) hereof.

Inspectors: See Section 5(n) hereof.

Issue Date: December 21, 2010, the date of original issuance of the Notes.

Notes: See the introductory paragraphs hereto.

Parent: Shall mean Swift Transportation Company, a Delaware corporation.

Participant: See Section 7(a) hereof.

Participating Broker-Dealer: See Section 2(b) hereof.

Person: An individual, trustee, corporation, partnership, limited liability company, joint stock company, trust, unincorporated
association, union, business association, firm or other legal entity.
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Prospectus: The prospectus included in any Registration Statement (including, without limitation, any prospectus subject to
completion and a prospectus that includes any information previously omitted from a prospectus filed as part of an effective registration
statement in reliance upon Rules 430A or 430C under the Securities Act), as amended or supplemented by any prospectus supplement, and all
other amendments and supplements to the Prospectus, including post-effective amendments, and all material incorporated by reference or
deemed to be incorporated by reference in such Prospectus.

Purchase Agreement : See the introductory paragraphs hereof.

Records: See Section 5(n) hereof.

Registrable Securities: Each Note upon its original issuance and at all times subsequent thereto and each Exchange Note as to which
Section 2(c)(ii) hereof is applicable upon original issuance and at all times subsequent thereto and, in each case, any related guarantees, until,
in each case, the earliest to occur of (i) a Registration Statement covering such Note or Exchange Note (and any related guarantees) has been
declared effective by the SEC and such Note or Exchange Note (and any related guarantees), as the case may be, has been sold and disposed of
in accordance with such effective Registration Statement, (ii) such Note has been exchanged pursuant to the Exchange Offer for an Exchange
Note or Exchange Notes that may be resold without restriction under state and federal securities laws, (iii) such Note or Exchange Note (and
any related guarantees), as the case may be, ceases to be outstanding for purposes of the Indenture or (iv) such Note is eligible to be sold
pursuant to Rule 144 by a Person that is not an “affiliate” (as defined in Rule 405) of the Company or any of the Guarantors.

Registration Default: See Section 4(a) hereof.

Registration Statement: Any registration statement of the Company and the Guarantors that covers any of the Notes or the Exchange
Notes (and any related guarantees) filed with the SEC under the Securities Act, including, in each case, the Prospectus, amendments and
supplements to such registration statement, including post-effective amendments, all exhibits, and all material incorporated by reference or
deemed to be incorporated by reference in such registration statement.

Rule 144: Rule 144 under the Securities Act.

Rule 144A: Rule 144A under the Securities Act.

Rule 405: Rule 405 under the Securities Act.

Rule 415: Rule 415 under the Securities Act.

Rule 424: Rule 424 under the Securities Act.

SEC: The U.S. Securities and Exchange Commission.

Securities Act: The Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.
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Shelf Notice: See Section 2(c) hereof.

Shelf Registration: See Section 3(b) hereof.

Shelf Registration Statement : Any Registration Statement relating to a Shelf Registration.

Shelf Suspension Period: See Section 3(a) hereof.

Subsequent Shelf Registration : See Section 3(b) hereof.

TIA: The Trust Indenture Act of 1939, as amended.

Trustee: The trustee under the Indenture and the trustee under any indenture (if different) governing the Exchange Notes (and any
related guarantees).

Underwritten registration or underwritten offering : A registration in which securities of the Company and the Guarantors are sold to
an underwriter for reoffering to the public.

Except as otherwise specifically provided, all references in this Agreement to acts, laws, statutes, rules, regulations, releases, forms,
no-action letters and other regulatory requirements (collectively, “ Regulatory Requirements”) shall be deemed to refer also to any amendments
thereto and all subsequent Regulatory Requirements adopted as a replacement thereto having substantially the same effect therewith; provided
that Rule 144 shall not be deemed to amend or replace Rule 144A.

2. Exchange Offer.

(a) Unless the Exchange Offer would violate applicable law or any applicable interpretation of the staff of the SEC, the Company
and the Guarantors shall use their reasonable best efforts to file with the SEC a registration statement (the “ Exchange Offer Registration
Statement”) on an appropriate registration form with respect to a registered offer (the “ Exchange Offer”) to exchange any and all of the
Registrable Securities for a like aggregate principal amount of debt securities of the Company (the “ Exchange Notes”), guaranteed by the
Guarantors under the Indenture, with terms substantially identical in all material respects to the Notes, as applicable, except that (i) the
Exchange Notes shall contain no restrictive legend thereon, and (ii) interest on the Exchange Notes shall accrue in accordance with the
paragraph set forth immediately below. The Exchange Offer shall comply with all applicable tender offer rules and regulations under the
Exchange Act and other applicable laws. The Company and the Guarantors shall use their reasonable best efforts to cause the Exchange Offer
Registration Statement to be declared effective under the Securities Act.
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Upon the Exchange Offer Registration Statement becoming effective, the Company and the Guarantors will offer the Exchange Notes
in exchange for surrender of the Notes. The Company and the Guarantors will keep the Exchange Offer open for at least 20 Business Days (or
longer if required by applicable law) after the date that notice of the Exchange Offer is mailed to Holders. For each Note surrendered to the
Company and the Guarantors pursuant to the Exchange Offer, the Holder who surrendered such Note shall receive an Exchange Note having a
principal amount equal to that of the surrendered Note. Interest on each Exchange Note will accrue (y) from the later of (i) the last interest
payment date on which interest was paid on the Note surrendered in exchange therefor or (ii) if the Note is surrendered for exchange between the
record date for an interest payment date to occur on or after the date of such exchange and as to which interest will be paid and such interest
payment date, the date of such interest payment date or (z) if no interest has been paid on such Note, from the Issue Date.

Each Holder (including, without limitation, each Participating Broker-Dealer) that participates in the Exchange Offer, as a condition
to participation in the Exchange Offer, will be required to represent to the Company in writing (which may be contained in the applicable letter
of transmittal) that: (i) any Exchange Notes acquired in exchange for Registrable Securities tendered are being acquired in the ordinary course of
business of the Person receiving such Exchange Notes, whether or not such recipient is such Holder itself; (ii) at the time of the commencement
or consummation of the Exchange Offer neither such Holder nor, to the actual knowledge of such Holder, any other Person receiving Exchange
Notes from such Holder has an arrangement or understanding with any Person to participate in the distribution (within the meaning of the
Securities Act) of the Exchange Notes in violation of the provisions of the Securities Act; (iii) neither the Holder nor, to the actual knowledge of
such Holder, any other Person receiving Exchange Notes from such Holder is an “affiliate” (as defined in Rule 405) of the Company or any of
the Guarantors; (iv) if such Holder is not a broker-dealer, neither such Holder nor, to the actual knowledge of such Holder, any other Person
receiving Exchange Notes from such Holder is engaging in or intends to engage in a distribution of the Exchange Notes; and (v) if such Holder
is a Participating Broker-Dealer that will receive Exchange Notes for its own account in exchange for Registrable Securities that were acquired as
a result of market-making or other trading activities, such Holder will deliver a prospectus with any resale of such Exchange Notes; provided
that the Company and the Guarantors shall make available, during the period required by the Securities Act, a prospectus meeting the
requirements of the Securities Act for use by Participating Broker-Dealers and other persons, if any, with similar prospectus delivery
requirements for use in connection with any resale of Exchange Notes.

No securities other than the Exchange Notes and the Notes (and any related guarantees) shall be included in the Exchange Offer
Registration Statement.

(b) The Company and the Guarantors shall include within the Prospectus contained in the Exchange Offer Registration Statement a
section entitled “Plan of Distribution,” which shall indicate that any broker-dealer who holds Registrable Securities that were acquired for its
own account as a result of market-making activities or other trading activities (other than Registrable Securities acquired directly from the
Company or any of the Guarantors) (a “ Participating Broker-Dealer”)  may exchange such Registrable Securities pursuant to the Exchange
Offer; however, such Participating Broker-Dealer may be deemed to be an “underwriter” within the meaning of the Securities Act and must,
therefore, deliver a prospectus meeting the requirements of the Securities Act in connection with any resales of the Exchange Notes received by
such broker-dealer in the Exchange Offer, which prospectus delivery requirements may be satisfied by the delivery by such broker-dealer of
the Prospectus contained in the Exchange Offer Registration Statement. Such “Plan of Distribution” section shall also contain all other
information with respect to resales by Participating Broker-Dealers that the SEC may require in order to permit such resales pursuant thereto.
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The Company and the Guarantors shall use their reasonable best efforts to keep the Exchange Offer Registration Statement effective
and to amend and supplement the Prospectus contained therein to the extent necessary in order to permit such Prospectus to be lawfully
delivered by all Persons subject to the prospectus delivery requirements of the Securities Act for resales of Exchange Notes for such period of
time as is necessary to comply with applicable law in connection with any resale of Exchange Notes; provided,  however, that such period shall
not be required to exceed 90 days or such longer period if extended pursuant to the last paragraph of Section 5 hereof (the “Applicable Period”).

In connection with the Exchange Offer, the Company and the Guarantors shall, subject to applicable law:

(1) mail, or cause to be mailed, to each Holder of record entitled to participate in the Exchange Offer a copy of the Prospectus
forming part of the Exchange Offer Registration Statement, together with an appropriate letter of transmittal and related documents;

(2) use their reasonable best efforts to keep the Exchange Offer open for not less than 20 Business Days from the date that notice of
the Exchange Offer is mailed to Holders (or longer if required by applicable law);

(3) utilize the services of a depositary for the Exchange Offer with an address in the Borough of Manhattan, The City of New York
or in Wilmington, Delaware;

(4) permit Holders to withdraw tendered Notes at any time prior to the close of business, New York time, on the last Business Day
on which the Exchange Offer remains open; and

(5) otherwise comply in all material respects with all laws, rules and regulations applicable to the Exchange Offer.

As soon as practicable after the close of the Exchange Offer, the Company and the Guarantors shall, subject to applicable law:

(1) accept for exchange all Registrable Securities validly tendered and not validly withdrawn pursuant to the Exchange Offer;

(2) deliver to the Trustee for cancellation all Registrable Securities so accepted for exchange; and

(3) cause the Trustee to authenticate and deliver promptly to each Holder of Notes, Exchange Notes equal in principal amount to the
Notes of such Holder so tendered for exchange; provided that, in the case of any Notes held in global form by a depositary, authentication
and delivery to such depositary of one or more replacement Notes in global form in an equivalent principal amount thereto for the account
of such Holders in accordance with the Indenture shall satisfy such authentication and delivery requirement.
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The Exchange Offer shall not be subject to any conditions, other than that (i) the Exchange Offer does not violate applicable law or
any applicable interpretation of the staff of the SEC; (ii) no action or proceeding shall have been instituted or threatened in any court or by any
governmental agency that would be reasonably likely to materially impair the ability of the Company or any of the Guarantors to proceed with
the Exchange Offer, and no material adverse development shall have occurred in any existing action or proceeding with respect to the Company
or any of the Guarantors; and (iii) all governmental approvals shall have been obtained, which approvals the Company and the Guarantors
deem necessary for the consummation of the Exchange Offer.

The Exchange Notes shall be issued under (i) the Indenture or (ii) an indenture identical in all material respects to the Indenture and
which, in either case, has been qualified under the TIA or is exempt from such qualification and shall provide that the Exchange Notes shall
not be subject to the transfer restrictions set forth in the Indenture. The Indenture or such indenture shall provide that the Exchange Notes and
the Notes shall vote and consent together on all matters as one class and that none of the Exchange Notes or the Notes will have the right to vote
or consent as a separate class on any matter.

(c) If, (i) because of any change in applicable law or in currently prevailing interpretations of the staff of the SEC, the Company or
any of the Guarantors is not permitted to effect the Exchange Offer or (ii) upon receipt of a written notification from any Holder prior to the 20th
Business Day following the consummation of the Exchange Offer representing that (A) it is prohibited by law or SEC policy from participating
in the Exchange Offer, (B) it may not resell the Exchange Notes acquired by it in the Exchange Offer to the public without delivering a
prospectus and the Prospectus contained in the Exchange Offer Registration Statement is not appropriate or available for such resales, (C) it is a
Participating Broker-Dealer, or (D) it is an affiliate of the Company and will not receive Exchange Notes in the Exchange Offer that may be
freely transferred without restriction under federal securities laws, in the case of each of clauses (i) and (ii) of this sentence, then the Company
and the Guarantors shall promptly deliver to the Trustee (to deliver to the Holders) written notice thereof (the “ Shelf Notice”) and shall file a
Shelf Registration pursuant to Section 3 hereof.

3. Shelf Registration.

If at any time a Shelf Notice is delivered as contemplated by Section 2(c) hereof, then:

(a) Shelf Registration. The Company and the Guarantors shall use their reasonable best efforts to promptly file with the SEC a
Registration Statement for an offering to be made on a continuous basis pursuant to Rule 415 covering all of the Registrable Securities (the
“Initial Shelf Registration”). The Initial Shelf Registration shall be on Form S-1 or another appropriate form permitting registration of such
Registrable Securities for resale by Holders in the manner or manners designated by them (including, without limitation, one or more
underwritten offerings). The Company and the Guarantors shall not permit any securities other than the Registrable Securities to be
included in the Initial Shelf Registration or any Subsequent Shelf Registration (as defined below).
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The Company and the Guarantors shall use their reasonable best efforts to cause the Shelf Registration to be declared effective under
the Securities Act and to keep the Initial Shelf Registration continuously effective under the Securities Act until the earliest of (i) the date
that is one (1) year from the Issue Date and (ii) such shorter period ending when all Registrable Securities covered by the Shelf
Registration Statement have been sold in the manner set forth and as contemplated in the Initial Shelf Registration or, if applicable, a
Subsequent Shelf Registration.

Notwithstanding anything to the contrary in this Agreement, at any time, the Company and the Guarantors may delay the filing of
any Initial Shelf Registration Statement or Subsequent Shelf Registration or delay or suspend the effectiveness thereof, for a reasonable
period of time, but not in excess of 45 consecutive days or more than three (3) times during any calendar year (each, a “ Shelf Suspension
Period”), if the Board of Directors of the Company or Parent determines reasonably and in good faith that the filing of any such Initial
Shelf Registration Statement or Subsequent Shelf Registration the continuing effectiveness thereof would require the disclosure of non-
public material information that, in the reasonable judgment of the Board of Directors of the Company, would be detrimental to the
Company or any of the Guarantors if so disclosed or would otherwise materially adversely affect a financing, acquisition, disposition,
merger or other material transaction or such action is required by applicable law.

(b) Withdrawal of Stop Orders; Subsequent Shelf Registrations . If the Initial Shelf Registration or any Subsequent Shelf
Registration ceases to be effective for any reason at any time during the one year after such registration statement becomes effective (the
“Effectiveness Period”) (other than because of the sale of all of the Notes registered thereunder), the Company and the Guarantors shall
use their reasonable best efforts to obtain the prompt withdrawal of any order suspending the effectiveness thereof, and in any event shall
file an additional Shelf Registration Statement pursuant to Rule 415 covering all of the Registrable Securities covered by and not sold
under the Initial Shelf Registration or an earlier Subsequent Shelf Registration (each, a “ Subsequent Shelf Registration”). If a Subsequent
Shelf Registration is filed, the Company and the Guarantors shall use their reasonable best efforts to cause the Subsequent Shelf
Registration to be declared effective under the Securities Act as soon as practicable after such filing and to keep such subsequent Shelf
Registration continuously effective for a period equal to the number of days in the Effectiveness Period less the aggregate number of days
during which the Initial Shelf Registration or any Subsequent Shelf Registration was previously continuously effective. As used herein the
term “Shelf Registration” means the Initial Shelf Registration and any Subsequent Shelf Registration.

(c) Supplements and Amendments . The Company and the Guarantors shall promptly supplement and amend the Shelf Registration
if required by the rules, regulations or instructions applicable to the registration form used for such Shelf Registration, if required by the
Securities Act, or if reasonably requested by the Holders of a majority in aggregate principal amount of the Registrable Securities (or their
counsel) covered by such Registration Statement with respect to the information included therein with respect to one or more of such
Holders, or, if reasonably requested by any underwriter of such Registrable Securities, with respect to the information included therein
with respect to such underwriter.
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4. Additional Interest.

(a) The Company and the Guarantors and the Initial Purchasers agree that the Holders will suffer damages if the Company or any
Guarantor fails to fulfill its obligations under Section 2 or Section 3 hereof and that it would not be feasible to ascertain the extent of such
damages with precision. Accordingly, the Company and the Guarantors agree to pay additional interest on the Notes (“ Additional Interest”) if
(A) the Company and the Guarantors have not exchanged Exchange Notes for all Notes validly tendered in accordance with the terms of the
Exchange Offer on or prior to the 180th day after the Issue Date, (B) the Company and the Guarantors are required to file a Shelf Registration
Statement and such Shelf Registration Statement is not declared effective on or prior to the later of the 180th day after the Issue Date and the
30th day after the obligation to file such Shelf Registration Statement arises (the “ Effectiveness Deadline”) or (C) such Shelf Registration ceases
to be effective at any time during the Effectiveness Period (other than because of the sale of all of the Notes registered thereunder) (each a
“Registration Default”), then Additional Interest shall accrue on the principal amount of the Notes at a rate of 0.25% per annum (which rate will
be increased by an additional 0.25% per annum for each subsequent 90 day period that such Additional Interest continues to accrue, provided
that the rate at which such Additional Interest accrues may in no event exceed 1.00% per annum) (such Additional Interest to be calculated by
the Company) commencing on the (x) 181st day after the Issue Date, in the case of clause (A) above, (y) the day after the Effectiveness
Deadline in the case of clause (B) above or (z) the day such Shelf Registration ceases to be effective in the case of clause (C) above; provided,
however, that upon the exchange of the Exchange Notes for all Notes tendered (in the case of clause (A) of this Section 4), upon the effectiveness
of the applicable Shelf Registration Statement (in the case of (B) of this Section 4), or upon the effectiveness of the applicable Shelf Registration
Statement which had ceased to remain effective (in the case of clause (C) of this Section 4), Additional Interest on the Notes as a result of such
clause (or the relevant subclause thereof), as the case may be, shall cease to accrue. Notwithstanding any other provisions of this Section 4,
(i) Additional Interest shall not accrue and the Company and the Guarantors shall not be obligated to pay any Additional Interest provided for in
Section 4(a)(B) during a Shelf Suspension Period permitted by Section 3(a) hereof; provided, that no Additional Interest shall accrue on the
Notes following the second anniversary of the Issue Date and (ii) the Additional Interest described in this Section 4 is the sole and exclusive
remedy available to Holders due a Registration Default. Additional Interest shall be payable in the same form elected by the Company for the
payment of interest for the applicable interest payment period, on the same dates and to the same persons that the Company makes other
interest payments on the Notes, until the Registration Default is corrected.

(b) The Company and the Guarantors shall notify the Trustee within five business days after each and every date on which a
Registration Default occurs. The amount of Additional Interest will be determined by the Company by multiplying the applicable Additional
Interest rate by the principal amount of the Registrable Securities, multiplied by a fraction, the numerator of which is the number of days such
Additional Interest rate was applicable during such period (determined on the basis of a 365 day year comprised of twelve 30 day months and,
in the case of a partial month, the actual number of days elapsed), and the denominator of which is 365.
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5. Registration Procedures.

In connection with the filing of any Registration Statement pursuant to Section 2 or 3 hereof, the Company and the Guarantors shall
effect such registrations to permit the sale of the securities covered thereby in accordance with the intended method or methods of disposition
thereof, and pursuant thereto and in connection with any Registration Statement filed by the Company and the Guarantors hereunder the
Company and the Guarantors shall:

(a) Before filing (i) any Shelf Registration Statement or any amendment or supplement thereto or (ii) any Registration Statement,
Prospectus or amendment or supplement thereto required to be delivered under the Securities Act by any Participating Broker-Dealer who
seeks to sell Exchange Notes during the Applicable Period relating thereto from whom the Company or the Guarantors have received prior
written notice that it will be a Participating Broker-Dealer in the Exchange Offer, the Company and the Guarantors shall furnish to and
afford counsel for the Holders of the Registrable Securities covered by such Registration Statement (with respect to a Registration
Statement filed pursuant to Section 3 hereof) or counsel for such Participating Broker-Dealer (with respect to any such Registration
Statement), as the case may be, and counsel to the managing underwriters, if any, a reasonable opportunity to review copies of all such
documents (including copies of any documents to be incorporated by reference therein and all exhibits thereto) proposed to be filed (in each
case at least three business days prior to such filing). The Company and the Guarantors shall not file any Registration Statement or
Prospectus or any amendments or supplements thereto if the Holders of a majority in aggregate principal amount of the Registrable
Securities covered by such Registration Statement, their counsel, or the managing underwriters, if any, shall reasonably object.

(b) Prepare and file with the SEC such amendments and post-effective amendments to each Shelf Registration Statement or
Exchange Offer Registration Statement, as the case may be, as may be necessary to keep such Registration Statement continuously
effective for the Effectiveness Period, the Applicable Period or until consummation of the Exchange Offer, as the case may be; cause the
related Prospectus to be supplemented by any Prospectus supplement required by applicable law, and as so supplemented to be filed
pursuant to Rule 424 to the extent required by applicable law; and comply with the provisions of the Securities Act and the Exchange Act
applicable to it with respect to the disposition of all securities covered by such Registration Statement as so amended or in such
Prospectus as so supplemented and with respect to the subsequent resale of any securities being sold by an Participating Broker-Dealer
covered by any such Prospectus in all material respects.

 

10



 

(c) If (1) a Shelf Registration is filed pursuant to Section 3 hereof or (2) a Prospectus contained in the Exchange Offer Registration
Statement filed pursuant to Section 2 hereof is required to be delivered under the Securities Act by any Participating Broker-Dealer who
seeks to sell Exchange Notes during the Applicable Period relating thereto from whom the Company or the Guarantors have received
written notice that it will be a Participating Broker-Dealer in the Exchange Offer, notify the selling Holders of Registrable Securities (with
respect to a Registration Statement filed pursuant to Section 3 hereof), or each such Participating Broker-Dealer (with respect to any such
Registration Statement), as the case may be, their counsel and the managing underwriters, if any, promptly (but in any event within three
Business Days), and confirm such notice in writing, (i) when a Prospectus or any Prospectus supplement or post-effective amendment
has been filed, and, with respect to a Registration Statement or any post-effective amendment, when the same has become effective under
the Securities Act, (ii) of the issuance by the SEC of any stop order suspending the effectiveness of a Registration Statement or of any
order preventing or suspending the use of any preliminary prospectus or the initiation of any proceedings for that purpose, (iii) if at any
time when a prospectus is required by the Securities Act to be delivered in connection with sales of the Registrable Securities or resales of
Exchange Notes by Participating Broker-Dealers the representations and warranties of the Company or any Guarantors contained in any
agreement (including any underwriting agreement) contemplated by Section 5(m) hereof cease to be true and correct, (iv) of the receipt by
the Company or any Guarantor of any notification with respect to the suspension of the qualification or exemption from qualification of a
Registration Statement or any of the Registrable Securities or the Exchange Notes to be sold by any Participating Broker-Dealer for offer or
sale in any jurisdiction, or the initiation or threatening of any proceeding for such purpose, and (v) of the happening of any event, the
existence of any condition or any information becoming known to the Company or any Guarantor that makes any statement made in such
Registration Statement or related Prospectus or any document incorporated or deemed to be incorporated therein by reference untrue in any
material respect or that requires the making of any changes in or amendments or supplements to such Registration Statement, Prospectus
or documents so that, in the case of the Registration Statement, it will not contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which
they were made, not misleading, and that in the case of the Prospectus, it will not contain any untrue statement of a material fact or omit
to state any material fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading.

(d) Use their reasonable best efforts to prevent the issuance of any order suspending the effectiveness of a Registration Statement or
of any order preventing or suspending the use of a Prospectus or suspending the qualification (or exemption from qualification) of any of
the Registrable Securities or the Exchange Notes to be sold by any Participating Broker-Dealer, for sale in any jurisdiction.

(e) If a Shelf Registration is filed pursuant to Section 3 and if requested during the Effectiveness Period by the managing underwriter
or underwriters (if any) or the Holders of a majority in aggregate principal amount of the Registrable Securities being sold in connection
with an underwritten offering, (i) as promptly as reasonably practicable incorporate in a prospectus supplement or post-effective
amendment such information as the managing underwriter or underwriters (if any), such Holders or counsel for either of them reasonably
request to be included therein and (ii) make all required filings of such prospectus supplement or such post-effective amendment.
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(f) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, or (2) a Prospectus contained in the Exchange Offer Registration
Statement filed pursuant to Section 2 hereof is required to be delivered under the Securities Act by any Participating Broker-Dealer who
seeks to sell Exchange Notes during the Applicable Period, furnish to each selling Holder of Registrable Securities (with respect to a
Registration Statement filed pursuant to Section 3 hereof) and to each such Participating Broker-Dealer who so requests (with respect to
any such Registration Statement) and to their respective counsel and each managing underwriter, if any, at the sole expense of the
Company and the Guarantors, one conformed copy of the Registration Statement or Registration Statements and each post-effective
amendment thereto, including financial statements and schedules, and, if requested (unless filed on Edgar), all documents incorporated
or deemed to be incorporated therein by reference and all exhibits.

(g) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, or (2) a Prospectus contained in the Exchange Offer Registration
Statement filed pursuant to Section 2 hereof is required to be delivered under the Securities Act by any Participating Broker-Dealer who
seeks to sell Exchange Notes during the Applicable Period, deliver to each selling Holder of Registrable Securities (with respect to a
Registration Statement filed pursuant to Section 3 hereof), or each such Participating Broker-Dealer (with respect to any such Registration
Statement), as the case may be, their respective counsel, and the underwriters, if any, at the sole expense of the Company and the
Guarantors, as many copies of the Prospectus or Prospectuses (including each form of preliminary prospectus) and each amendment or
supplement thereto and (unless filed on Edgar) any documents incorporated by reference therein as such Persons may reasonably request;
and, subject to the last paragraph of this Section 5, the Company and the Guarantors hereby consent to the use of such Prospectus and
each amendment or supplement thereto by each of the selling Holders of Registrable Securities or each such Participating Broker-Dealer,
as the case may be, and the underwriters or agents, if any, and dealers, if any, in connection with the offering and sale of the Registrable
Securities covered by, or the sale by Participating Broker-Dealers of the Exchange Notes pursuant to, such Prospectus and any
amendment or supplement thereto.

(h) Prior to any public offering of Registrable Securities or any delivery of a Prospectus contained in the Exchange Offer Registration
Statement by any Participating Broker-Dealer who seeks to sell Exchange Notes during the Applicable Period, use their reasonable best
efforts to register or qualify, and to cooperate with the selling Holders of Registrable Securities or each such Participating Broker-Dealer,
as the case may be, the managing underwriter or underwriters, if any, and their respective counsel in connection with the registration or
qualification (or exemption from such registration or qualification) of such Registrable Securities for offer and sale under the securities or
Blue Sky laws of such jurisdictions within the United States as any selling Holder, Participating Broker-Dealer, or the managing
underwriter or underwriters reasonably request in writing; provided,
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however, that where Exchange Notes held by Participating Broker-Dealers or Registrable Securities are offered other than through an
underwritten offering, the Company and the Guarantors agree to cause their counsel to perform Blue Sky investigations and file
registrations and qualifications required to be filed pursuant to this Section 5(h), keep each such registration or qualification (or
exemption therefrom) effective during the period such Registration Statement is required to be kept effective and do any and all other acts
or things necessary or advisable to enable the disposition in such jurisdictions of the Exchange Notes held by Participating Broker-
Dealers or the Registrable Securities covered by the applicable Registration Statement; provided,  however, that the Company and
Guarantors shall not be required to (A) qualify generally to do business in any jurisdiction where the Company or any Guarantor is not
then so qualified, (B) take any action that would subject them to general service of process in any such jurisdiction where it is not then so
subject or (C) subject themselves to taxation in excess of a nominal dollar amount in any such jurisdiction where the Company or any
Guarantor is not then so subject.

(i) If a Shelf Registration is filed pursuant to Section 3 hereof, cooperate with the selling Holders of Registrable Securities and the
managing underwriter or underwriters, if any, to facilitate the timely preparation and delivery of certificates representing Registrable
Securities to be sold, which certificates shall not bear any restrictive legends and shall be in a form eligible for deposit with The
Depository Trust Company; and enable such Registrable Securities to be in such denominations (subject to applicable requirements
contained in the Indenture) and registered in such names as the managing underwriter or underwriters, if any, or Holders may request.

(j) Subject to the proviso in Section 5(h), use their reasonable best efforts to cause the Registrable Securities covered by the
Registration Statement to be registered with or approved by such other U.S. governmental agencies or authorities as may be necessary to
enable the seller or sellers thereof or the underwriter or underwriters, if any, to consummate the disposition of such Registrable Securities,
except as may be required solely as a consequence of the nature of such selling Holder’s business, in which case the Company and the
Guarantors will cooperate in all respects with the filing of such Registration Statement and the granting of such approvals.

(k) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, or (2) a Prospectus contained in the Exchange Offer Registration
Statement filed pursuant to Section 2 hereof is required to be delivered under the Securities Act by any Participating Broker-Dealer who
seeks to sell Exchange Notes during the Applicable Period, upon the occurrence of any event contemplated by Section 5(c)(v) hereof, as
promptly as practicable prepare and (subject to Section 5(a) hereof) file with the SEC, at the sole expense of the Company and the
Guarantors, a supplement or post-effective amendment to the Registration Statement or a supplement to the related Prospectus or any
document incorporated therein by reference, or file any other required document so that, as thereafter delivered to the purchasers of the
Registrable Securities being sold thereunder (with respect to a Registration Statement filed pursuant to Section 3 hereof) or to the
purchasers of the Exchange Notes to whom such Prospectus will be delivered by a Participating Broker-Dealer (with respect to any such
Registration Statement), any such Prospectus will not contain an untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made,
not misleading.
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(l) Prior to the effective date of the first Registration Statement relating to the Registrable Securities, (i) provide the Trustee with
certificates for the Registrable Securities in a form eligible for deposit with The Depository Trust Company and (ii) provide a CUSIP
number for the Registrable Securities.

(m) In connection with an underwritten offering of Registrable Securities pursuant to a Shelf Registration, enter into an underwriting
agreement as is customary in underwritten offerings of debt securities similar to the Notes (including, without limitation, a customary
condition to the obligations of the underwriters that the underwriters shall have received “cold comfort” letters and updates thereof in
form, scope and substance reasonably satisfactory to the managing underwriter or underwriters from the independent certified public
accountants of the Company, Parent and the other Guarantors (and, if necessary, any other independent certified public accountants of
the Company, Parent or any of the other Guarantors, or of any business acquired by the Company, Parent or any of the other Guarantors
for which financial statements and financial data are, or are required to be, included or incorporated by reference in the Registration
Statement), addressed to each of the underwriters, such letters to be in customary form and covering matters of the type customarily
covered in “cold comfort” letters in connection with underwritten offerings of debt securities similar to the Notes), and take all such other
actions as are reasonably requested by the managing underwriter or underwriters in order to expedite or facilitate the registration or the
disposition of such Registrable Securities and, in such connection, (i) make such representations and warranties to, and covenants with,
the underwriters with respect to the business of the Company and the Guarantors (including any acquired business, properties or entity,
if applicable), and the Registration Statement, Prospectus and documents, if any, incorporated or deemed to be incorporated by reference
therein, in each case, as are customarily made by Company and the Guarantors to underwriters in underwritten offerings of debt
securities similar to the Notes, and confirm the same in writing if and when requested; (ii) obtain the written opinions of counsel to the
Company and the Guarantors, and written updates thereof in form, scope and substance reasonably satisfactory to the managing
underwriter or underwriters, addressed to the underwriters covering the matters customarily covered in opinions reasonably requested in
underwritten offerings; and (iii) if an underwriting agreement is entered into, the same shall contain indemnification provisions and
procedures no less favorable to the sellers and underwriters, if any, than those set forth in Section 7 hereof (or such other provisions and
procedures reasonably acceptable to Holders of a majority in aggregate principal amount of Registrable Securities covered by such
Registration Statement and the managing underwriter or underwriters or agents, if any). The above shall be done at closing under such
underwriting agreement or as and to the extent required thereunder.
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(n) If (1) a Shelf Registration is filed pursuant to Section 3 hereof, or (2) a Prospectus contained in the Exchange Offer Registration
Statement filed pursuant to Section 2 hereof is required to be delivered under the Securities Act by any Participating Broker-Dealer who
seeks to sell Exchange Notes during the Applicable Period, make available for inspection by any Initial Purchasers, any selling Holder of
such Registrable Securities being sold (with respect to a Registration Statement filed pursuant to Section 3 hereof), or each such
Participating Broker-Dealer, as the case may be, any underwriter participating in any such disposition of Registrable Securities, if any,
and any attorney, accountant or other agent retained by any such selling Holder or each such Participating Broker-Dealer (with respect to
any such Registration Statement), as the case may be, or underwriter (any such Initial Purchaser, Holders, Participating Broker-Dealers,
underwriters, attorneys, accountants or agents, collectively, the “ Inspectors”), upon written request, at the offices where normally kept,
during business hours, all pertinent financial and other records, pertinent corporate documents and instruments of Parent and
subsidiaries of Parent (collectively, the “Records”), as shall be reasonably necessary to enable them to exercise any applicable due
diligence responsibilities, and cause the officers, directors and employees of Parent and any of its subsidiaries to supply all information (
“Information”) reasonably requested by any such Inspector in connection with such due diligence responsibilities. Each Inspector shall
agree in writing that it will keep the Records and Information confidential, to use the Information only for due diligence purposes, to
abstain from using the Information as the basis for any market transactions in securities of Parent, the Company or any of their
subsidiaries and that it will not disclose any of the Records or Information that the Company and the Guarantors determine, in good faith,
to be confidential and notifies the Inspectors in writing are confidential unless (i) the disclosure of such Records or Information is
necessary to avoid or correct a misstatement or omission in such Registration Statement or Prospectus, (ii) the release of such Records or
Information is ordered pursuant to a subpoena or other order from a court of competent jurisdiction, (iii) disclosure of such Records or
Information is necessary or advisable, in the opinion of counsel for any Inspector, in connection with any action, claim, suit or
proceeding, directly or indirectly, involving or potentially involving such Inspector and arising out of, based upon, relating to, or
involving this Agreement or the Purchase Agreement, or any transactions contemplated hereby or thereby or arising hereunder or
thereunder, or (iv) the information in such Records or Information has been made generally available to the public other than by an
Inspector or an “affiliate” (as defined in Rule 405), representative or agent thereof; provided,  however, that prior notice shall be provided
as soon as practicable to the Company and the Guarantors of the potential disclosure of any information by such Inspector pursuant to
clauses (i), (ii) or (iii) of this sentence to permit the Company and the Guarantors to obtain a protective order (or waive the provisions of
this paragraph (o)) and that such Inspector shall take such actions as are reasonably necessary to protect the confidentiality of such
information (if practicable) to the extent-such action is otherwise not inconsistent with, an impairment of or in derogation of the rights and
interests of the Holder or any Inspector.

(o) Provide an indenture trustee for the Registrable Securities or the Exchange Notes, as the case may be, and cause the Indenture or
the trust indenture provided for in Section 2(a) hereof, as the case may be, to be qualified under the TIA not later than the effective date of
the first Registration Statement relating to the Registrable Securities; and in connection therewith, cooperate with the trustee under any
such indenture and the Holders of the Registrable Securities, to effect such changes (if any) to such indenture as may be required for such
indenture to be so qualified in accordance with the terms of the TIA; and execute, and use their commercially reasonable best efforts to
cause such trustee to execute, all documents as may be required to effect such changes, and all other forms and documents required to be
filed with the SEC to enable such indenture to be so qualified in a timely manner.
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(p) Comply in all material respects with all applicable rules and regulations of the SEC and make generally available to their
securityholders with regard to any applicable Registration Statement, a consolidated earning statement satisfying the provisions of
Section 11(a) of the Securities Act and Rule 158 thereunder (or any similar rule promulgated under the Securities Act) no later than
45 days after the end of any fiscal quarter (or 90 days after the end of any 12-month period if such period is a fiscal year)
(i) commencing at the end of any fiscal quarter in which Registrable Securities are sold to underwriters in a firm commitment or best
efforts underwritten offering and (ii) if not sold to underwriters in such an offering, commencing on the first day of the first fiscal quarter
of the Company, after the effective date of a Registration Statement, which statements shall cover said 12-month periods; provided that
this requirement shall be deemed satisfied by the Company and the Guarantors complying with Section 4.03 of the Indenture.

(q) If the Exchange Offer is to be consummated, upon delivery of the Registrable Securities by Holders to the Company (or to such
other Person as directed by the Company), in exchange for the Exchange Notes, as the case may be, the Company shall mark, or cause to
be marked, on such Registrable Securities that such Registrable Securities are being cancelled in exchange for the Exchange Notes, as the
case may be; in no event shall such Registrable Securities be marked as paid or otherwise satisfied.

(r) Use reasonable efforts to cooperate with each seller of Registrable Securities covered by any Registration Statement and each
underwriter, if any, participating in the disposition of such Registrable Securities and their respective counsel in connection with any
filings required to be made with the Financial Industry Regulatory Authority, Inc. (the “ FINRA”).

(s) Use its respective reasonable best efforts to take all other steps reasonably necessary to effect the registration of the Exchange
Notes and/or Registrable Securities covered by a Registration Statement contemplated hereby.

The Company may require each seller of Registrable Securities as to which any registration is being effected to furnish to the
Company such information regarding such seller and the distribution of such Registrable Securities as the Company may, from time to time,
reasonably request. Furthermore, a Holder that sells Registrable Securities pursuant to a Shelf Registration Statement will be required to be
named as a selling security holder in the related Prospectus and to deliver such Prospectus to purchasers of its Registrable Securities. The
Company and the Guarantors may exclude from such registration the Registrable Securities of any seller so long as such seller fails to furnish
such information within a reasonable time after receiving such request. Each seller as to which any Shelf Registration is being effected agrees to
furnish promptly to the Company all information required to be disclosed in order to make the information previously furnished to the
Company by such seller not materially misleading.
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If any such Registration Statement refers to any Holder by name or otherwise as the holder of any securities of the Company, then
such Holder shall have the right to require (i) the insertion therein of language, in form and substance reasonably satisfactory to such Holder, to
the effect that the holding by such Holder of such securities is not to be construed as a recommendation by such Holder of the investment
quality of the securities covered thereby and that such holding does not imply that such Holder will assist in meeting any future financial
requirements of the Company and the Guarantors, or (ii) in the event that such reference to such Holder by name or otherwise is not required by
the Securities Act or any similar federal statute then in force, the deletion of the reference to such Holder in any amendment or supplement to the
Registration Statement filed or prepared subsequent to the time that such reference ceases to be required.

Each Holder of Registrable Securities and each Participating Broker-Dealer agrees by its acquisition of such Registrable Securities or
Exchange Notes to be sold by such Participating Broker-Dealer, as the case may be, that, upon actual receipt of any notice from the Company
or a Guarantor of the happening of any event of the kind described in Section 5(c)(ii),  5(c)(iv) or 5(c)(v) hereof, such Holder will forthwith
discontinue disposition of such Registrable Securities covered by such Registration Statement or Prospectus or Exchange Notes to be sold by
such Holder or Participating Broker-Dealer, as the case may be, until such Holder’s or Participating Broker-Dealer’s receipt of the copies of the
supplemented or amended Prospectus contemplated by Section 5(k) hereof, or until it is advised in writing (the “ Advice”) by the Company or a
Guarantor that the use of the applicable Prospectus may be resumed, and has received copies of any amendments or supplements thereto. In the
event that the Company or a Guarantor shall give any such notice, each of the Applicable Period and the Effectiveness Period shall be extended
by the number of days during such periods from and including the date of the giving of such notice to and including the date when each seller
of Registrable Securities covered by such Registration Statement or Exchange Notes to be sold by such Participating Broker-Dealer, as the case
may be, shall have received (x) the copies of the supplemented or amended Prospectus contemplated by Section 5(k) hereof or (y) the Advice.

6. Registration Expenses.

All fees and expenses incident to the performance of or compliance with this Agreement by the Company and the Guarantors of their
obligations under Sections 2,  3,  4,  5  and 8 shall be borne by the Company and the Guarantors, whether or not the Exchange Offer Registration
Statement or any Shelf Registration Statement is filed or becomes effective or the Exchange Offer is consummated, including, without
limitation, (i) all registration and filing fees (including, without limitation, (A) fees with respect to filings required to be made with FINRA in
connection with an underwritten offering and (B) fees and expenses of compliance with state securities or Blue Sky laws (including, without
limitation, reasonable fees and disbursements of counsel in connection with Blue Sky qualifications of the Registrable Securities or Exchange
Notes and determination of the eligibility of the Registrable Securities or Exchange Notes for investment under the laws of such jurisdictions in
the United States (x) where the holders of Registrable Securities are located, in the case of the Exchange Notes, or (y) as provided in
Section 5(h) hereof, in the case of Registrable Securities or Exchange Notes to be sold by a Participating Broker-Dealer during the Applicable
Period)), (ii) printing expenses, including, without
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limitation, printing prospectuses if the printing of prospectuses is requested by the managing underwriter or underwriters, if any, by the
Holders of a majority in aggregate principal amount of the Registrable Securities included in any Registration Statement or in respect of
Registrable Securities or Exchange Notes to be sold by any Participating Broker-Dealer during the Applicable Period, as the case may be,
(iii) fees and expenses of the Trustee, any exchange agent and their counsel, (iv) fees and disbursements of counsel for the Company and the
Guarantors and, in the case of a Shelf Registration, reasonable fees and disbursements of one special counsel for all of the sellers of Registrable
Securities selected by the Holder of a majority in aggregate principal amount of Registrable Securities covered by such Shelf Registration (which
counsel shall be reasonably satisfactory to the Company and the Guarantors) exclusive of any counsel retained pursuant to Section 7 hereof,
(v) fees and disbursements of all independent certified public accountants referred to in Section 5(m) hereof (including, without limitation, the
expenses of any “cold comfort” letters required by or incident to such performance), (vi) rating agency fees, if any, and any fees associated
with making the Registrable Securities or Exchange Notes eligible for trading through The Depository Trust Company, (vii) fees and expenses
of all other Persons retained by the Issuer and the Guarantors, and (viii) any fees and expenses incurred in connection with the listing of the
Notes to be registered on any securities exchange, and the obtaining of a rating of the Notes, in each case, if applicable.

7. Indemnification and Contribution .

(a) The Company and each Guarantor, jointly and severally, agrees, to indemnify and hold harmless each Holder of Registrable
Securities, and each Participating Broker-Dealer selling Exchange Notes during the Applicable Period, and each Person, if any, who controls
such Person or its affiliates within the meaning of Section 15 of the Act or Section 20 of the Exchange Act (each, a “Participant”) and each
Initial Purchaser, to the fullest extent lawful, against any losses, claims, damages or liabilities, joint or several, to which any Participant may
become subject under the Securities Act, the Exchange Act or otherwise, insofar as any such losses, claims, damages or liabilities (or actions in
respect thereof) arise out of or are based upon:

(1) any untrue statement or alleged untrue statement of any material fact contained in any Registration Statement (or any amendment
thereto), or Prospectus (as amended or supplemented if the Company or the Guarantors shall have furnished any amendments or
supplements thereto) or any preliminary prospectus; or

(2) the omission or alleged omission to state, in any Registration Statement (or any amendment thereto), or Prospectus (as amended
or supplemented if the Company or the Guarantors shall have furnished any amendments or supplements thereto) or any preliminary
prospectus or any other document or any amendment or supplement thereto, a material fact required to be stated therein or necessary to
make the statements therein not misleading,
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except, in each case, insofar as such losses, claims, damages or liabilities are arising out of or based upon any untrue statement or
omission or alleged untrue statement or omission made in reliance upon and in conformity with any information relating to any Initial
Purchaser or any Holder furnished to the Company or the Guarantors in writing by or through the Initial Purchasers or any selling Holder
expressly for use therein; and agree (subject to the limitations set forth in the proviso to this sentence) to reimburse, as incurred, the
Participant for any reasonable legal or other out-of-pocket expenses incurred by the Participant in connection with investigating, defending
against or appearing as a third-party witness in connection with any such loss, claim, damage, liability or action; provided, however, the
Company and the Guarantors will not be liable in any such case to the extent that any such loss, claim, damage, or liability arises out of
or is based upon any untrue statement or alleged untrue statement or omission or alleged omission made in any Registration Statement (or
any amendment thereto), or Prospectus (as amended or supplemented if the Company or the Guarantors shall have furnished any
amendments or supplements thereto) or any preliminary prospectus or any amendment or supplement thereto in reliance upon and in
conformity with written information relating to any Participant furnished to the Company by such Participant or its agent expressly for
use therein. The indemnity provided for in this Section 7 will be in addition to any liability that the Company and the Guarantors may
otherwise have to Participants. Neither the Company nor any of the Guarantors shall be liable under this Section 7 to any Participant
regarding any settlement or compromise or consent to the entry of any judgment with respect to any pending or threatened claim, action,
suit or proceeding in respect of which indemnification or contribution may be sought hereunder (whether or not the indemnified parties are
actual or potential parties to such claim or action) unless such settlement, compromise or consent is consented to by the Company or the
Guarantors, which consent shall not be unreasonably withheld.

(b) Each Participant, severally and not jointly, agrees to indemnify and hold harmless the Company and the Guarantors, their
directors (or equivalent), their officers who sign any Registration Statement, the Initial Purchasers, and each person, if any, who controls the
Company, any Guarantor or any Initial Purchaser within the meaning of Section 15 of the Act or Section 20 of the Exchange Act against any
losses, claims, damages or liabilities to which the Company or any Guarantor or any such director, officer or controlling person may become
subject under the Act, the Exchange Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) arise
out of or are based upon (i) any untrue statement or alleged untrue statement of any material fact contained in any Registration Statement,
Prospectus, any amendment or supplement thereto, or any preliminary prospectus, or (ii) the omission or the alleged omission to state therein a
material fact necessary to make the statements therein not misleading, in each case to the extent, but only to the extent, that such untrue
statement or alleged untrue statement or omission or alleged omission was made in reliance upon and in conformity with written information
concerning such Participant, furnished to the Company by or on behalf of such Participant, specifically for use therein; and subject to the
limitation set forth immediately preceding this clause, will reimburse, as incurred, any reasonable legal or other out-of-pocket expenses incurred
by the Company or the Guarantors or any such director, officer or controlling person in connection with investigating or defending against or
appearing as a third party witness in connection with any such loss, claim, damage, liability or action in respect thereof. The indemnity
provided for in this Section 7 will be in addition to any liability that the Participants may otherwise have to the indemnified parties.

 

19



 

(c) Promptly after receipt by an indemnified party under this Section 7 of notice of the commencement of any action, such
indemnified party will, if a claim in respect thereof is to be made against an indemnifying party under this Section 7, notify the indemnifying
party in writing of the commencement thereof; provided that the failure to so notify the indemnifying party will not relieve it from any liability
which it may have to any indemnified party under this Section 7 except to the extent that it has been materially prejudiced by such failure
(through the forfeiture of substantive rights and defenses) and shall not relieve the indemnifying party from any liability that the indemnifying
party may have to an indemnified party other than under this Section 7. In case any such action is brought against any indemnified party and
such indemnified party seeks or intends to seek indemnity from an indemnifying party, the indemnifying party will be entitled to participate in
and, to the extent that it shall elect, jointly with all other indemnifying parties similarly notified, by written notice delivered to the indemnified
party promptly after receiving the aforesaid notice from such indemnified party, to assume the defense thereof with counsel reasonably
satisfactory to such indemnified party; provided,  however, if the defendants in any such action include both the indemnified party and the
indemnifying party and the indemnified party shall have reasonably concluded that a conflict may arise between the positions of the
indemnifying party and the indemnified party in conducting the defense of any such action or that there may be legal defenses available to it
and/or other indemnified parties which are different from or additional to those available to the indemnifying party, the indemnified party or
parties shall have the right to select separate counsel to assume such legal defenses and to otherwise participate in the defense of such action on
behalf of such indemnified party or parties. Upon receipt of notice from the indemnifying party to such indemnified party of such
indemnifying party’s election so to assume the defense of such action and approval by the indemnified party of counsel, the indemnifying
party will not be liable to such indemnified party under this Section 7 for any legal or other expenses subsequently incurred by such
indemnified party in connection with the defense thereof unless (i) the indemnified party shall have employed separate counsel in accordance
with the proviso to the immediately preceding sentence (it being understood, however, that the indemnifying party shall not be liable for the
expenses of more than one separate counsel (together with local counsel (in each jurisdiction)), which shall be selected by Participants who sold
a majority in interest of the Registrable Securities and/or Exchange Notes, as the case may be, subject to such litigation sold by all such
Participants in the case of paragraph (a) of this Section 7 or the Company and the Guarantors in the case of paragraph (b) of this Section 7),
representing the indemnified parties who are parties to such action) or (ii) the indemnifying party shall not have employed counsel satisfactory
to the indemnified party to represent the indemnified party within a reasonable time after notice of commencement of the action, in each of
which cases the fees and expenses of counsel shall be at the expense of the indemnifying party. It is understood and agreed that the
indemnifying person shall not, in connection with any proceeding or separate but related or substantially similar proceedings in the same
jurisdiction arising out of the same general allegations or circumstances, be liable for the reasonable fees and expenses of more than one separate
firm (in addition to any local counsel) representing the indemnified parties under paragraph (a) or paragraph (b) of this Section 7, as the case
may be, who are parties to such action or actions. Any such separate firm for any Participants shall be designated in writing by Participants
who sold a majority in interest of the Registrable Securities and Exchange Notes sold by all such Participants in the case of paragraph (a) of
this Section 7 or the Company and the Guarantors in the case of paragraph (b) of this Section 7. In the event that any Participants are
indemnified persons collectively entitled, in connection with a proceeding or separate but related or substantially similar proceedings in a single
jurisdiction, to the payment of fees and expenses of a single separate firm under this Section 7(c), and any such Participants cannot agree to a
mutually acceptable separate firm to act as counsel thereto, then such separate firm for all such indemnified parties shall be designated in
writing by Participants who sold a majority in interest of the Registrable Securities and Exchange Notes sold by all such Participants.
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(d) The indemnifying party under this Section 7 shall not be liable for any settlement of any proceeding effected without its written
consent, which will not be unreasonably withheld, but if settled with such consent or if there be a final judgment for the plaintiff, the
indemnifying party agrees to indemnify the indemnified party against any loss, claim, damage, liability or expense by reason of such
settlement or judgment. Notwithstanding the foregoing sentence, if at any time an indemnified party shall have requested an indemnifying party
to reimburse the indemnified party for fees and expenses of counsel as contemplated by this Section 7, the indemnifying party agrees that it
shall be liable for any settlement of any proceeding effected without its written consent if (i) such settlement is entered into more than 30 days
after receipt by such indemnifying party of the aforesaid request and (ii) such indemnifying party shall not have reimbursed the indemnified
party in accordance with such request prior to the date of such settlement. No indemnifying party shall, without the prior written consent of the
indemnified party, effect any settlement, compromise or consent to the entry of judgment in any pending or threatened action, suit or proceeding
in respect of which any indemnified party is or could have been a party and indemnity was or could have been sought hereunder by such
indemnified party, unless such settlement, compromise or consent (i) includes an unconditional release of such indemnified party from all
liability on claims that are the subject matter of such action, suit or proceeding and (ii) does not include any statements as to or any findings of
fault, culpability or failure to act by or on behalf of any indemnified party.

(e) In circumstances in which the indemnity agreement provided for in the preceding paragraphs of this Section 7 is unavailable to,
or insufficient to hold harmless, an indemnified party in respect of any losses, claims, damages or liabilities (or actions in respect thereof)
(other than by virtue of the failure of an indemnified party to notify the indemnifying party of its right to indemnification pursuant to
paragraph (a) or (b) of this Section 7, where such failure materially prejudices the indemnifying party (through the forfeiture of substantial
rights or defenses)), each indemnifying party, in order to provide for just and equitable contribution, shall contribute to the amount paid or
payable by such indemnified party as a result of such losses, claims, damages or liabilities (or actions in respect thereof) in such proportion as
is appropriate to reflect (i) the relative benefits received by the indemnifying party or parties on the one hand and the indemnified party on the
other from the offering of the Notes or (ii) if the allocation provided by the foregoing clause (i) is not permitted by applicable law, not only such
relative benefits but also the relative fault of the indemnifying party or parties on the one hand and the indemnified party on the other in
connection with the statements or omissions or alleged statements or omissions that resulted in such losses, claims, damages or liabilities (or
actions in respect thereof). The relative benefits received by the Company and the Guarantors on the one hand and such Participant on the other
shall be deemed to be in the same proportion that the total net proceeds from the offering (before deducting expenses) of the Notes received by the
Company bear to the total discounts and commissions received by such Participant in connection with the sale of the Notes (or if such
Participant did not receive discounts or commissions, the value of the Notes). The relative fault of the parties shall be determined by reference
to, among other things, whether the untrue or alleged untrue statement of a material fact or the omission or alleged omission to state a material
fact relates to information supplied by the Company and the Guarantors on the one hand, or the Participants on the
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other, the parties’ relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission or alleged
statement or omission, and any other equitable considerations appropriate in the circumstances. The parties agree that it would not be equitable
if the amount of such contribution were determined by pro rata or per capita allocation or by any other method of allocation that does not take
into account the equitable considerations referred to in the first sentence of this paragraph (e). Notwithstanding any other provision of this
paragraph (e), no Participant shall be obligated to make contributions hereunder that in the aggregate exceed the total discounts, commissions
and other compensation or net proceeds on the sale of Notes received by such Participant in connection with the sale of the Notes, less the
aggregate amount of any damages that such Participant has otherwise been required to pay by reason of the untrue or alleged untrue statements
or the omissions or alleged omissions to state a material fact, and no person guilty of fraudulent misrepresentation (within the meaning of
Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation. For
purposes of this paragraph (d), each person, if any, who controls a Participant within the meaning of Section 15 of the Act or Section 20 of the
Exchange Act shall have the same rights to contribution as the Participants, and each director of the Company or any Guarantor, each officer of
the Company or any Guarantor and each person, if any, who controls the Company or such Guarantor within the meaning of Section 15 of the
Act or Section 20 of the Exchange Act, shall have the same rights to contribution as the Company or such Guarantor.

8. Rule 144A.

The Company and the Guarantors covenant and agree that, for so long as any Registrable Securities remain outstanding, they will
use reasonable best efforts to file the reports required to be filed by it under the Securities Act and the Exchange Act and the rules and
regulations adopted by the SEC thereunder in a timely manner in accordance with the requirements of the Securities Act and the Exchange Act
and, if at any time the Company or any Guarantor is not required to file such reports, the Company and the Guarantors will, upon the request
of any Holder or beneficial owner of Registrable Securities, make available such information necessary to permit sales pursuant to Rule 144A.

9. Underwritten Registrations .

The Company and the Guarantors shall not be required to assist in an underwritten offering unless requested by the Holders of a
majority in aggregate principal amount of the Registrable Securities. If any of the Registrable Securities covered by any Shelf Registration are to
be sold in an underwritten offering, the investment banker or investment bankers and manager or managers that will manage the offering will
be selected by the Holders of a majority in aggregate principal amount of such Registrable Securities included in such offering and shall be
reasonably acceptable to the Company and the Guarantors.

No Holder of Registrable Securities may participate in any underwritten registration hereunder unless such Holder (a) agrees to sell
such Holder’s Registrable Securities on the basis provided in any underwriting arrangements approved by the Persons entitled hereunder to
approve such arrangements and (b) completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements and
other documents required under the terms of such underwriting arrangements.
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10. Miscellaneous.

(a) No Inconsistent Agreements . The Company and the Guarantors have not as of the date hereof, and the Company and the
Guarantors shall not, after the date of this Agreement, enter into any agreement with respect to any of their securities that is inconsistent with the
rights granted to the Holders of Registrable Securities in this Agreement or otherwise conflicts with the provisions hereof. The rights granted to
the Holders hereunder do not in any way conflict with and are not inconsistent with the rights granted to the holders of the Company’s and
Guarantors’ other issued and outstanding securities under any agreement in effect on the date hereof.

(b) Adjustments Affecting Registrable Securities . The Company and the Guarantors shall not, directly or indirectly, take any action
with respect to the Registrable Securities as a class that would adversely affect the ability of the Holders of Registrable Securities to include
such Registrable Securities in a registration undertaken pursuant to this Agreement.

(c) Amendments and Waivers. The provisions of this Agreement may not be amended, modified or supplemented, and waivers or
consents to departures from the provisions hereof may not be given, otherwise than with the prior written consent of (I) the Company and the
Guarantors, and (II) (A) the Holders of not less than a majority in aggregate principal amount of the then outstanding Registrable Securities and
(B) in circumstances that would adversely affect the Participating Broker-Dealers, the Participating Broker-Dealers holding not less than a
majority in aggregate principal amount of the Exchange Notes held by all Participating Broker-Dealers; provided,  however, that Section 7 and
this Section 10(c) may not be amended, modified or supplemented without the prior written consent of each Holder and each Participating
Broker-Dealer (including any person who was a Holder or Participating Broker-Dealer of Registrable Securities or Exchange Notes, as the case
may be, disposed of pursuant to any Registration Statement) adversely affected by any such amendment, modification or supplement.
Notwithstanding the foregoing, a waiver or consent to depart from the provisions hereof with respect to a matter that relates exclusively to the
rights of Holders of Registrable Securities whose securities are being sold or tendered pursuant to a Registration Statement and that does not
directly or indirectly affect, impair, limit or compromise the rights of other Holders of Registrable Securities may be given by Holders of at least
a majority in aggregate principal amount of the Registrable Securities being sold or tendered pursuant to such Registration Statement.
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(d) Notices. All notices and other communications (including, without limitation, any notices or other communications to the
Trustee) provided for or permitted hereunder shall be made in writing by hand-delivery, registered first-class mail, next-day air courier or
facsimile:

(1) if to a Holder of the Registrable Securities, or any Participating Broker-Dealer, at the most current address of such Holder, or
Participating Broker-Dealer, as the case may be, set forth on the records of the registrar under the Indenture, with a copy in like manner to
the Initial Purchasers as follows:

Merrill Lynch, Pierce, Fenner & Smith Incorporated
One Bryant Park
New York, New York 10036
Facsimile: (212) 901-7897
Attention: Legal Department

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 10036
Attention: Whitner H. Marshall
cc: Legal Department

Wells Fargo Securities, LLC
One Wachovia Center
301 South College Street
Charlotte, North Carolina 28288-0737
Attention: Suzanne Alwan

with a copy to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
Facsimile: (212) 455-2502
Attention: Lesley Peng

(2) if to the Initial Purchasers, at the address specified in Section 10(d)(i);

(3) if to the Company or the Guarantors, at the address as follows:

Swift Services Holdings, Inc.
c/o Swift Transportation Company
2200 S. 75th Ave.
Phoenix, AZ 85403
Facsimile: (623) 907-7464
Attention: James Fry

with copies to:

Scudder Law Firm, P.C., L.L.O.
411 South 13th St., 2nd Floor
Lincoln, NE 68508
Facsimile: (402) 435-3223
Attention: Earl Scudder

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, NY 10036
Facsimile: (917) 777-4112
Attention: Richard Aftanas
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All such notices and communications shall be deemed to have been duly given when delivered by hand, if personally delivered; five
Business Days after being deposited in the mail, postage prepaid, if mailed; one Business Day after being timely delivered to a next-day air
courier; and upon written confirmation, if sent by facsimile.

Copies of all such notices, demands or other communications shall be concurrently delivered by the Person giving the same to the
Trustee at the address and in the manner specified in such Indenture.

(e) Successors and Assigns . This Agreement shall inure to the benefit of and be binding upon the successors and assigns of each of
the parties hereto, the Holders and the Participating Broker-Dealers; provided, however, that nothing herein shall be deemed to permit any
assignment, transfer or other disposition of Registrable Securities in violation of the terms of the Purchase Agreement or the Indenture.

(f) Counterparts. This Agreement may be executed in any number of counterparts and by the parties hereto in separate counterparts,
each of which when so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

(g) Headings. The headings in this Agreement are for convenience of reference only, are not a part of this Agreement and shall not
limit or otherwise affect the meaning hereof.

(h) Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, AS APPLIED TO CONTRACTS MADE AND PERFORMED ENTIRELY WITHIN THE
STATE OF NEW YORK. EACH OF THE PARTIES HEREBY WAIVE ANY RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT.

(i) Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction to be
invalid, illegal, void, unenforceable or against public policy, the remainder of the terms, provisions, covenants and restrictions set forth herein
shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their best efforts to
find and employ an alternative means to achieve the same or substantially the same result as that contemplated by such term, provision,
covenant or restriction. It is hereby stipulated and declared to be the intention of the parties that they would have executed the remaining terms,
provisions, covenants and restrictions without including any of such that may be hereafter declared invalid, illegal, void or unenforceable.
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(j) Notes Held by the Company or its Affiliates . Whenever the consent or approval of Holders of a specified percentage of Registrable
Securities is required hereunder, Registrable Securities held by the Company or its affiliates (as such term is defined in Rule 405 under the
Securities Act) shall not be counted in determining whether such consent or approval was given by the Holders of such required percentage.

(k) Third-Party Beneficiaries . Holders of Registrable Securities and Participating Broker-Dealers are intended third-party
beneficiaries of this Agreement, and this Agreement may be enforced by such Persons.

(l) Entire Agreement . This Agreement, together with the Purchase Agreement and the Indenture, is intended by the parties as a final
and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein and therein and
any and all prior oral or written agreements, representations, or warranties, contracts, understandings, correspondence, conversations and
memoranda between the Holders on the one hand and the Company and the Guarantors on the other, or between or among any agents,
representatives, parents, subsidiaries, affiliates, predecessors in interest or successors in interest with respect to the subject matter hereof and
thereof are merged herein and replaced hereby.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.
     
 SWIFT SERVICES HOLDINGS, INC. 

  

 By:  /s/ Jerry Moyes   
  Jerry Moyes  
  Chief Executive Officer  
 
 SWIFT TRANSPORTATION COMPANY

COMMON MARKET EQUIPMENT CO., LLC
ESTRELLA DISTRIBUTING LLC
INTERSTATE EQUIPMENT LEASING, LLC
M.S. CARRIERS, LLC
SPARKS FINANCE LLC
SWIFT INTERMODAL, LLC
SWIFT LEASING CO., LLC
SWIFT TRANSPORTATION CO., LLC
SWIFT TRANSPORTATION CO. OF ARIZONA, LLC
SWIFT TRANSPORTATION CO. OF VIRGINIA, LLC
SWIFT TRANSPORTATION SERVICES, LLC,
as Guarantors
 

 

 By:  /s/ Jerry Moyes   
  Jerry Moyes  
  Chief Executive Officer  

Signature Page to Registration Rights Agreement

 

 



 

     
The foregoing Agreement is hereby confirmed and
accepted as of the date first above written.  

 

     
MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED  
     
By:

 
/s/ [ILLEGIBLE]
Name:  

 

  Title:   
     
MORGAN STANLEY & CO. INCORPORATED   
     
By:  /s/ Kenneth G. Pott   
  Name: Kenneth G. Pott   
  Title:   Managing Director   
     
WELLS FARGO SECURITIES, LLC   
     
By:  /s/ Eric H. Schless   
  Name: Eric H. Schless   
  Title:   Managing Director   
     
Acting for themselves and the other several Initial
Purchasers listed in Schedule A to the Purchase Agreement  
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SCHEDULE A

Initial Guarantors

Swift Transportation Company
Common Market Equipment Co., LLC
Estrella Distributing LLC
Interstate Equipment Leasing, LLC
M.S. Carriers, LLC
Sparks Finance LLC
Swift Intermodal, LLC
Swift Leasing Co., LLC
Swift Transportation Co., LLC
Swift Transportation Co. of Arizona, LLC
Swift Transportation Co. of Virginia, LLC
Swift Transportation Services, LLC

 

 



 

SCHEDULE B

Initial Purchasers

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. Incorporated
Wells Fargo Securities, LLC
Citigroup Global Markets Inc.
Deutsche Bank Securities Inc.
UBS Securities, LLC

 

 



Exhibit 10.5

SWIFT TRANSPORTATION COMPANY

2007 OMNIBUS INCENTIVE PLAN,
as amended and restated as of December 15, 2010

ARTICLE I

PURPOSE AND EFFECTIVE DATE

Section 1.1 Purpose. The purpose of the Plan is to provide incentives to certain Employees, Directors, and Consultants of the Company
in a manner designed to reinforce the Company’s performance goals; to link a significant portion of Participants’ compensation to the
achievement of such goals; and to continue to attract, motivate, and retain key personnel on a competitive basis.

Section 1.2 Effective Date. The Plan was adopted by Swift’s Board of Directors and stockholders on October 10, 2007, and as amended
and restated as of December 15, 2010 (the “ Effective Date”).

ARTICLE II

DEFINITIONS AND CONSTRUCTION

Section 2.1 Certain Defined Terms. As used in this Plan, unless the context otherwise requires, the following terms shall have the
following meanings:

(a) “Award” means any form of stock option, stock appreciation right, Stock Award, Restricted Stock Unit Award, performance
unit, Performance Award, Cash Incentive Award or other incentive award granted under the Plan, whether singly, in combination, or in
tandem, to a Participant by the Committee pursuant to such terms, conditions, restrictions, and/or limitations, if any, as the Committee may
establish by the Award Notice or otherwise.

(b) “Award Notice” means the document establishing the terms, conditions, restrictions, and/or limitations of an Award in addition
to those established by this Plan and by the Committee’s exercise of its administrative powers. The Committee will establish the form of the
document in the exercise of its sole and absolute discretion, provided the terms of such document are not inconsistent with or contradictory to
this Plan.

(c) “Board” means the Board of Directors of Swift.

(d) “Cash Incentive Award” means a right or other interest granted to a Participant pursuant to Article XIII which is payable in cash
and which is not a Stock Award.

(e) “CEO” means the Chief Executive Officer of Swift.

 

 



 

(f) “Code” means the Internal Revenue Code of 1986, as amended from time to time, including the regulations thereunder and any
successor provisions and the regulations thereto.

(g) “Committee” means (i) the Board, and (ii) the Compensation Committee of the Board, or such other Board committee as may be
designated by the Board to administer the Plan; provided, that following an Initial Public Offering the Committee shall consist of two or more
Directors, all of whom are both a “Non-Employee Director” within the meaning of Rule 16b-3 under the Exchange Act and an “outside director”
within the meaning of the definition of such term as contained in Treasury Regulation Section 1.162-27(e)(3), or any successor definition
adopted under Section 162(m) of the Code.

(h) “Common Stock” means the Class A Common Stock, par value $0.01 per share, of Swift Transportation Company, a
Delaware corporation; provided,  however, prior to the Merger, Common Stock means the common stock, par value $0.001 per share, of Swift
Corporation, a Nevada corporation.

(i) “Company” means Swift Transportation Company (f/k/a Swift Holdings Corp.), a Delaware corporation, and its Subsidiaries;
provided,  however, prior to the Merger, Company shall include Swift Corporation, a Nevada corporation.

(j) “Consultants” means the consultants, advisors, and independent contractors retained by the Company.

(k) “Covered Employee” means an Employee who is a “covered employee” within the meaning of Section 162(m) of the Code.

(l) “Director” means a member of the Board who is not an Employee.

(m) “Employee” means any person employed by the Company on a full or part-time basis.

(n) “Exchange Act” means the Securities Exchange Act of 1934, as amended from time to time, including the rules thereunder and
any successor provisions and the rules thereto.
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(o) “Fair Market Value” shall be determined as set forth below, unless otherwise determined by the Committee. Fair Market Value
shall mean the closing price of the Common Stock on the principal national securities exchange on which the Common Stock is then listed or
admitted to trading, and the closing price shall be the last reported sale price, regular way, on such date (or, if no sale takes place on such date,
the last reported sale price, regular way, on the next preceding date on which such sale took place), as reported by such exchange. If the
Common Stock is not then so listed or admitted to trading on a national securities exchange, then Fair Market Value shall be the closing price
(the last reported sale price regular way) of the Common Stock in the over-the-counter market as reported by the National Association of
Securities Dealers Automated Quotation System (“NASDAQ”), if the closing price of the Common Stock is then reported by NASDAQ. If the
Common Stock closing price is not then reported by NASDAQ, then Fair Market Value shall be the mean between the representative closing
bid and closing asked prices of the Common Stock in the over-the-counter market as reported by NASDAQ. If the Common Stock bid and
asked prices are not then reported by NASDAQ, then Fair Market Value shall be the quote furnished by any member of the National
Association of Securities Dealers, Inc. selected from time to time by Swift for that purpose. If no member of the National Association of
Securities Dealers, Inc. then furnishes quotes with respect to the Common Stock and the Common Stock is not listed or admitted to trading on
a national securities exchange, then Fair Market Value shall be the value determined by the Committee in good faith by applying any reasonable
valuation method permitted under Section 409A of the Code to determine fair market value in accordance with Section 409A of the Code.

(p) “Initial Public Offering” means the closing of the first public offering of shares of Common Stock pursuant to an effective
registration statement under the Securities Act.

(q) “Merger” means the consummation of the transactions contemplated under the Agreement and Plan of Merger, dated as of
                    , 2010 between Swift Corporation, a Nevada corporation, and Swift Transportation Company, a Delaware corporation.

(r) “Negative Discretion” means the discretion authorized by the Plan to be applied by the Committee in determining the size of a
Performance Award for a Performance Period if, in the Committee’s sole judgment, such application is appropriate. Negative Discretion may
only be used by the Committee to eliminate or reduce the size of a Performance Award. In no event shall any discretionary authority granted to
the Committee by the Plan, including, but not limited to Negative Discretion, be used to: (i) grant Performance Awards for a Performance Period
if the Performance Goals for such Performance Period have not been attained under the applicable Performance Formula; or (ii) increase a
Performance Award above the maximum amount payable under Section 6.3 of the Plan.

(s) “Participant” means either an Employee, Director, or Consultant to whom an Award has been granted under the Plan.

(t) “Performance Awards” means the Stock Awards and performance units granted pursuant to Article VII. Performance Awards are
intended to qualify as “performance-based compensation” under Section 162(m) of the Code, if such provision is applicable to Swift.
Performance Awards also include Cash Incentive Awards granted pursuant to Article XIII which are intended to qualify as “performance based
compensation” under Section 162(m) of the Code.
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(u) “Performance Criteria” means the one or more criteria that the Committee shall select for purposes of establishing the
Performance Goal(s) for a Performance Period. The Performance Criteria that will be used to establish such Performance Goal(s) shall be
expressed in terms of the attainment of specified levels of one or any variation or combination of the following: revenues (including, without
limitation, measures such as revenue per mile (loaded or total) or revenue per tractor), net revenues, fuel surcharges, accounts receivable
collection or days sales outstanding, cost reductions and savings (or limits on cost increases), safety and claims (including, without limitation,
measures such as accidents per million miles and number of significant accidents), operating income, operating ratio, income before taxes, net
income, earnings before interest and taxes (EBIT), earnings before interest, taxes, depreciation, and amortization (EBITDA), adjusted net
income, earnings per share, adjusted earnings per share, stock price, working capital measures, return on assets, return on revenues, debt-to-
equity or debt-to-capitalization (in each case with or without lease adjustment), productivity and efficiency measures (including, without
limitation, measures such as driver turnover, trailer to tractor ratio, and tractor to non-driver ratio), cash position, return on stockholders’
equity, return on invested capital, cash flow measures (including, without limitation, free cash flow), market share, stockholder return,
economic value added, or completion of acquisitions (either with or without specified size). In addition, the Committee may establish, as
additional Performance Criteria, the attainment by a Participant of one or more personal objectives and/or goals that the Committee deems
appropriate, including but not limited to implementation of Company policies, negotiation of significant corporate transactions, development of
long-term business goals or strategic plans for the Company, or the exercise of specific areas of managerial responsibility. Each of the
Performance Criteria may be expressed on an absolute and/or relative basis with respect to one or more peer group companies or indices, and
may include comparisons with past performance of the Company (including one or more divisions thereof, if any) and/or the current or past
performance of other companies.

(v) “Performance Formula” means, for a Performance Period, the one or more objective formulas (expressed as a percentage or
otherwise) applied against the relevant Performance Goal(s) to determine, with regard to the Award of a particular Participant, whether all, some
portion but less than all, or none of the Award has been earned for the Performance Period.

(w) “Performance Goals” means, for a Performance Period, the one or more goals established by the Committee for the Performance
Period based upon the Performance Criteria. Any Performance Goal shall be established in a manner such that a third party having knowledge
of the relevant performance results could calculate the amount to be paid to the Participant. For any Performance Period, the Committee is
authorized at any time during the initial time period permitted by Section 162(m) of the Code, or at any time thereafter, in its sole and absolute
discretion, to adjust or modify the calculation of a Performance Goal for such Performance Period in order to prevent the dilution or enlargement
of the rights of Participants (i) in the event of, or in anticipation of, any unusual or extraordinary corporate item, transaction, event, or
development; (ii) in recognition of, or in anticipation of, any other unusual or nonrecurring events affecting the Company, or the financial
statements of the Company, or in response to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or business
conditions; and (iii) in view of the Committee’s assessment of the business strategy of the Company, performance of comparable organizations,
economic and business conditions, and any other circumstances deemed relevant.

(x) “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as the
Committee may select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a
Participant’s right to and the payment of a Performance Award.
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(y) “Plan” means this 2007 Omnibus Incentive Plan, as amended and restated as of September 2, 2010.

(z) “Restricted Stock Unit Award” means an Award granted pursuant to Article XI in the form of a right to receive shares of
Common Stock on a future date.

(aa) “Securities Act” means the Securities Act of 1933, as amended from time to time, including the rules thereunder and any
successor provisions and the rules thereto.

(bb) “Stock Award” means an award granted pursuant to Article X in the form of shares of Common Stock, restricted shares of
Common Stock, and/or units of Common Stock.

(cc) “Subsidiary” means a corporation or other business entity in which Swift directly or indirectly has an ownership interest of
twenty percent (20 %) or more, except that with respect to incentive stock options, Subsidiary shall mean “subsidiary corporation” as defined
in Section 424(f) of the Code.

(dd) “Swift” means Swift Transportation Company, a Delaware corporation, or any successor thereto (whether by reincorporation,
merger, or otherwise) as provided in Section 16.9; provided, that where context solely requires with respect to periods prior to the Merger,
Swift shall mean Swift Corporation, a Nevada corporation.

Section 2.2 Other Defined Terms. Unless the context otherwise requires, all other capitalized terms shall have the meanings set forth in the
other Articles and Sections of this Plan.

Section 2.3 Construction. In any necessary construction of a provision of this Plan, the masculine gender may include the feminine, and
the singular may include the plural, and vice versa.

ARTICLE III

ELIGIBILITY

Section 3.1 In General. Subject to Section 3.2 and Article IV, all Employees, Directors, and Consultants are eligible to participate in the
Plan. The Committee may select, from time to time, Participants from those Employees, Directors, and Consultants.

Section 3.2 Incentive Stock Options . Only Employees shall be eligible to receive “incentive stock options” (within the meaning of
Section 422 of the Code).
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ARTICLE IV

PLAN ADMINISTRATION

Section 4.1 Responsibility. The Committee shall have total and exclusive responsibility to control, operate, manage and administer the
Plan in accordance with its terms.

Section 4.2 Authority of the Committee . The Committee shall have all the authority that may be necessary or helpful to enable it to
discharge its responsibilities with respect to the Plan. Without limiting the generality of the preceding sentence, the Committee shall have the
exclusive right to:

(a) determine eligibility for participation in the Plan;

(b) select the Participants and determine the type of Awards to be made to Participants, the number of shares subject to Awards and
the terms, conditions, restrictions, and limitations of the Awards, including, but not by way of limitation, restrictions on the transferability of
Awards and conditions with respect to continued employment, performance criteria, confidentiality, and non-competition;

(c) interpret the Plan;

(d) construe any ambiguous provision, correct any default, supply any omission and reconcile any inconsistency of the Plan;

(e) issue administrative guidelines as an aid to administer the Plan and make changes in such guidelines as it from time to time
deems proper;

(f) make regulations for carrying out the Plan and make changes in such regulations as it from time to time deems proper;

(g) to the extent permitted under the Plan, grant waivers of Plan terms, conditions, restrictions and limitations;

(h) promulgate rules and regulations regarding treatment of Awards of a Participant under the Plan in the event of such Participant’s
death, disability, retirement, termination from the Company, or breach of agreement by the Participant, or in the event of a change of control of
Swift;

(i) accelerate the vesting, exercise, or payment of an Award or the Performance Period of an Award when such action or actions
would be in the best interest of the Company;
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(j) subject to Section 4.3, grant Awards in replacement of Awards previously granted under this Plan or any other executive
compensation plan of the Company;

(k) establish and administer the Performance Goals and certify whether, and to what extent, they have been attained;

(l) determine the terms and provisions of any agreements entered into hereunder;

(m) take any and all other action it deems necessary or advisable for the proper operation or administration of the Plan; and

(n) make all other determinations it deems necessary or advisable for the administration of the Plan, including factual
determinations.

The decisions of the Committee and its actions with respect to the Plan shall be final, binding, and conclusive upon all persons having or
claiming to have any right or interest in or under the Plan.

Section 4.3 Option Repricing. Except for adjustments pursuant to Section 6.2, the Committee shall not reprice any stock options and/or
stock appreciation rights unless such action is approved by Swift’s stockholders. For purposes of the Plan, the term “reprice” shall mean the
reduction, directly or indirectly, in the per-share exercise price of an outstanding stock option(s) and/or stock appreciation right(s) issued under
the Plan by amendment, cancellation or substitution.

Section 4.4 Section 162(m) of the Code . Throughout this Plan, certain references are made to Section 162(m) of the Code. Such
provisions shall only apply where Section 162(m) of the Code is applicable to Swift. With regard to Awards issued to Covered Employees that
are intended to qualify as “performance-based compensation” for purposes of Section 162(m) of the Code, the Plan shall, for all purposes, be
interpreted and construed with respect to such Awards in the manner that would result in such interpretation or construction satisfying the
exemptions available under Section 162(m) of the Code.

Section 4.5 Action by the Committee . Except as otherwise provided by Section 4.6, the Committee may act only by a majority of its
members. Any determination of the Committee may be made, without a meeting, by a writing or writings signed by all of the members of the
Committee.

Section 4.6 Allocation and Delegation of Authority . Except to the extent prohibited by applicable law or the rules of a stock exchange or
quotation system on which the Common Stock may be listed, the Committee may allocate all or any portion of its responsibilities and powers
under the Plan to anyone or more of its members, the CEO, or other senior members of management as the Committee deems appropriate, and
may delegate all or any part of its responsibilities and powers to any such person or persons to the extent such delegation is permitted by
applicable law; provided, that any such allocation or delegation be in writing; provided,  further, that following an Initial Public Offering only
the Committee, or other committee consisting of two or more Directors, all of whom are both “Non-Employee Directors” within the meaning of
Rule 16b-3 under the Exchange Act and “outside directors” within the meaning of the definition of such term as contained in Treasury
Regulation Section 1.162-27(e)(3), or any successor definition adopted under Section 162(m) of the Code, may select and grant Awards to
Participants who are subject to Section 16 of the Exchange Act or are Covered Employees. The Committee may revoke any such allocation or
delegation at any time for any reason with or without prior notice.
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Section 4.7 Limitation of Liability. No member of the Committee nor any person to whom the Committee delegates authority pursuant to
Section 4.6 shall be liable for any action, omission or determination relating to the Plan, and the Company shall indemnify and hold harmless
each member of the Committee and each other person to whom any duty or power relating to the administration or interpretation of the Plan has
been delegated from and against any cost or expense (including attorneys’ fees) or liability (including any sum paid in settlement of a claim
with the approval of the Committee) arising out of any action, omission or determination relating to the Plan unless, in either case, such action,
omission or determination was taken or made by such Committee member or other person in bad faith and without reasonable belief that it was
in the best interests of the Company.

ARTICLE V

FORM OF AWARDS

Section 5.1 In General. Awards may, at the Committee’s sole discretion, be paid in the form of Performance Awards pursuant to
Article VII, stock options pursuant to Article VIII, stock appreciation rights pursuant to Article IX, Stock Awards pursuant to Article X,
Restricted Stock Unit Awards pursuant to Article XI, performance units pursuant to Article XII, Cash Incentive Awards under Article XIII, or a
combination thereof. Each Award shall be evidence by a written award Notice and shall be subject to the terms, conditions, restrictions, and
limitations of the Plan and the Award Notice for such Award. Awards under a particular Article of the Plan need not be uniform and Awards
under two or more Articles may be combined into a single Award Notice. Any combination of Awards may be granted at one time and on more
than one occasion to the same Participant.

Section 5.2 Foreign Jurisdictions.

(a) Special Terms. In order to facilitate the making of any Award to Participants who are employed or retained by the Company
outside the United States as Employees, Directors, or Consultants (or who are foreign nationals temporarily within the United States), the
Committee may provide for such modifications and additional terms and conditions (“ Special Terms”) in Awards as the Committee may
consider necessary or appropriate to accommodate differences between United States federal or state laws, rules and regulations and the local
laws, policies or customs that are applicable to such Participants or to facilitate administration of the Plan. The Special Terms may provide
that the grant of an Award is subject to (i) applicable governmental or regulatory approval or other compliance with local laws, policies or
customs that are applicable to such Participants and/or (ii) the execution by the Participant of a written instrument in the form specified by the
Committee, and that in the event such conditions are not satisfied, the grant shall be void. The Special Terms may also provide that an Award
shall become exercisable or redeemable, as the case may be, if an Employee’s employment or Director or Consultant’s relationship with the
Company ends as a result of workforce reduction, realignment, or similar measure and the Committee may designate a person or persons to
make such determination for a location. The Committee may adopt or approve sub-plans, appendices or supplements to, or amendments,
restatements, or alternative versions of, the Plan as it may consider necessary or appropriate for purposes of implementing any Special Terms,
without thereby affecting the terms of the Plan as in effect for any other purpose; provided,  however, no such sub-plans, appendices or
supplements to, or amendments, restatements, or alternative versions of, the Plan shall: (x) increase the limitations contained in Section 6.3;
(y) increase the number of available shares under Section 6.1; or (z) cause the Plan to cease to satisfy any applicable legal requirement.
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(b) Currency Effects. Unless otherwise specifically determined by the Committee, all Awards and payments pursuant to such
Awards shall be determined in United States currency. The Committee shall determine, in its discretion, whether and to the extent any
payments made pursuant to an Award shall be made in the Participant’s local currency, as opposed to United States dollars. In the event
payments are made in the Participant’s local currency, the Committee may determine, in its discretion and without liability to any Participant,
the method and rate of converting the payment into such local currency.

ARTICLE VI

SHARES SUBJECT TO PLAN

Section 6.1 Available Shares. The maximum aggregate number of shares of Common Stock which shall be available for the grant of
Awards under the Plan (including incentive stock options) during its term shall not exceed twelve million (12,000,000) (the “ Share Reserve”).
The Share Reserve shall be subject to adjustment as provided in Section 6.2. Any shares of Common Stock related to Awards that terminate by
expiration, forfeiture, cancellation, or otherwise without the issuance of such shares, are settled in cash in lieu of Common Stock, or are
exchanged with the Committee’s permission for Awards not involving Common Stock shall be available again for grant under the Plan.
Moreover, if the exercise price of any Award granted under the Plan or the tax withholding requirements with respect to any Award granted
under the Plan are satisfied by tendering shares of Common Stock to Swift (by either actual delivery or by attestation), only the number of
shares of Common Stock issued net of the shares of Common Stock tendered will be deemed delivered for purposes of determining the Share
Reserve available for delivery under the Plan. The shares of Common Stock available for issuance under the Plan may be authorized and
unissued shares or treasury shares, including shares purchased in open market or private transactions. For the purpose of computing the total
number of shares of Common Stock granted under the Plan, where one or more types of Awards, both of which are payable in shares of
Common Stock, are granted in tandem with each other such that the exercise of one type of Award with respect to a number of shares cancels
an equal number of shares of the other, the number of shares granted under both Awards shall be deemed to be equivalent to the number of
shares under one of the Awards.
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Section 6.2 Adjustment Upon Certain Events . In the event that there is, with respect to Swift, a stock dividend or split, reorganization,
recapitalization, merger, consolidation, spinoff, combination, or transaction or exchange of Common Stock or other corporate exchange, or any
distribution to stockholders of Common Stock or other property or securities (other than regular cash dividends), or any transaction similar to
the foregoing or other transaction that results in a change to Swift’s capital structure, then the Committee shall make substitutions and/or
adjustments to the maximum number of shares available for issuance under the Plan, the maximum Award payable under Section 6.3, the
number of shares to be issued pursuant outstanding Awards, the option prices, exercise prices or purchase prices of outstanding Awards and/or
any other affected terms of an Award or the Plan as the Committee, in its sole discretion and without liability to any person, deems equitable or
appropriate. Unless the Committee determines otherwise, in no event shall an Award to any Participant that is intended to qualify as
“performance-based compensation” for purposes of Section 162(m) of the Code be adjusted pursuant, to this Section 6.2 to the extent such
adjustment would cause such Award to fail to qualify as “performance-based compensation” under Section 162(m) of the Code.

Section 6.3 Maximum Award Payable. Subject to Section 6.2, and notwithstanding any provision contained in the Plan to the contrary,
the maximum number of shares of Common Stock payable (or granted, if applicable) to any one Participant under the Plan with respect to all
Awards granted to such Participants for a calendar year is eight hundred thousand (800,000) shares of Common Stock.

ARTICLE VII

PERFORMANCE AWARDS

Section 7.1 Purpose. For purposes of Performance Awards issued to Employees, Directors, and Consultants that are intended to qualify
as “performance-based compensation” for purposes of Section 162(m) of the Code, the provisions of this Article VII shall apply in addition to
and, where necessary, in lieu of the provisions of Article X, Article XI, Article XII and Article XIII. The purpose of this Article is to provide the
Committee the ability to qualify the Stock Awards authorized under Article X, the Restricted Stock Unit Awards authorized under Article XI,
the performance units under Article XII and Cash Incentive Awards under Article XIII as “performance-based compensation” under Section
162(m) of the Code. The provisions of this Article VII shall control over any contrary provision contained in Article X, Article XI ,Article XII
or Article XIII.

Section 7.2 Eligibility. For each Performance Period, the Committee will, in its sole discretion, designate within the initial period allowed
under Section 162(m) of the Code which Employees, Directors, and Consultants will be Participants for such period. However, designation of
an Employee, Director, or Consultant as a Participant for a Performance Period shall not in any manner entitle the Participant to receive an
Award for the period. The determination as to whether or not such Participant becomes entitled to an Award for such Performance Period shall
be decided solely in accordance with the provisions of this Article VII. Moreover, designation of an Employee, Director, or Consultant as a
Participant for a particular Performance Period shall not require designation of such Employee, Director, or Consultant as a Participant in any
subsequent Performance Period, and designation of one Employee, Director, or Consultant as a Participant shall not require designation of any
other Employee, Director, or Consultant as a Participant in such period or in any other period.
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Section 7.3 Discretion of Committee with Respect to Performance Awards . The Committee shall have the authority to determine which
Covered Employees or other Employees, Directors, or Consultants shall be Participants of a Performance Award. With regard to a particular
Performance Period, the Committee shall have full discretion to select the length of such Performance Period, the type(s) of Performance Awards
to be issued, the Performance Criteria that will be used to establish the Performance Goal(s), the kind(s) and/or level(s) of the Performance
Goal(s), whether the Performance Goal(s) is (are) to apply to the Company or any one or more subunits thereof and the Performance Formula.
For each Performance Period, with regard to the Performance Awards to be issued for such period, the Committee will, within the initial period
allowed under Section 162(m) of the Code, if applicable, exercise its discretion with respect to each of the matters enumerated in the
immediately preceding sentence of this Section 7.3 and record the same in writing.

Section 7.4 Payment of Performance Awards.

(a) Condition to Receipt of Performance Award . Unless otherwise provided in the relevant Award Notice, a Participant must be
employed by the Company on the last day of a Performance Period to be eligible for a Performance Award for such Performance Period.

(b) Limitation. A Participant shall be eligible to receive a Performance Award for a Performance Period only to the extent that: (i) the
Performance Goals for such period are achieved; and (ii) the Performance Formula as applied against such Performance Goals determines that
all or some portion of such Participant’s Performance Award has been earned for the Performance Period.

(c) Certification. Following the completion of a Performance Period, the Committee shall meet to review and certify in writing
whether, and to what extent, the Performance Goals for the Performance Period have been achieved and, if so, to also calculate and certify in
writing the amount of the Performance Awards earned for the period based upon the Performance Formula. The Committee shall then determine
the actual size of each Participant’s Performance Award for the Performance Period and, in so doing, shall apply Negative Discretion, if and
when it deems appropriate.

(d) Negative Discretion. In determining the actual size of an individual Performance Award for a Performance Period, the Committee
may reduce or eliminate the amount of the Performance Award earned under the Performance Formula for the Performance Period through the
use of Negative Discretion, if in its sole judgment, such reduction or elimination is appropriate.

(e) Timing of Award Payments. The Awards granted for a Performance Period shall be paid to Participants as soon as
administratively practicable following completion of the certifications required by Section 7.4(c).
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ARTICLE VIII

STOCK OPTIONS

Section 8.1 In General. Awards may be granted in the form of stock options. These stock options may be incentive stock options within
the meaning of Section 422 of the Code or non-qualified stock options (i.e., stock options which are not incentive stock options), or a
combination of both. All Awards under the Plan issued to Covered Employees in the form of non-qualified stock options shall qualify as
“performance-based compensation” under Section 162(m) of the Code, if such section is applicable to Swift.

Section 8.2 Terms and Conditions of Stock Options. An option shall be exercisable in accordance with such terms and conditions and at
such times and during such periods as may be determined by the Committee. The price at which Common Stock may be purchased upon
exercise of a stock option shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock, as determined by
the Committee, on the effective date of the option’s grant (or such greater exercise price required by the Code or other applicable law or the rules
of a stock exchange or quotation system on which the Common Stock may be listed). In addition, the term of a stock option may not exceed ten
(10) years (or such shorter term required by the Code or other applicable law or the rules of a stock exchange or quotation system on which the
Common Stock may be listed).

Section 8.3 Restrictions Relating to Incentive Stock Options . Stock options issued in the form of incentive stock options shall, in addition
to being subject to the terms and conditions of Section 8.2, comply with Section 422 of the Code. Accordingly, the aggregate Fair Market Value
(determined at the time the option was granted) of the Common Stock with respect to which incentive stock options are exercisable for the first
time by a Participant during any calendar year (under this Plan or any other plan of the Company) shall not exceed $100,000 (or such other
limit as may be required by Section 422 of the Code).

Section 8.4 Exercise. Upon exercise, the option price of a stock option may be paid in cash, or, to the extent permitted by the Committee,
by tendering, by either actual delivery of shares or by attestation, shares of Common Stock, a combination of the foregoing, or such other
consideration as the Committee may deem appropriate. The Committee shall establish appropriate methods for accepting Common Stock,
whether restricted or unrestricted, and may impose such conditions as it deems appropriate on the use of such Common Stock to exercise a
stock option. Stock options awarded under the Plan may also be exercised by way of a broker-assisted stock option exercise program, if any,
provided such program is available at the time of the option’s exercise. Notwithstanding the foregoing or the provision of any Award Notice, a
Participant may not pay the exercise price of a stock option using shares of Common Stock if, in the opinion of counsel to Swift, (a) there is a
substantial likelihood that the use of such form of payment or the timing of such form of payment would subject the Participant to a
substantial risk of liability under Section 16 of the Exchange Act or (b) there is a substantial likelihood that the use of such form of payment
would result in accounting treatment to the Company under generally accepted accounting principles that the Committee reasonably determines
is adverse to the Company.

 

12



 

ARTICLE IX

STOCK APPRECIATION RIGHTS

Section 9.1 In General. Awards may be granted in the form of stock appreciation rights (“ SARs”). SARs entitle the Participant to receive a
payment equal to the appreciation in a stated number of shares of Common Stock from the exercise price to the Fair Market Value of the
Common Stock on the date of exercise. The “exercise price” for a particular SAR shall be defined in the Award Notice for that SAR. An SAR
may be granted in tandem with all or a portion of a related stock option under the Plan (“ Tandem SARs”), or may be granted separately (
“Freestanding SARs”). A Tandem SAR may be granted either at the time of the grant of the related stock option or at any time thereafter during
the term of the stock option. All Awards under the Plan issued to Covered Employees in the form of a SAR shall qualify as “performance-based
compensation” under Section 162(m) of the Code.

Section 9.2 Terms and Conditions of Tandem SARs. A Tandem SAR shall be exercisable to the extent, and only to the extent, that the
related stock option is exercisable, and the “exercise price” of such an SAR (the base from which the value of the SAR is measured at its
exercise) shall be the option price under the related stock option. However, at no time shall a Tandem SAR be issued if the option price of its
related stock option is less than the Fair Market Value of the Common Stock, as determined by the Committee, on the effective date of the
Tandem SAR’s grant. If a related stock option is exercised as to some or all of the shares covered by the Award, the related Tandem SAR, if
any, shall be canceled automatically to the extent of the number of shares covered by the stock option exercise. Upon exercise of a Tandem SAR
as to some or all of the shares covered by the Award, the related stock option shall be canceled automatically to the extent of the number of
shares covered by such exercise. Moreover, all Tandem SARs shall expire not later than the expiration date of the related stock options.

Section 9.3 Terms and Conditions of Freestanding SARs . Freestanding SARs shall be exercisable or automatically mature in accordance
with such terms and conditions and at such times and during such periods as may be determined by the Committee. The exercise price of a
Freestanding SAR shall be not less than one hundred percent (100%) of the Fair Market Value of the Common Stock on the effective date of the
Freestanding SAR’s grant. Moreover, all Freestanding SARs shall expire not later than ten (10) years from the effective date of the Freestanding
SAR’s grant.

Section 9.4 Deemed Exercise. The Committee may provide that an SAR shall be deemed to be exercised at the close of business on the
scheduled expiration date of such SAR if at such time the SAR by its terms remains exercisable and, if so exercised, would result in a payment
to the holder of such SAR.

Section 9.5 Payment. Unless otherwise provided in an Award Notice, an SAR may be paid in cash, Common Stock or any combination
thereof, as determined by the Committee, in its sole and absolute discretion, at the time that the SAR is exercised.
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ARTICLE X

STOCK AWARDS

Section 10.1 Grants. Awards may be granted in the form of Stock Awards. Stock Awards shall be awarded in such numbers and at such
times during the term of the Plan as the Committee shall determine.

Section 10.2 Performance Criteria. For Stock Awards conditioned, restricted, and/or limited based on Performance Goals, the length of the
Performance Period, the Performance Goals to be achieved during the Performance Period, and the measure of whether and to what degree such
Performance Goals have been attained shall be conclusively determined by the Committee in the exercise of its absolute discretion. Performance
Goals may be revised by the Committee, at such times as it deems appropriate during the Performance Period, in order to take into
consideration any unforeseen events or changes in circumstances.

Section 10.3 Rights as Stockholders. During the period in which any restricted shares of Common Stock are subject to any restrictions,
the Committee may, in its sole discretion, deny a Participant to whom such restricted shares have been awarded all or any of the rights of a
stockholder with respect to such shares, including, but not by way of limitation, limiting the right to vote such shares or the right to receive
dividends on such shares.

Section 10.4 Evidence of Award. Any Stock Award granted under the Plan may be evidenced in such manner as the Committee deems
appropriate, including, without limitation, book-entry registration or issuance of a stock certificate or certificates, with such restrictive legends
and/or stop transfer instructions as the Committee deems appropriate.

ARTICLE XI

RESTRICTED STOCK UNIT AWARDS

Section 11.1 Grants. Awards may be granted in the form of Restricted Stock Unit Awards. Restricted Stock Unit Awards shall be
awarded in such numbers and at such times during the term of the Plan as the Committee shall determine.

Section 11.2 Rights as Stockholders. Until the shares of Common Stock to be received upon the vesting of such Restricted Stock Unit
Award are actually received by a Participant, the Participant shall have no rights as a stockholder with respect to such shares.

Section 11.3 Evidence of Award. A Restricted Stock Unit Award granted under the Plan may be recorded on the books and records of
Swift in such manner as the Committee deems appropriate.
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ARTICLE XII

PERFORMANCE UNITS

Section 12.1 Grants. Awards may be granted in the form of performance units. Performance units, as that term is used in this Plan, shall
refer to units valued by reference to designated criteria established by the Committee, other than Common Stock.

Section 12.2 Performance Criteria. Performance units shall be contingent on the attainment during a Performance Period of certain
Performance Goals. The length of the Performance Period, the Performance Goals to be achieved during the Performance Period, and the
measure of whether and to what degree such Performance Goals have been attained shall be conclusively determined by the Committee in the
exercise of its absolute discretion. Performance Goals may be revised by the Committee, at such times as it deems appropriate during the
Performance Period, in order to take into consideration any unforeseen events or changes in circumstances.

ARTICLE XIII

CASH AWARDS

Section 13.1 Grants. The Committee, in its absolute discretion, may grant an Award payable in cash (each, a “Cash Incentive Award”) in
such amounts as it shall determine from time to time. A Cash Incentive Award may be granted (a) as a separate Award, (b) in connection with
the grant, issuance, vesting, exercise, or payment of another Award under the Plan or at any time thereafter, or (c) to the extent permitted under
Section 409A of the Code, on or after the date on which the Participant is required to recognize income for federal income tax purposes in
connection with the grant, issuance, vesting, exercise, or payment of another Award under the Plan.

Section 13.2 Performance Awards. Cash Incentive Awards shall be subject to such terms, conditions, and limitations as the Committee
shall determine on the date of grant of such Cash Incentive Award. Cash Incentive Awards intended to qualify as “performance-based
compensation” under Code Section 162(m) shall be subject to the same terms and conditions described in Article VII.

Section 13.3 Limitation on Awards. The amount of a Cash Incentive Award shall be limited in amount to no more than $4 million per
annum for the Chief Executive Officer and no more than $2 million per annum for any other Covered Employee.
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ARTICLE XIV

PAYMENT OF AWARDS

Section 14.1 Payment. Absent a Plan or Award Notice provision to the contrary, payment of Awards may, at the discretion of the
Committee, be made in cash, Common Stock, a combination of cash and Common Stock, or any other form of property as the Committee
shall determine. In addition, payment of Awards may include such terms, conditions, restrictions, and/or limitations, if any, as the Committee
deems appropriate, including, in the case of Awards paid in the form of Common Stock, restrictions on transfer and forfeiture provisions;
provided,  however, such terms, conditions, restrictions, and/or limitations are not inconsistent with the Plan.

Section 14.2 Withholding Taxes. The Company shall be entitled to deduct from any payment under the Plan, regardless of the form of
such payment, the amount of all applicable income and employment taxes required by law to be withheld with respect to such payment or may
require the Participant to pay to it the amount of such tax prior to and as a condition of the making of such payment. In accordance with any
applicable administrative guidelines it establishes, the Committee may allow a Participant to pay the amount of taxes required by law to be
withheld from an Award by withholding from any payment of Common Stock due as a result of such Award, or by permitting the Participant
to deliver to Swift, shares of Common Stock having a Fair Market Value equal to the minimum amount of such required withholding taxes.
Notwithstanding the foregoing or the provision of any Award Notice, a Participant may not pay the amount of taxes required by law to be
withheld using shares of Common Stock if, in the opinion of counsel to Swift, (a) there is a substantial likelihood that the use of such form of
payment or the timing of such form of payment would subject the Participant to a substantial risk of liability under Section 16 of the Exchange
Act, or (b) there is a substantial likelihood that the use of such form of payment would result in accounting treatment to the Company under
generally accepted accounting principles that the Committee reasonably determines is adverse to the Company.

ARTICLE XV

DIVIDEND AND DIVIDEND EQUIVALENTS

If an Award is granted in the form of a Stock Award or stock option, or in the form of any other stock-based grant, the Committee may
choose, at the time of the grant of the Award or any time thereafter up to the time of the Award’s payment, to include as part of such Award an
entitlement to receive dividends or dividend equivalents, subject to such terms, conditions, restrictions, and/or limitations, if any, as the
Committee may establish. Dividends and dividend equivalents shall be paid in such form and manner (i.e., lump sum or installments), and at
such time(s) as the Committee shall determine. All dividends or dividend equivalents which are not paid currently may, at the Committee’s
discretion, accrue interest, be reinvested into additional shares of Common Stock or, in the case of dividends or dividend equivalents credited
in connection with Stock Awards, be credited as additional Stock Awards and paid to the Participant if and when, and to the extent that,
payment is made pursuant to such Award.
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ARTICLE XVI

MISCELLANEOUS

Section 16.1 Nonassignability. Except as otherwise provided in an Award Notice, no Awards or any other payment under the Plan shall
be subject in any manner to alienation, anticipation, sale, transfer (except by will or the laws of descent and distribution), assignment, or
pledge, nor shall any Award be payable to or exercisable by anyone other than the Participant to whom it was granted.

Section 16.2 Regulatory Approvals and Listings . Notwithstanding anything contained in this Plan to the contrary, Swift shall have no
obligation to issue or deliver certificates of Common Stock evidencing Stock Awards or any other Award resulting in the payment of Common
Stock prior to (a) the obtaining of any approval from any governmental agency which Swift shall, in its sole discretion, determine to be
necessary or advisable, (b) the admission of such shares to listing on the stock exchange or quotation system on which the Common Stock
may be listed, and (c) the completion of any registration or other qualification of said shares under any state or federal law or ruling of any
governmental body which Swift shall, in its sole discretion, determine to be necessary or advisable.

Section 16.3 No Right to Continued Employment or Grants . Participation in the Plan shall not give any Participant the right to remain in
the employ or other service of the Company. The Company reserves the right to terminate the employment or other service of a Participant at
any time. Further, the adoption of this Plan shall not be deemed to give any Employee, Director, or any other individual any right to be selected
as a Participant or to be granted an Award. In addition, no Employee, Director, or any other individual having been selected for an Award, shall
have at any time the right to receive any additional Awards.

Section 16.4 Amendment/Termination. The Plan shall terminate and expire on the tenth anniversary of the Effective Date; provided,
however, the Committee may suspend or terminate the Plan at any time for any reason with or without prior notice. In addition, the Committee
may, from time to time for any reason and with or without prior notice, amend the Plan in any manner, but may not without stockholder
approval adopt any amendment which would require the vote of the stockholders of Swift if such approval is necessary or deemed advisable
with respect to tax, securities, or other applicable laws or regulations, including, but not limited to, the listing requirements of the stock
exchanges or quotation systems on which the securities of Swift are listed. Notwithstanding the foregoing, without the consent of a Participant
(except as otherwise provided in Section 6.2), no amendment may materially and adversely affect any of the rights of such Participant under
any Award theretofore granted to such Participant under the Plan.
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Section 16.5 Effect of Initial Public Offering and Change in Control . The effect of an Initial Public Offering or a Change in Control (as
defined in the Award Notice) shall be as set forth in the applicable Award Notice. For the avoidance of doubt, (a) in no event shall an Initial
Public Offering be deemed a Change in Control or a Sale (as defined in the Award Notice), (b) upon and following the Initial Public Offering,
all options which are or become vested shall become exercisable upon such applicable vesting date and (c) no Change in Control shall be
deemed to have occurred solely by reason of a change in the composition of the Board as long as the following individuals do not cease for any
reason to constitute a majority of the number of directors then serving: (i) the individuals who, on the Effective Date, constitute the Board and
(ii) any new director (other than a director whose initial assumption of office is in connection with an actual or threatened election contest,
including but not limited to a consent solicitation, relating to the election of directors of Swift) whose appointment or election by the Board or
nomination for election by Swift’s stockholders was approved or recommended by a vote of at least three-fourths (3/4) of the directors then still
in office who either were directors on the Effective Date or whose appointment, election or nomination for election was previously so approved
or recommended.

Section 16.6 Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State of Delaware, except
as superseded by applicable federal law, without giving effect to its conflicts of law provisions.

Section 16.7 No Right, Title, or Interest in Company Assets . No Participant shall have any rights as a stockholder as a result of
participation in the Plan until the date of issuance of a stock certificate in his or her name, and, in the case of restricted shares of Common
Stock, such rights are granted to the Participant under the Plan. To the extent any person acquires a right to receive payments from the
Company under the Plan, such rights shall be no greater than the rights of an unsecured creditor of the Company and the Participant shall not
have any rights in or against any specific assets of the Company. All of the Awards granted under the Plan shall be unfunded.

Section 16.8 No Guarantee of Tax Consequences. No person connected with the Plan in any capacity, including, but not limited to, the
Company and its directors, officers, agents, and employees, makes any representation, commitment, or guaranty that any tax treatment,
including, but not limited to, federal, state, and local income, estate, and gift tax treatment, will be applicable with respect to the tax treatment
of any Award, any amounts deferred under the Plan, or paid to or for the benefit of a Participant under the Plan, or that such tax treatment will
apply to or be available to a Participant on account of participation in the Plan.

Section 16.9 Successors. All obligations of the Company under this Plan with respect to Awards granted hereunder shall be binding on
any successor to Swift, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation,
reincorporation, or otherwise, of all or substantially all of the business and/or assets of the Company.
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Section 16.10 Code Section 409A. The intent of the parties is that payments and benefits under this Plan comply with Section 409A of
the Code, to the extent subject thereto, and accordingly, to the maximum extent permitted, this Plan shall be interpreted and administered to be
in compliance therewith. Notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated taxation
and/or tax penalties under Section 409A of the Code, a Participant shall not be considered to have terminated employment with the Company
for purposes of this Plan unless the Participant would be considered to have incurred a “separation from service” from the Company within the
meaning of Section 409A of the Code. Each amount to be paid or benefit to be provided under this Plan shall be construed as a separate
identified payment for purposes of Section 409A of the Code, and any payments described in this Plan that are due within the “short term
deferral period” as defined in Section 409A of the Code shall not be treated as deferred compensation unless applicable law requires otherwise.
Without limiting the foregoing and notwithstanding anything contained herein to the contrary, to the extent required in order to avoid accelerated
taxation and/or tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would otherwise be
provided pursuant to this Plan during the six-month period immediately following a Participant’s separation from service shall instead be paid
on the first business day after the date that is six months following the Participant’s separation from service (or death, if earlier). The Plan and
any Award Notices issued thereunder may be amended in any respect deemed by the Board or the Committee to be necessary in order to
preserve compliance with, or exemption from, Section 409A of the Code.

Section 16.11 Plan Not Exclusive. This Plan is not intended to be the exclusive means by which the Company may issue options,
warrants, or other rights to acquire shares of Common Stock.

Section 16.12 Unfunded Plan. This Plan shall be unfunded. Although bookkeeping accounts may be established with respect to
Participants under this Plan, any such accounts shall be used merely as a bookkeeping convenience, including bookkeeping accounts
established by a third party administrator retained by the Company to administer the Plan. The Company shall not be required to segregate any
assets for purposes of this Plan or Awards made hereunder, nor shall the Company, the Board or the Committee be deemed to be a trustee of
any benefit to be granted under this Plan. Any liability or obligation of the Company to any Participant with respect to an Award under this
Plan shall be based solely upon any contractual obligations that may be created by this Plan and any Award Notice, and no such liability or
obligation of the Company shall be deemed to be secured by any pledge or other encumbrance on any property of the Company. Neither the
Company nor the Board nor the Committee shall be required to give any security or bond for the performance of any obligation that may be
created by this Plan.
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Exhibit 21.1

SUBSIDIARIES OF SWIFT TRANSPORTATION COMPANY

  1.   Swift Transportation Co., LLC, a Delaware limited liability company

  2.   Swift Transportation Co. of Arizona, LLC, a Delaware limited liability company

  3.   Swift Leasing Co., LLC, a Delaware limited liability company

  4.   Sparks Finance LLC, a Delaware limited liability company

  5.   Interstate Equipment Leasing, LLC, a Delaware limited liability company

  6.   Common Market Equipment Co., LLC, a Delaware limited liability company

  7.   Swift Transportation Co. of Virginia, LLC, a Delaware limited liability company

  8.   Swift Transportation Services, LLC, a Delaware limited liability company

  9.   M.S. Carriers, LLC, a Delaware limited liability company

  10.   Swift Logistics, S.A. de C.V., a Mexican corporation

  11.   Trans-Mex, Inc. S.A. de C.V., a Mexican corporation

  12.   Mohave Transportation Insurance Company, an Arizona corporation

  13.   Swift Intermodal, LLC, a Delaware limited liability company

  14.   Swift International S.A. de C.V., a Mexican corporation

  15.   Estrella Distributing, LLC, a Delaware limited liability company

  16.   TMX Administración, S.A. de C.V., a Mexican corporation

  17.   Swift Receivables Company II, LLC, a Delaware limited liability company

  18.   Red Rock Risk Retention Group, Inc., an Arizona corporation

  19.   Swift Academy LLC, a Delaware limited liability company

  20.   Swift Services Holdings, Inc., a Delaware corporation

 



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors 
Swift Transportation Company:

We consent to the incorporation by reference in the registration statement (No. 333-171796) on Form S-8 of Swift Transportation Company of
our report dated March 29, 2011, with respect to the consolidated balance sheets of Swift Transportation Company and subsidiaries as of
December 31, 2010 and 2009, and the related consolidated statements of operations, stockholders’ deficit, comprehensive loss, and cash flows
for each of the years in the three-year period ended December 31, 2010, which report appears in the December 31, 2010 annual report on Form
10-K of Swift Transportation Company.

The audit report covering the December 31, 2010 consolidated financial statements of Swift Transportation Company refers to the adoption of
Accounting Standards Update No. 2009-16, Accounting for Transfers of Financial Assets, included in FASB ASC Topic 860, Transfers
and Servicing.

(signed) KPMG LLP

Phoenix, Arizona 
March 29, 2011

 



EXHIBIT 31.1

RULE 13a-14(a)/15d-14(a) CERTIFICATION

I, Jerry Moyes, certify that:

1. I have reviewed this Annual Report on Form 10-K of Swift Transportation Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

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

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared; and

b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

Date: March 29, 2011
     

 /s/ Jerry Moyes  
 Jerry Moyes  

 Chief Executive Officer and Director  

 

 



EXHIBIT 31.2

RULE 13a-14(a)/15d-14(a) CERTIFICATION

I, Virginia Henkels, certify that:

1. I have reviewed this Annual Report on Form 10-K of Swift Transportation Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period
covered by this report;

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

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared; and

b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent
functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

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

Date: March 29, 2011
     

 /s/ Virginia Henkels  
 Virginia Henkels  
 Executive Vice President and Chief Financial Officer  

 

 



     

EXHIBIT 32

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

In connection with the Annual Report on Form 10-K of Swift Transportation Company (the “Company”) for the period ending
December 31, 2010, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), we, the undersigned, certify, to
the best of our knowledge, that:

 (1)  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

 (2)  The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

       
  SWIFT TRANSPORTATION COMPANY,   
  a Delaware corporation   
       
  By: /s/ Jerry Moyes   
    Jerry Moyes   
    Chief Executive Officer and Director   
       
  March 29, 2011   
       
  By: /s/ Virginia Henkels   
    Virginia Henkels   
    Executive Vice President and Chief Financial Officer   
       
  March 29, 2011   

 

 


