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As we conclude our 100-year celebration and move into the next 
century, I reflect on our history of remarkable accomplishments 
and endurance with a sense of pride. At the same time, I look 
forward to the future and the exciting possibilities it holds. We have 
emerged as one of the most resilient, innovative and customer-
focused companies in our industry, and we’re accelerating forward 
into the next 100 years. 

We’re proud of our roots as a local Arkansas freight hauler, but 
today our customers know and rely on us for so much more. 
Through our portfolio of supply chain solutions, innovative 
technology and experienced people, ArcBest is a logistics 
powerhouse, launching ground-breaking technologies and 
partnering with customers — from small businesses to some of 
the nation’s largest enterprises — to meet their real-world logistics 
needs while helping them achieve scale and growth and solving 
some of their most pressing supply chain challenges.     

Driven by our values, we continue delivering on our mission to 
connect and positively impact the world through solving logistics 
challenges. I am pleased to share some of ArcBest’s 2023 
highlights, which demonstrate this positive impact.   

The Strength of Our Strategy
Despite a year of softer freight demand and market disruptions, our 
2023 results remained strong. Our strategy and deep relationships 
prevailed as customers trusted our integrated solutions to keep 
their freight moving, relying on the tenacity and expertise of our 
people and the power of the scale of our capacity network to build 
flexibility and efficiency into their supply chains. 

Our long-term management of the business, cost discipline, and 
balanced approach towards capital allocation and revenue mix have 
enabled us to end the year with financial strength while creating 
optimism for the future. We generated customer growth, achieved 
record shipment levels for our managed transportation business, 
drove efficiencies, and launched award-winning innovations. 

The Power of Our Integrated Solutions
As an integrated logistics company with a variety of transportation 
modes and capacity options, ArcBest is uniquely positioned to 
help our customers find the best mix of solutions for their needs. 
Whether they need a single solution, such as LTL or truckload, or a 
combination of solutions, such as ground expedite, intermodal or 
air charter, we can provide an optimal balance of speed, cost and 
reliability.   

With unexpected industry challenges in 2023 that left many 
customers seeking capacity in the short term and trusted 
partnerships in the long term, the need for agility and reliability 
became very clear. Our flexible and diverse network and logistics 
expertise resonated with our customers as we helped them pivot 
their strategies to navigate these challenges, playing a vital role 
in keeping their supply chains moving and businesses growing.     

Investing in Our Technology
Innovation is a pillar of our customer-focused strategy, and ArcBest 
is an industry leader in helping create more efficient, visible 
and sustainable supply chains. We take a pragmatic approach 
to innovation, listening to our customers and working alongside 
them to develop solutions that directly address their needs. While 
there were many milestone achievements on the technology front 
in 2023, perhaps the most talked about one was the launch of 
our Vaux™ Freight Movement System. Named a 2023 TIME’s Best 
Invention, the Vaux Freight Movement System is an innovative suite 
of hardware and software that transforms how freight is loaded, 
unloaded and transferred inside warehouses, on docks and over 
the road — taking a process that previously took hours down to 
just minutes.  

Investing in Our People
We know that serving our customers well isn’t just about having 
employees who know how to do their jobs; it’s about having 
employees who are engaged, well-supported, and encouraged 
to grow their skills. Our people are the heart of our success, and 
we prioritize bringing the right people on board, nurturing their 
development and cultivating a collaborative workplace where 
everyone can thrive. We’re proud to have been recognized by 
Forbes as a 2023 America’s Best-in-State Employer, a testament of 
our commitment to our people and rewarding work environment. 
We also remain committed to a workplace that respects unique 
experiences and perspectives. Building on our diversity, equity and 
inclusion progress, one example of how we continued investing in 
our people in 2023 is the launch of four new Employee Resource 
Groups centered around women, veterans, neurodiversity and 
employees of color. 

The Next 100
We are committed to creating value by remaining focused on 
continued growth, innovation and resilience. With our integrated 
solutions, cutting-edge technology, and talented people, combined 
with our financial strength and dedication to creatively meeting 
our customers’ needs, we are well-positioned to navigate market 
challenges effectively while pursuing our strategy for long-term 
growth and sustained profitability.  

As we embark on the next 100 years, I want to express my sincere 
gratitude to: 

•  Our employees, for your hard work, passion and loyalty 

•  Our customers, for your trust, partnership and feedback 

•  Our shareholders, for your support, confidence and investment 

•  Our other stakeholders, for your collaboration, contribution 
    and impact 

I am confident we are on the right path today and into the next
100 years. 
  

Judy R. McReynolds
ArcBest chairman, president and CEO

Message from the 
Chairman

Certain statements contained herein may be considered “forward looking-statements.”
See “Forward-Looking Statements” in ArcBest’s 2023 Annual Report on Form 10-K for 
additional information.
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Chairman
As we concLude our 100-year ceLebration and move into the next
century, I refLect on our history of remarkabLe accompLishments
and endurance with a sense of pride. At the same time, I Look
forward to the future and the exciting possibiLities it hoLds. We have
emerged as one of the most resiLient, innovative and customer-
focused companies in our industry, and we're acceLerating forward
into the next 100 years.

We're proud of our roots as a local Arkansas freight hauler, but
today our customers know and rely on us for so much more.
Through our portfolio of supply chain solutions, innovative
technology and experienced people, ArcBest is a logistics
powerhouse, launching ground-breaking technologies and
partnering with customers — from small businesses to some of
the nation's largest enterprises — to meet their real-world logistics
needs while helping them achieve scale and growth and solving
some of their most pressing supply chain challenges.

Driven by our values, we continue delivering on our mission to
connect and positively impact the world through solving logistics
challenges. I am pleased to share some of ArcBest's 2023
highlights, which demonstrate this positive impact.

The Strength of Our Strategy
Despite a year of softer freight demand and market disruptions, our
2023 results remained strong. Our strategy and deep relationships
prevailed as customers trusted our integrated solutions to keep
their freight moving, relying on the tenacity and expertise of our
people and the power of the scale of our capacity network to build
flexibility and efficiency into their supply chains.

Our long-term management of the business, cost discipline, and
balanced approach towards capital allocation and revenue mix have
enabled us to end the year with financial strength while creating
optimism for the future. We generated customer growth, achieved
record shipment levels for our managed transportation business,
drove efficiencies, and launched award-winning innovations.

The Power of Our Integrated Solutions
As an integrated logistics company with a variety of transportation
modes and capacity options, ArcBest is uniquely positioned to
help our customers find the best mix of solutions for their needs.
Whether they need a single solution, such as LTL or truckload, or a
combination of solutions, such as ground expedite, intermodal or
air charter, we can provide an optimal balance of speed, cost and
reliability.

With unexpected industry challenges in 2023 that left many
customers seeking capacity in the short term and trusted
partnerships in the long term, the need for agility and reliability
became very clear. Our flexible and diverse network and logistics
expertise resonated with our customers as we helped them pivot
their strategies to navigate these challenges, playing a vital role
in keeping their supply chains moving and businesses growing.

Investing in Our Technology
Innovation is a pillar of our customer-focused strategy, and ArcBest
is an industry leader in helping create more efficient, visible
and sustainable supply chains. We take a pragmatic approach
to innovation, listening to our customers and working alongside
them to develop solutions that directly address their needs. While
there were many milestone achievements on the technology front
in 2023, perhaps the most talked about one was the launch of
our Vauxrm Freight Movement System. Named a 2023 TIME's Best
Invention, the Vaux Freight Movement System is an innovative suite
of hardware and software that transforms how freight is loaded,
unloaded and transferred inside warehouses, on docks and over
the road — taking a process that previously took hours down to
just minutes.

Investing in Our People
We know that serving our customers well isn't just about having
employees who know how to do their jobs; it's about having
employees who are engaged, well-supported, and encouraged
to grow their skills. Our people are the heart of our success, and
we prioritize bringing the right people on board, nurturing their
development and cultivating a collaborative workplace where
everyone can thrive. We're proud to have been recognized by
Forbes as a 2023 America's Best-in-State Employer, a testament of
our commitment to our people and rewarding work environment.
We also remain committed to a workplace that respects unique
experiences and perspectives. Building on our diversity, equity and
inclusion progress, one example of how we continued investing in
our people in 2023 is the launch of four new Employee Resource
Groups centered around women, veterans, neurodiversity and
employees of color.

The Next 100
We are committed to creating value by remaining focused on
continued growth, innovation and resilience. With our integrated
solutions, cutting-edge technology, and talented people, combined
with our financial strength and dedication to creatively meeting
our customers' needs, we are well-positioned to navigate market
challenges effectively while pursuing our strategy for long-term
growth and sustained profitability.

As we embark on the next 100 years, I want to express my sincere
gratitude to:
• Our employees, for your hard work, passion and loyalty
• Our customers, for your trust, partnership and feedback

• Our shareholders, for your support, confidence and investment
• Our other stakeholders, for your collaboration, contribution

and impact

I am confident we are on the right path today and into the next
100 years.
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Judy  R. McReyno lds
ArcBest chairman, president and CEO
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ArcBest is a multibillion-dollar integrated logistics company that leverages technology 
and a full suite of shipping and logistics solutions to meet our customers’ supply
chain needs.  

We started 100 years ago as a local 
Arkansas freight hauler. Today, we are a 
publicly traded logistics powerhouse with 
global reach and 15,000 employees across 
250 campuses and service centers. This 
transformation is the result of organic 
growth, strategic acquisitions, visionary 
leadership and skilled, resilient people who 
are driven to find a way to get the job done.  

Using our technology, expertise and power 
of scale, we connect shippers with the 
solutions they need — from ground, air 
and ocean transportation to fully managed 
supply chain solutions — serving our 
customers as a single logistics resource.  

We’re a partner and a trusted advisor. In 
decisions large and small, from the people 
we hire to the solutions and technology 
we develop, we ask ourselves a simple 
question: “Is this best for our customers?” 
We put ourselves in their shoes, get to 
know their business, and constantly look for 
opportunities to optimize. The solutions and 
strategies we recommend align with their 
goals — whether that’s creating efficiencies, 
ensuring capacity, planning for seasonal 
surges, reducing costs, improving on-time 
metrics or reducing damage. And when the 
unexpected happens, we’re here to help 
them quickly pivot to overcome disruptions 
and keep their supply chain moving.  

Our long history of innovation enriches 
these deep customer relationships. As 

supply chain needs become more complex, 
the key to success lies in the ability to solve 
problems in new ways. With innovation as 
a pillar of our strategy, we’re committed 
to being on the leading edge and helping 
our customers navigate their logistics 
challenges now and in the future. We invest 
in transformative, strategic initiatives and 
encourage our employees to think creatively 
and challenge how things have always been 
done. And we’re constantly developing 
intelligent solutions that create operational 
efficiencies and move the global supply 
chain forward.  

Our CompanyOur Compa
ArcBest is a multibillion-dollar integrated logistics company that leverages technology
and a full suite of shipping and logistics solutions to meet our customers' supply
chain needs.

We started 100 years ago as a LocaL
Arkansas freight hauLer. Today, we are a
publicly traded Logistics powerhouse with
gLobaL reach and 15,000 erinpLoyees across
250 campuses and service centers. This
transformation is the resuLt of organic
growth, strategic acquisitions, visionary
readership and skilled, resilient peopLe who
are driven to find a way to get the job done.

Using our technology, expertise and power
of scare, we connect shippers with the
soLutions they need — from ground, air
and ocean transportation to fully managed
supply chain soLutions — serving our
customers as a singe Logistics resource.

We're a partner and a trusted advisor. In
decisions large and small, from the peopLe
we hire to the soLutions and technoLogy
we deveLop, we ask ourseLves a simpLe
question: "Is this best for our customers?"
We put ourseLves in their shoes, get to
know their business, and constantly rook for
opportunities to optimize. The soLutions and
strategies we recommend align with their
goaLs — whether that's creating efficiencies,
ensuring capacity, panning for seasonaL
surges, reducing costs, improving on-t ime
metrics or reducing damage. And when the
unexpected happens, we're here to heLp
them quickly pivot to overcome disruptions
and keep their supply chain moving.

Our tong history of innovation enriches
these deep customer reLationships. As

supply chain needs become more compLex,
the key to success lies in the ability to soLve
probLerns in new ways. With innovation as
a pillar of our strategy, we're committed
to being on the reading edge and heLping
our customers navigate their logistics
challenges now and in the future. We invest
in transformative, strategic initiatives and
encourage our employees to think creatively
and challenge how things have aLways been
done. And we're constantly deveLoping
intelligent soLutions that create operationaL
efficiencies and move the gLobaL supply
chain forward.
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Sustainability
In pursuit of our mission to connect and 
positively impact the world through solving 
logistics challenges, we’re committed to 
identifying, analyzing and reporting on 
sustainability-related data and conducting 
business in a way that helps create a 
safer, more sustainable and inclusive 
company and world. We demonstrate this 
commitment through our ongoing focus on 
advancing key sustainability initiatives.   

Some of the environmental progress we 
made in 2023 includes: 

• Awarded the EcoVadis Bronze medal for  
sustainability for the third consecutive 
year, recognizing companies performing   
in the top 50% of all companies rated

• Continued developing our Scope 1 and                
Scope 2 emissions reporting and are now
able to report alternative fuels      
separately from petroleum-based diesel

• Recognized as an Inbound Logistics   
G75 Supply Chain Partner for the 12th   
year, recognizing the top 75 companies 
that are dedicated to developing and 
implementing best practices that leave a 
positive footprint on the world

• Completed City-Route Optimization   
rollout to all ABF service centers, 
reducing extra miles and emissions

• Continued piloting electric vehicles in   
our ABF Freight operations, adding a 
third electric straight truck pilot 

• Continued focusing on facility   
efficiency improvements following   
our Facility Enhancement and Growth 
plan, which included converting nearly 
1,800 lighting fixtures to LED, improving 
energy efficiency, safety and employee 
experience

• Completed installation of 50,000kWh   
solar power system at our Fort Wayne, 
IN service center and developing remote 
monitoring of the system’s output of 
renewable electricity 

• Contracted with an architecture and   
engineering consultant with   
environmental expertise to evaluate 
potential emissions reduction strategies 
within our operations 

• Participated in the Supplier Leadership   
on Climate Transition (SLoCT) course 
focused on Scope 3 emissions   
measuring and reporting

• Partnered with Food Loops at multiple   
campus events, resulting in 1,261 lbs. of 
waste diverted from the landfill through 
recycling and composting

Some of the Corporate Social Responsibility 
(CSR) progress we made in 2023 includes:

• Named to America’s Most Responsible   
   Companies 2024 by Newsweek,   
   powered by Statista 

• Committed $1 million of giving in honor of
   our 100-year celebration

Sustainability
In pursuit of our mission to connect and
positively impact the worLd through soLving
Logistics challenges, we're committed to
identifying, analyzing and reporting on
sustainabiLity-reLated data and conducting
business in a way that heLps create a
safer, more sustainabLe and incLusive
company and worLd. We demonstrate this
commitment through our ongoing focus on
advancing key sustainabiLity initiatives.

Some of the environmental progress we
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• Awarded the EcoVadis Bronze rinedaL for
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engineering consuLtant with
envirommentaL expertise to evaLuate
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waste diverted from the landfill through
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• Named to America's Most ResponsibLe
Companies 2024 by Newsweek,
powered by Statista

• Committed VI million of  giving in honor of
our 100-year cerebration



• Launched four new Employee Resource   
Groups (ERGs) centered around women,  
veterans, neurodiversity and employees        
of color

• Added over 700 new ERG members

• Held Neurodiversity Awareness Training   
  and Neurodiversity Interview Training 
in partnership with Integrate Autism  

   Employment Advisors — a non-profit   
  organization that collaborates with   

companies to identify, recruit and retain     
professionals on the autism spectrum

• Attended over 25 recruiting and career events 
at diverse campuses and programs
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professionars on the  aut ism spec t rum
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Celebrating 100
Years of ArcBest
2023 was more than a celebration of a 
century’s progress; it was a tribute to 
the very heart of our success, The Heart 
of 100: our people.

Celebrating 490
Yeer* of ArcBest
2023 was more than a celebration of a
century's progress; it was a tribute to
the very heart of our success, The Heart
of 100: our people.



From a fun-filled Family Day and Community Concert to 
appreciation breakfasts, special swag and an exciting end-
of-year, company-wide celebration, every facet of the year 
resonated with an appreciation for the individuals who have 
helped us get here and who will help us navigate the path ahead.  

Celebrations extended outside our walls as we honored 
the communities where we live and operate by giving back. 
Through philanthropic initiatives like the Spot-A-Trailer 
program and proceeds from centennial t-shirts sold through 
our company store, we raised funds and donated $1 million to 
causes across the country that our people deeply care about 
and are personally touched by.  

And to commemorate our centennial and celebrate our 
financial strength, ArcBest Chairman, President and CEO, Judy 
McReynolds, joined by executive officers, members of the 
ArcBest team and special guests, visited the Nasdaq MarketSite 
in Times Square and rang the Closing Bell.

M a m a

POSMitumn
THEIHMIIMO

soLowD6ago'

From a fun-fi l led Family Day and Community Concert to
appreciation breakfasts, special swag and an exciting end-
of-year, company-wide celebration, every facet of the year
resonated with an appreciation for the individuals who have
helped us get here and who will help us navigate the path ahead.

Celebrations extended outside our walls as we honored
the communities where we live and operate by giving back.
Through philanthropic initiatives like the Spot-A-Trailer
program and proceeds from centennial t-shirts sold through
our company store, we raised funds and donated $1 million to
causes across the country that our people deeply care about
and are personally touched by.

And to commemorate our centennial and celebrate our
financial strength, ArcBest Chairman, President and CEO, Judy
McReynolds, joined by executive officers, members of the
ArcBest team and special guests, visited the Nasdaq MarketSite
in Times Square and rang the Closing Bell.
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The comparisons assume $100 was invested on

December 31, 2018, in ArcBest’s Common Stock with 

reinvestment of dividends. All calculations have been 

prepared by Zacks Investment Research, Inc. The stockholder 

return shown on the graph is not necessarily indicative of 

future performance.

ArcBest is an integrated logistics company that provides 

freight transportation services and logistics solutions. 

Accordingly, it is important that ArcBest’s performance 

be compared to that of other companies with similar 

operations. Therefore, the new peer group (used for 

2023) includes the following diversified mix of ArcBest’s 

transportation and logistics related competitors: Covenant 

Logistics Group, Inc., Forward Air Corporation, Hub Group, 

Inc., J.B. Hunt Transport Services, Inc., Knight-Swift 

Transportation Holdings Inc., Landstar System, Inc., Old 

Dominion Freight Line, Inc., Saia, Inc., Schneider National, 

Inc., TFI International Inc., and Werner Enterprises, Inc. As 

compared to the old peer group (used for 2022), the new 

peer group reflects removal of U.S, Xpress Enterprises, Inc. 

and Yellow Corporation.

Stock Performance Graph
The following graph and data table show a comparison of the 

cumulative total return for ArcBest, the Russell 2000® Index and 

a peer group index selected by ArcBest for the five-year period 

ending December 31, 2023:

Cumulative Total Return

                                          12/31/18             12/31/19        12/31/20       12/31/21      12/31/22       12/31/23

ArcBest Corporation . . . . . .   $ 100.00           $    81.40         $   127.43       $   359.48        $     211.21     $  364.17

Russell 2000® Index . . . . . .    $ 100.00             $  125.52         $   150.57       $   172.89        $    137.55     $  160.84

New Peer Group Index . . . .   $ 100.00             $   136.63     $     178.81     $   295.96      $    246.19        $     322.21

Old Peer Group Index . . . . .  $ 100.00    $   136.47       $     178.74      $   295.84     $    244.63     $   321.03

                                                                                                                    2023                      2022

                                                                                                           ($ thousands, except per share data)
Operations for the Year from Continuing Operations

Revenues . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .   $   4,427,443         $   5,029,008 

Operating income . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . .    $      172,619          $     394,526  

Non-GAAP Operating income(1). . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  .    $      258,312          $       468,063 

Earnings per diluted common share . . . . . . . . . . . . . . . . . . . . . .  . . . . . .  . .  . .     $           5.77           $          11.55 

Non-GAAP Earnings per diluted common share(1) . . . . . . . . . . . . . . . . . . . . . .     $           7.88         $         13.52 

Information at Year End

Total assets  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .    $   2,485,094         $   2,494,286 

Current portion of long-term debt . . . . . . . . . . . . . . . . . .  . . . . . . . . . . . . . .    $       66,948          $       66,252

Long-term debt (including notes payable, excluding current portion). . . . . . .    $      161,990         $       198,371 

Stockholders’ equity  . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  . . . . . .   $    1,242,363          $    1,151,401 

Number of common shares outstanding . . . . . . . . . . . .  . . . . . .  . . . . . . . . . .             23,564                 24,229 

(1) See reconciliations of GAAP to Non-GAAP financial measures on the inside back cover.   (1)See reconc i l i a t i ons  o f  GAAP t o  Non-GAAP f i nanc ia l  measures  on  t h e  ins ide  b a c k  cover.

2023 2 0 2 2
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Operations for the Year from Continuing Operations
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Non-GAAP Operat ing  income(1) $ 2 5 8 , 3 1 2 $ 4 6 8 , 0 6 3

Earnings pe r  d i l u ted  c o m m o n  share  $ $ 5 . 7 7 $ 1 1 . 5 5

Non-GAAP Earnings pe r  d i l u ted  c o m m o n  sharem

information a t  Year End

$ 7 . 8 8 $ 1 3 . 5 2

Tota l  assets 2,485,094 2,494,286

Current  po r t i on  o f  l ong - te rm  d e b t 66,948 66,252

Long- te rm d e b t  ( inc lud ing  no tes  payable,  exc lud ing  cu r ren t  p o r t i o n ) 161,990 $ 1 9 8 , 3 7 1

Stockho lders '  equ i t y 1,242,363 1,151,401

Number  o f  c o m m o n  shares  ou t s tand ing 23,564 24,229

200 2010 2020 2 0 2 1 2022 2820

--0--180109C080arAlkom —8 —1200009M° ladtx -  -  -Nev Ckwap - • -

*01420104 5100 INVESIED ON 1401. 31. 2905
00555515 9918121911 9510915110

PI Slat YEAR 109100 DSC. 31.2023

C u m u l a t i v e  To t a l  R e t u r n

12/31/18 12/31/19 1 2 / 3 1 / 2 0 12/31/21 12 /31 /22 12 /31 /23

A r o B e s t  C o r p o r a t i o n $ 1 0 0 . 0 0 $ 8 1 . 4 0  1 2 7 . 4 3 3 5 9 . 4 8 211.21 364.17

R u s s e l l  2 0 0 0 '  I n d e x $ 1 0 0 . 0 0 $ 1 2 5 . 5 2  $  1 5 0 . 5 7 $ 1 7 2 . 8 9 137.55 160.84

N e w  P e e r  G r o u p  I n d e x $ 1 0 0 . 0 0 136.63 $  1 7 8 . 8 1 $ 2 9 5 . 9 6 246.19 322.21

O ld  P e e r  G r o u p  I n d e x $ 1 0 0 . 0 0 $ 1 3 6 . 4 7  $  1 7 8 . 7 4 2 9 5 . 8 4 $ 2 4 4 . 6 3 $ 3 2 1 . 0 3

Stock Performance Graph
The fo l l ow ing  graph and  da ta  tab le  s h o w  a compar ison  o f  the

cumula t i ve  t o t a l  re tu rn  f o r  ArcBest ,  t he  Russel l  2 0 0 0 '  Index and

a peer  group index  se lec ted  b y  ArcBest  fo r  the  f i ve -year  pe r i od

ending December  31, 2023:

C O M PA R I S O N  O F  5  Y E A R  C U M U L AT I V E  T O TA L  R E T U R N
A M O N G  A R C B E S T  C O R P O R AT I O N ,  R U S S E L L  2 0 0 0  I N D E X ,
N E W  P E E R  G R O U P  I N D E X  A N D  O L D  P E E R  G R O U P  I N D E X

1400

$368
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5350

5200

MSS

$190

is i

SO

The compar i sons  assume $100 was  inves ted  on

December  31, 2018, in  ArcBest 's  C o m m o n  S t o c k  w i t h

re inves tment  o f  d iv idends.  A l l  ca lcu la t ions  have been

prepared by  Zacks I nves tmen t  Research, Inc. The s t o c k h o l d e r

return s h o w n  on  t h e  graph is  n o t  necessar i ly  ind icat ive  o f

fu tu re  pe r fo rmance .

ArcBest  is an in teg ra ted  log is t i cs  c o m p a n y  t ha t  prov ides

f re ight  t ranspor ta t i on  serv ices  and log is t i cs  so lu t ions .

Accordingly,  i t  is i m p o r t a n t  t h a t  ArcBest 's  pe r f o rmance

be c o m p a r e d  t o  t h a t  o f  o the r  compan ies  w i t h  s im i l a r

operat ions.  Therefore,  t he  n e w  peer  group (used f o r

2023) inc ludes  t h e  fo l l ow ing  d ivers i f ied m i x  o f  ArcBest 's

t ranspor ta t ion  and  log is t i cs  re la ted  compe t i t o r s :  Covenan t

Logist ics Group,  Inc., Forward  A i r  Corporat ion,  Hub  Group,

Inc., J.B. H u n t  Transpor t  Services, Inc., Kn igh t - S w i f t

Transpor ta t ion Ho ld ings  Inc., Lands ta r  System, Inc.,  Old

Dominion Fre igh t  Line, Inc., Sala, Inc., Schne ider  Nat ional ,

Inc., TFI I n te rna t i ona l  Inc., and Werner  Enterpr ises,  Inc.  As

compared t o  t he  o ld  pee r  group (used f o r  2022), t h e  n e w

peer group re f l ec ts  r e m o v a l  o f  U.S, Xpress Enterpr ises,  Inc.

and Ye l low Corporat ion.

ArcBest
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Transition Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Commission file number 0-19969

ARCBEST CORPORATION
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Securities registered pursuant to Section 12(b) of the Act:
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Securities registered pursuant to Section 12(g) of the Act:
None
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Indicate by check mark if the registrant is a well-known seasoned issuer, as defmed in Rule 405 of the Securities Act. Yes LEI No O
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes O No LEI
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days. Yes LEI No O
Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of
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files). Yes LEI No O
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
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Accelerated filer O
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised fmancial accounting standards provided pursuant to Section 13(a) of the Exchange Act. O

Indicate by check mark whether the registrant has filed a report on and attestation to its management's assessment of the effectiveness of its internal
control over financial reporting under Section 404(b) of the Sarbanes-Oxley Act (15 U.S.C. 7262())) by the registered public accounting firm that
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DOCUMENTS INCORPORATED BY REFERENCE
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3URFHHGLQJV��� DQG� ,WHP� �� �0DQDJHPHQW¶V� 'LVFXVVLRQ� DQG� $QDO\VLV� RI� )LQDQFLDO� &RQGLWLRQ� DQG� 5HVXOWV� RI� 2SHUDWLRQV��� DUH�
IRUZDUG�ORRNLQJ� VWDWHPHQWV�� 7HUPV� VXFK� DV� ³DQWLFLSDWH�´� ³EHOLHYH�´� ³FRXOG�´� ³HVWLPDWH�´� ³H[SHFW�´� ³IRUHFDVW�´� ³IRUHVHH�´�
³LQWHQG�´�³PD\�´�³SODQ�´�³SUHGLFW�´�³SURMHFW�´�³VFKHGXOHG�´�³VKRXOG�´�³ZRXOG�´�DQG�VLPLODU�H[SUHVVLRQV�DQG�WKH�QHJDWLYHV�RI�VXFK�
WHUPV�DUH�LQWHQGHG�WR�LGHQWLI\�IRUZDUG�ORRNLQJ�VWDWHPHQWV��7KHVH�VWDWHPHQWV�DUH�EDVHG�RQ�PDQDJHPHQW¶V�EHOLHIV��DVVXPSWLRQV��
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IDLOXUHV�RI�VHUYLFHV�HVVHQWLDO�WR�RXU�RSHUDWLRQV�RU�XSRQ�ZKLFK�RXU�LQIRUPDWLRQ�WHFKQRORJ\�SODWIRUPV�UHO\��

x LQWHUUXSWLRQ�RU�IDLOXUH�RI�WKLUG�SDUW\�VRIWZDUH�RU�LQIRUPDWLRQ�WHFKQRORJ\�V\VWHPV�RU�OLFHQVHV��
x XQWLPHO\�RU�LQHIIHFWLYH�GHYHORSPHQW�DQG�LPSOHPHQWDWLRQ�RI��RU�IDLOXUH�WR�UHDOL]H�WKH�SRWHQWLDO�EHQHILWV�DVVRFLDWHG�ZLWK��

QHZ�RU�HQKDQFHG�WHFKQRORJ\�RU�SURFHVVHV��LQFOXGLQJ�RXU�FXVWRPHU�SLORW�RIIHULQJ�RI�9DX[��
x WKH�ORVV�RU�UHGXFWLRQ�RI�EXVLQHVV�IURP�ODUJH�FXVWRPHUV�RU�DQ�RYHUDOO�UHGXFWLRQ�LQ�RXU�FXVWRPHU�EDVH��
x WKH�WLPLQJ�DQG�SHUIRUPDQFH�RI�JURZWK�LQLWLDWLYHV�DQG�WKH�DELOLW\�WR�PDQDJH�RXU�FRVW�VWUXFWXUH��
x WKH�FRVW��LQWHJUDWLRQ��DQG�SHUIRUPDQFH�RI�DQ\�UHFHQW�RU�IXWXUH�DFTXLVLWLRQV�DQG�WKH�LQDELOLW\�WR�UHDOL]H�WKH�DQWLFLSDWHG�

EHQHILWV�RI�WKH�DFTXLVLWLRQ�ZLWKLQ�WKH�H[SHFWHG�WLPH�SHULRG�RU�DW�DOO��
x XQVROLFLWHG�WDNHRYHU�SURSRVDOV��SUR[\�FRQWHVWV��DQG�RWKHU�SURSRVDOV�DFWLRQV�E\�DFWLYLVW�LQYHVWRUV��
x PDLQWDLQLQJ�RXU�FRUSRUDWH�UHSXWDWLRQ�DQG�LQWHOOHFWXDO�SURSHUW\�ULJKWV��
x QDWLRQZLGH�RU�JOREDO�GLVUXSWLRQ�LQ�WKH�VXSSO\�FKDLQ�UHVXOWLQJ�LQ�LQFUHDVHG�YRODWLOLW\�LQ�IUHLJKW�YROXPHV��
x FRPSHWLWLYH�LQLWLDWLYHV�DQG�SULFLQJ�SUHVVXUHV��
x LQFUHDVHG�SULFHV�IRU�DQG�GHFUHDVHG�DYDLODELOLW\�RI�HTXLSPHQW��LQFOXGLQJ�QHZ�UHYHQXH�HTXLSPHQW��GHFUHDVHV�LQ�YDOXH�RI�

XVHG� UHYHQXH�HTXLSPHQW�� DQG�KLJKHU� FRVWV�RI� HTXLSPHQW�UHODWHG�RSHUDWLQJ�H[SHQVHV� VXFK�DV�PDLQWHQDQFH�� IXHO�� DQG�
UHODWHG�WD[HV��

x DYDLODELOLW\�RI� IXHO�� WKH�HIIHFW� RI�YRODWLOLW\� LQ� IXHO�SULFHV� DQG� WKH�DVVRFLDWHG�FKDQJHV� LQ� IXHO�VXUFKDUJHV�RQ� VHFXULQJ�
LQFUHDVHV�LQ�EDVH�IUHLJKW�UDWHV��DQG�WKH�LQDELOLW\�WR�FROOHFW�IXHO�VXUFKDUJHV��

x UHODWLRQVKLSV�ZLWK�HPSOR\HHV��LQFOXGLQJ�XQLRQV��DQG�RXU�DELOLW\�WR�DWWUDFW��UHWDLQ��DQG�XSVNLOO�HPSOR\HHV��
x XQIDYRUDEOH�WHUPV�RI��RU�WKH�LQDELOLW\�WR�UHDFK�DJUHHPHQW�RQ��IXWXUH�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�RU�D�ZRUNIRUFH�

VWRSSDJH�E\�RXU�HPSOR\HHV�FRYHUHG�XQGHU�$%)�)UHLJKW¶V�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW��
x XQLRQ�HPSOR\HH�ZDJHV�DQG�EHQHILWV��LQFOXGLQJ�FKDQJHV�LQ�UHTXLUHG�FRQWULEXWLRQV�WR�PXOWLHPSOR\HU�SODQV��
x DYDLODELOLW\�DQG�FRVW�RI�UHOLDEOH�WKLUG�SDUW\�VHUYLFHV��
x RXU�DELOLW\� WR�VHFXUH�LQGHSHQGHQW�RZQHU�RSHUDWRUV�DQG�RU�RSHUDWLRQDO�RU�UHJXODWRU\�LVVXHV�UHODWHG�WR�RXU�XVH�RI� WKHLU�

VHUYLFHV��
x OLWLJDWLRQ�RU�FODLPV�DVVHUWHG�DJDLQVW�XV��
x JRYHUQPHQWDO�UHJXODWLRQV��
x HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV��LQFOXGLQJ�HPLVVLRQV�FRQWURO�UHJXODWLRQV��
x GHIDXOW�RQ�FRYHQDQWV�RI�ILQDQFLQJ�DUUDQJHPHQWV�DQG�WKH�DYDLODELOLW\�DQG�WHUPV�RI�IXWXUH�ILQDQFLQJ�DUUDQJHPHQWV��
x RXU�DELOLW\�WR�JHQHUDWH�VXIILFLHQW�FDVK�IURP�RSHUDWLRQV�WR�VXSSRUW�VLJQLILFDQW�RQJRLQJ�FDSLWDO�H[SHQGLWXUH�UHTXLUHPHQWV�

DQG�RWKHU�EXVLQHVV�LQLWLDWLYHV��
x VHOI�LQVXUDQFH�FODLPV��LQVXUDQFH�SUHPLXP�FRVWV��DQG�ORVV�RI�RXU�DELOLW\�WR�VHOI�LQVXUH��
x SRWHQWLDO�LPSDLUPHQW�RI�ORQJ�OLYHG�DVVHWV�DQG�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV��
x JHQHUDO�HFRQRPLF�FRQGLWLRQV�DQG�UHODWHG�VKLIWV�LQ�PDUNHW�GHPDQG�WKDW�LPSDFW�WKH�SHUIRUPDQFH�DQG�QHHGV�RI�LQGXVWULHV�

ZH�VHUYH�DQG�RU�OLPLW�RXU�FXVWRPHUV¶�DFFHVV�WR�DGHTXDWH�ILQDQFLDO�UHVRXUFHV��
x LQFUHDVLQJ�FRVWV�GXH�WR�LQIODWLRQ�DQG�KLJKHU�LQWHUHVW�UDWHV��
x VHDVRQDO�IOXFWXDWLRQV��DGYHUVH�ZHDWKHU�FRQGLWLRQV��QDWXUDO�GLVDVWHUV��DQG�FOLPDWH�FKDQJH��DQG�

PART I

Forward-Looking Statements

This Annual Report on Form 10-K contains certain "forward-looking statements" within the meaning of the Private Securities
Litigation Reform Act of 1995. All statements, other than statements of historical fact, included or incorporated by reference in
this Annual Report on Form 10-K, including, but not limited to, those in Item 1 (Business), Item lA (Risk Factors), Item 3 (Legal
Proceedings), and Item 7 (Management's Discussion and Analysis of Financial Condition and Results of  Operations), are
forward-looking statements. Terms such as "anticipate," "believe," "could," "estimate," "expect," "forecast," "foresee,"
"intend," "may," "plan," "predict," "project," "scheduled," "should," "would," and similar expressions and the negatives of such
terms are intended to identify forward-looking statements. These statements are based on management's beliefs, assumptions,
and expectations based on currently available information, are not guarantees of future performance, and involve certain risks
and uncertainties (some of which are beyond our control). Although we believe that the expectations reflected in these forward-
looking statements are reasonable as and when made, we cannot provide assurance that our expectations will prove to be correct.
Actual outcomes and results could materially differ from what is expressed, implied, or forecasted in these statements due to a
number of factors, including, but not limited to:

• t h e  effects of a widespread outbreak of an illness or disease or any other public health crisis, as well as regulatory
measures implemented in response to such events;

• external  events which may adversely affect us or the third parties who provide services for us, for which our business
continuity plans may not adequately prepare us, including, but not limited to, acts of war or terrorism, or military
conflicts;

• d a t a  privacy breaches, cybersecurity incidents, and/or failures of our information systems, including disruptions or
failures of services essential to our operations or upon which our information technology platforms rely;

• interruption or failure of third-party software or information technology systems or licenses;
• un t ime ly  or ineffective development and implementation of, or failure to realize the potential benefits associated with,

new or enhanced technology or processes, including our customer pilot offering of Vaux;
• t h e  loss or reduction of business from large customers or an overall reduction in our customer base;
• t h e  timing and performance of growth initiatives and the ability to manage our cost structure;
• t h e  cost, integration, and performance of any recent or future acquisitions and the inability to realize the anticipated

benefits of the acquisition within the expected time period or at all;
• unsolicited takeover proposals, proxy contests, and other proposals/actions by activist investors;
• maintaining our corporate reputation and intellectual property rights;
• nationwide or global disruption in the supply chain resulting in increased volatility in freight volumes;
• competitive initiatives and pricing pressures;
• increased prices for and decreased availability of equipment, including new revenue equipment, decreases in value of

used revenue equipment, and higher costs of equipment-related operating expenses such as maintenance, fuel, and
related taxes;

• avai labi l i ty of fuel, the effect of volatility in fuel prices and the associated changes in fuel surcharges on securing
increases in base freight rates, and the inability to collect fuel surcharges;

• relationships with employees, including unions, and our ability to attract, retain, and upskill employees;
• unfavorable terms of, or the inability to reach agreement on, future collective bargaining agreements or a workforce

stoppage by our employees covered under ABF Freight's collective bargaining agreement;
• u n i o n  employee wages and benefits, including changes in required contributions to multiemployer plans;
• avai labi l i ty and cost of reliable third-party services;
• o u r  ability to secure independent owner-operators and/or operational or regulatory issues related to our use of their

services;
• l i t igat ion or claims asserted against us;
• governmental regulations;
• environmental laws and regulations, including emissions-control regulations;
• de fau l t  on covenants of financing arrangements and the availability and terms of future financing arrangements;
• o u r  ability to generate sufficient cash from operations to support significant ongoing capital expenditure requirements

and other business initiatives;
• self-insurance claims, insurance premium costs, and loss of our ability to self-insure;
• potent ia l  impairment of long-lived assets and goodwill and intangible assets;
• genera l  economic conditions and related shifts in market demand that impact the performance and needs of industries

we serve and/or limit our customers' access to adequate financial resources;
• increasing costs due to inflation and higher interest rates;
• seasonal fluctuations, adverse weather conditions, natural disasters, and climate change; and
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x RWKHU�ILQDQFLDO��RSHUDWLRQDO��DQG�OHJDO�ULVNV�DQG�XQFHUWDLQWLHV�GHWDLOHG�IURP�WLPH�WR�WLPH�LQ�$UF%HVW�&RUSRUDWLRQ¶V�SXEOLF�
ILOLQJV�ZLWK�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ��³6(&´���

�
)RU�DGGLWLRQDO�LQIRUPDWLRQ�UHJDUGLQJ�NQRZQ�PDWHULDO�IDFWRUV�WKDW�FRXOG�FDXVH�RXU�DFWXDO�UHVXOWV�WR�GLIIHU�IURP�WKRVH�H[SUHVVHG�LQ�
WKHVH�IRUZDUG�ORRNLQJ�VWDWHPHQWV��SOHDVH�VHH�,WHP��$��5LVN�)DFWRUV���$OO�IRUZDUG�ORRNLQJ�VWDWHPHQWV�LQFOXGHG�RU�LQFRUSRUDWHG�
E\�UHIHUHQFH�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�DQG�DOO�VXEVHTXHQW�ZULWWHQ�RU�RUDO�IRUZDUG�ORRNLQJ�VWDWHPHQWV�DWWULEXWDEOH�WR�
XV�RU�SHUVRQV�DFWLQJ�RQ�RXU�EHKDOI�DUH�H[SUHVVO\�TXDOLILHG�LQ�WKHLU�HQWLUHW\�E\�WKH�FDXWLRQDU\�VWDWHPHQWV��7KH�IRUZDUG�ORRNLQJ�
VWDWHPHQWV�VSHDN�RQO\�DV�RI�WKH�GDWH�PDGH�DQG��RWKHU�WKDQ�DV�UHTXLUHG�E\�ODZ��ZH�XQGHUWDNH�QR�REOLJDWLRQ�WR�SXEOLFO\�XSGDWH�RU�
UHYLVH�DQ\�IRUZDUG�ORRNLQJ�VWDWHPHQWV��ZKHWKHU�DV�D�UHVXOW�RI�QHZ�LQIRUPDWLRQ��IXWXUH�HYHQWV��RU�RWKHUZLVH��
�
�
,7(0���� %86,1(66�
�
$UF%HVW�&RUSRUDWLRQ�
�
$UF%HVW�&RUSRUDWLRQ���WRJHWKHU�ZLWK�LWV�VXEVLGLDULHV��WKH�³&RPSDQ\�´�³$UF%HVW�´�³ZH�´�³XV�´�DQG�³RXU´��LV�D�PXOWLELOOLRQ�
GROODU�LQWHJUDWHG�ORJLVWLFV�FRPSDQ\�WKDW�OHYHUDJHV�WHFKQRORJ\�DQG�D�IXOO�VXLWH�RI�VROXWLRQV�WR�PHHW�RXU�FXVWRPHUV¶�VXSSO\�
FKDLQ�QHHGV��:LWK�WKH�DELOLW\�WR�RSWLPL]H��FRQQHFW�DQG�GHOLYHU�DFURVV�YDULRXV�PRGHV�RI�WUDQVSRUWDWLRQ��ZH�VHUYH�DV�D�VLQJOH�
ORJLVWLFV� UHVRXUFH�� 7KLV� LQWHJUDWHG� DSSURDFK�� FRPELQHG� ZLWK� RXU� WHFKQRORJ\�� H[SHUWLVH�� DQG� VFDOH�� KHOSV� HQVXUH� RXU�
FXVWRPHUV�KDYH�WKH�ULJKW�VROXWLRQV�DQG�FDSDFLW\�WR�PHHW�WKHLU�FRQVWDQWO\�FKDQJLQJ�QHHGV��
�
:H�VWDUWHG�RYHU�D�FHQWXU\�DJR�DV�D�ORFDO�$UNDQVDV�IUHLJKW�KDXOHU��7RGD\��ZH�DUH�D�ORJLVWLFV�SRZHUKRXVH�ZLWK�JOREDO�UHDFK�
DQG��������HPSOR\HHV�DFURVV�����FDPSXVHV�DQG�VHUYLFH�FHQWHUV��7KLV�LV�WKH�UHVXOW�RI�RUJDQLF�JURZWK��VWUDWHJLF�DFTXLVLWLRQV��
YLVLRQDU\�OHDGHUVKLS��DQG�UHVLOLHQW�SHRSOH�ZKR�DUH�GULYHQ�WR�DOZD\V�ILQG�D�ZD\�WR�JHW�WKH�MRE�GRQH��:H�DUH�D�WUXVWHG�DGYLVRU�
WR�VRPH�RI�WKH�ZRUOG¶V�ELJJHVW�DQG�PRVW�UHFRJQL]DEOH�EUDQGV��2XU�FXVWRPHUV�DUH�DW�WKH�FHQWHU�RI�RXU�VWUDWHJ\��:H�OLVWHQ��
WKRXJKWIXOO\�DQDO\]H�KRZ�RXU�SURFHVVHV��VHUYLFHV��DQG�WHFKQRORJLHV�LPSDFW�WKHLU�EXVLQHVV��DQG�FXVWRPL]H�VROXWLRQV�WKDW�
DOLJQ�ZLWK� WKHLU� JRDOV��2XU� ORQJ�KLVWRU\�RI� LQQRYDWLRQ� HQULFKHV� WKHVH� GHHS� FXVWRPHU� UHODWLRQVKLSV��:LWK� D�PHDQLQJIXO�
LQYHVWPHQW�LQ�VWUDWHJLF�LQLWLDWLYHV�DLPHG�DW�WUDQVIRUPDWLRQ�DQG�D�VWURQJ�HPSKDVLV�RQ�GLVUXSWLYH�WHFKQRORJ\�DQG�DGYDQFHG�
DQDO\WLFV��ZH�HQDEOH�PRUH�VXVWDLQDEOH�VXSSO\�FKDLQV�DQG�GHOLYHU�LQWHOOLJHQW�VROXWLRQV�WKDW�PHHW�RXU�FXVWRPHUV¶�QHHGV��,Q�
SXUVXLW�RI�RXU�PLVVLRQ�WR�FRQQHFW�DQG�SRVLWLYHO\�LPSDFW�WKH�ZRUOG�WKURXJK�VROYLQJ�ORJLVWLFV�FKDOOHQJHV��DQG�DOLJQHG�ZLWK�
RXU�YDOXHV�GULYHQ�FXOWXUH��ZH�DUH�DOVR�IRFXVHG�RQ�FRQGXFWLQJ�EXVLQHVV�LQ�D�ZD\�WKDW�KHOSV�FUHDWH�D�VDIHU��PRUH�VXVWDLQDEOH��
DQG�LQFOXVLYH�FRPSDQ\�DQG�ZRUOG���
�
8QLWHG�DV�$UF%HVW��ZH�RIIHU�D�YDULHW\�RI�JURXQG��DLU��DQG�RFHDQ�WUDQVSRUWDWLRQ�VROXWLRQV��LQFOXGLQJ�RXU�OHVV�WKDQ�WUXFNORDG�
�³/7/´��FDUULHU�±�$%)�)UHLJKW���RXU� WUXFNORDG�EURNHUDJH�SURYLGHU�±�0R/R���DQG�RXU�JURXQG�H[SHGLWH� IOHHW� ±�3DQWKHU�
3UHPLXP�/RJLVWLFV���³3DQWKHU´���7KURXJK�RXU�PDQDJHG�WUDQVSRUWDWLRQ�VROXWLRQV��ZH�SDUWQHU�ZLWK�FXVWRPHUV�WR�FUHDWH�DQG�
H[HFXWH�ORJLVWLFV�VWUDWHJLHV�WKDW�LQFUHDVH�RSHUDWLRQDO�HIILFLHQFLHV��UHGXFH�FRVWV��DQG�JLYH�FXVWRPHUV�EHWWHU�LQVLJKWV�LQWR�WKHLU�
VXSSO\�FKDLQV��:H�DOVR�RIIHU�KRXVHKROG�JRRGV�PRYLQJ�WKURXJK�8�3DFN���2XU�WHFKQRORJ\�DQG�LQQRYDWLRQV�WHDP��$UF%HVW�
7HFKQRORJLHV��SURYLGHV�FXVWRP�EXLOW� VROXWLRQV�� OHDGLQJ�HGJH� WHFKQRORJ\��DQG�DGYDQFHG�DQDO\WLFV� WKDW�KHOS� VXSSRUW�RXU�
FXVWRPHUV�DQG�RSWLPL]H�VXSSO\�FKDLQV��
�
2XU� RSHUDWLRQV� DUH� FRQGXFWHG� WKURXJK� RXU� WZR� UHSRUWDEOH� RSHUDWLQJ� VHJPHQWV�� ZKLFK� DUH� GHVFULEHG� LQ� WKH� %XVLQHVV�
'HVFULSWLRQ�VHFWLRQ�EHORZ��

x $VVHW�%DVHG��ZKLFK�FRQVLVWV�RI�$%)�)UHLJKW�6\VWHP��,QF��DQG�FHUWDLQ�RWKHU�VXEVLGLDULHV��³$%)�)UHLJKW´���DQG��
x $VVHW�/LJKW��ZKLFK�LQFOXGHV�0R/R�6ROXWLRQV��//&��³0R/R´���3DQWKHU��DQG�FHUWDLQ�RWKHU�VXEVLGLDULHV���

�
2Q�)HEUXDU\�����������ZH�VROG�)OHHW1HW�$PHULFD��,QF���³)OHHW1HW´���D�ZKROO\�RZQHG�VXEVLGLDU\�DQG�UHSRUWDEOH�RSHUDWLQJ�
VHJPHQW�RI� WKH�&RPSDQ\��7KH� VDOH� RI�)OHHW1HW��ZDV� D� VWUDWHJLF� VKLIW� IRU� WKH�&RPSDQ\�DV� LW� H[LWHG� WKH� IOHHW� URDGVLGH�
DVVLVWDQFH�DQG�PDLQWHQDQFH�PDQDJHPHQW�EXVLQHVV��)ROORZLQJ� WKH� VDOH��$VVHW�/LJKW� UHSUHVHQWV� WKH� UHSRUWDEOH�RSHUDWLQJ�
VHJPHQW�SUHYLRXVO\�QDPHG�$UF%HVW��H[FOXVLYH�RI�WKH�GLVFRQWLQXHG�RSHUDWLRQV�RI�)OHHW1HW��
�
9LVLRQ�DQG�9DOXHV�
�
³:H¶OO�)LQG�D�:D\´�LV�RXU�YLVLRQ��,W�LV�D�WHVWDPHQW�WR�ZKDW�RXU�FXVWRPHUV�VD\�DERXW�XV�²�WKDW�ZH¶UH�WKH�NLQG�RI�FRPSDQ\�
WKDW� SDUWQHUV�ZLWK� WKHP� WR� VROYH�SUREOHPV�DQG�PDNH� WKLQJV�KDSSHQ��2XU� LQWHJUDWHG� ORJLVWLFV� DSSURDFK� DQG� LQQRYDWLYH�
WHFKQRORJ\�HQDEOH�RXU�YLVLRQ��EXW�LW¶V�RXU�SHRSOH�ZKR�HQVXUH�RXU�FXVWRPHUV¶�VROXWLRQV�DQG�FDSDFLW\�QHHGV�DUH�PHW��2XU�
SHRSOH�DUH�DW�WKH�KHDUW�RI�RXU�VXFFHVV��7KH\�DUH�IXHOHG�E\�WKH�VLPSOH�QRWLRQ�RI�ILQGLQJ�D�ZD\�WR�JHW�WKH�MRE�GRQH��QR�PDWWHU�

• o ther  financial, operational, and legal risks and uncertainties detailed from time to time in ArcBest Corporation's public
filings with the Securities and Exchange Commission ("SEC").

For additional information regarding known material factors that could cause our actual results to differ from those expressed in
these forward-looking statements, please see Item 1A (Risk Factors). All forward-looking statements included or incorporated
by reference in this Annual Report on Form 10-K and all subsequent written or oral forward-looking statements attributable to
us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements. The forward-looking
statements speak only as of the date made and, other than as required by law, we undertake no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future events, or otherwise.

ITEM I. B U S I N E S S

ArcBest Corporation

ArcBest Corporation."' (together with its subsidiaries, the "Company," "ArcBest," "we," "us," and "our") is a multibillion-
dollar integrated logistics company that leverages technology and a full suite of solutions to meet our customers' supply
chain needs. With the ability to optimize, connect and deliver across various modes of transportation, we serve as a single
logistics resource. This integrated approach, combined with our technology, expertise, and scale, helps ensure our
customers have the right solutions and capacity to meet their constantly changing needs.

We started over a century ago as a local Arkansas freight hauler. Today, we are a logistics powerhouse with global reach
and 15,000 employees across 250 campuses and service centers. This is the result of organic growth, strategic acquisitions,
visionary leadership, and resilient people who are driven to always find a way to get the job done. We are a trusted advisor
to some of the world's biggest and most recognizable brands. Our customers are at the center of our strategy. We listen,
thoughtfully analyze how our processes, services, and technologies impact their business, and customize solutions that
align with their goals. Our long history of innovation enriches these deep customer relationships. With a meaningful
investment in strategic initiatives aimed at transformation and a strong emphasis on disruptive technology and advanced
analytics, we enable more sustainable supply chains and deliver intelligent solutions that meet our customers' needs. In
pursuit of our mission to connect and positively impact the world through solving logistics challenges, and aligned with
our values-driven culture, we are also focused on conducting business in a way that helps create a safer, more sustainable,
and inclusive company and world.

United as ArcBest, we offer a variety of ground, air, and ocean transportation solutions, including our less-than-truckload
("LTL") carrier A B F  Freight®, our truckload brokerage provider — MoLo®, and our ground expedite fleet — Panther
Premium Logistics® ("Panther"). Through our managed transportation solutions, we partner with customers to create and
execute logistics strategies that increase operational efficiencies, reduce costs, and give customers better insights into their
supply chains. We also offer household goods moving through U-Pack®. Our technology and innovations team, ArcBest
Technologies, provides custom-built solutions, leading-edge technology, and advanced analytics that help support our
customers and optimize supply chains.

Our operations are conducted through our two reportable operating segments, which are described in the Business
Description section below:

• Asse t -Based, which consists of ABF Freight System, Inc. and certain other subsidiaries ("AI*. Freight"), and
• Asse t -Light, which includes MoLo Solutions, LLC ("MoLo"), Panther, and certain other subsidiaries.

On February 28, 2023, we sold FleetNet America, Inc. ("FleetNet"), a wholly owned subsidiary and reportable operating
segment of the Company. The sale of FleetNet® was a strategic shift for the Company as it exited the fleet roadside
assistance and maintenance management business. Following the sale, Asset-Light represents the reportable operating
segment previously named ArcBest, exclusive of the discontinued operations of FleetNet.

Vision and Values

"We'll Find a Way" is our vision. It is a testament to what our customers say about us — that we're the kind of company
that partners with them to solve problems and make things happen. Our integrated logistics approach and innovative
technology enable our vision, but it's our people who ensure our customers' solutions and capacity needs are met. Our
people are at the heart of our success. They are fueled by the simple notion of finding a way to get the job done, no matter
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ZKDW��:H�VXSSRUW�RXU�HPSOR\HHV�E\�SURYLGLQJ�DQ�H[FHSWLRQDO�ZRUNSODFH�ZKHUH�SHRSOH�ZLWK�GLYHUVH�H[SHULHQFHV��QHHGV��
DQG�SHUVSHFWLYHV�FDQ�JURZ�DQG�PDNH�D�ODVWLQJ�LPSDFW��
�
:H�FDUU\�RXW�RXU�YLVLRQ�E\�H[HPSOLI\LQJ�RXU�FRUSRUDWH�YDOXHV��

x &UHDWLYLW\�±�:H�FUHDWH�VROXWLRQV��
x ,QWHJULW\�±�:H�GR�WKH�ULJKW�WKLQJ��
x &ROODERUDWLRQ�±�:H�ZRUN�WRJHWKHU��
x *URZWK�±�:H�JURZ�RXU�SHRSOH�DQG�RXU�EXVLQHVV��
x ([FHOOHQFH�±�:H�H[FHHG�H[SHFWDWLRQV��
x :HOOQHVV�±�:H�HPEUDFH�WRWDO�KHDOWK��

�
,Q�������ZH�ODXQFKHG�RXU�$UF%HVW�9DOXHV�LQ�3UDFWLFH��³9,3´��DZDUGV��ZKLFK�DLP�WR�UHFRJQL]H�WHDPV�WKDW�HPERG\�$UF%HVW¶V�
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what. We support our employees by providing an exceptional workplace where people with diverse experiences, needs,
and perspectives can grow and make a lasting impact.

We carry out our vision by exemplifying our corporate values:
• Creativity — We create solutions.
• Integrity — We do the right thing.
• Collaboration — We work together.
• Growth — We grow our people and our business.
• Excellence — We exceed expectations.
• Wellness — We embrace total health.

In 2023, we launched our ArcBest Values in Practice ("VIP") awards, which aim to recognize teams that embody ArcBest's
core values in ways that positively impact our customers and each other. In November 2023, the VIP award recipients
were announced following an assessment of nominations by our leaders.

Strategy

Our customer-led strategy is to produce long-term value with our creative problem solvers by growing informed, trusted,
and innovative relationships with shippers and capacity providers and delivering a best-in-class experience efficiently
through their desired channels.

We work to build long-term value for our customers, employees and shareholders by:
• Expanding our revenue opportunities. We expand our revenue opportunities by deepening our existing customer

and carrier relationships and securing new ones. We build connections that last for decades, and our customers
assign a high degree of value to the capacity options, high level of service, and professionalism we provide. We
increase these capacity options and enable high service levels by growing mutually beneficial relationships with
our carrier partners and enhancing our capabilities through strategic acquisitions and organic investments. When
customers talk about us, they say we solve their logistics and transportation challenges, we are a trusted provider
and partner who understands them, and we make their jobs easier.

• Optimizing our cost structure. We are focused on profitable growth, which requires continually reviewing our
costs and investment decisions. Our technology infrastructure enables business processes, insight, and analytics
that allow us to optimize our cost structure, driving improved cost efficiency in our business. We continue to
invest in technology to transform our business and enhance the customer experience.

• Building a resilient business. Over our 100+ year history, we have evolved tremendously and are now a global,
integrated logistics leader. We have differentiated ourselves from our competition with our ability to offer full-
service logistics solutions with a wide variety of fulfillment options, which can include our own assets. This more
balanced mix of revenue better reflects our customers' spending on these services, and it drives long-term
financial sustainability for us by making our business less capital-intensive relative to our size and by reducing
volatility in our business performance through varying cycles, events, and environments.

Business Description

ArcBest is a growth-oriented, digitally-enabled integrated logistics company that delivers reliable, innovative solutions —
meeting our customers' critical supply chain needs and helping keep the global supply chain moving. We offer LTL freight
transportation through the ABF Freight network; truckload freight transportation, including brokerage services offered
through MoLo; specialized transportation and premium logistics services, including ground expedite solutions through the
Panther brand and household goods moving services under the U-Pack brand; and managed transportation solutions.
ArcBest Technologies provides leading-edge technologies that help support our customers and optimize supply chains.
From Fortune 100 companies to small businesses, our customers trust ArcBest for their transportation and logistics needs.

With a relentless focus on customer needs and unique access to assured transportation capacity, which includes more than
40,000 owned and operated assets, we create solutions for even the most complex and demanding supply chains. We strive
to help customers solve their logistics challenges by efficiently providing a best-in-class experience with easy access to
our integrated solutions.
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For the year ended December 31, 2023, no single customer accounted for more than 2% of our consolidated revenues, and
the ten largest customers, on a combined basis, accounted for approximately 11% of  our consolidated revenues. The
Company was incorporated in Delaware in 1966 and is headquartered in Fort Smith, Arkansas.

Asset-Based Segment
Our Asset-Based segment provides LTL services through ABF Freight's motor carrier operations. Asset-Based revenues
accounted for approximately 63% of our total revenues before other revenues and intercompany eliminations in 2023. For
the year ended December 31, 2023, no single customer accounted for more than 4% of  revenues in the Asset-Based
segment, and the segment's ten largest customers, on a combined basis, accounted for approximately 14% of its revenues.
Note O to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K contains
additional segment financial information, including revenues a n d  operating income f o r  the  years ended
December 31, 2023, 2022, and 2021.

Our Asset-Based carrier, ABF Freight, has been in continuous service since 1923. ABF Freight System, Inc. is the
successor to Arkansas Motor Freight, a business formed in 1935 that was the successor to a local transfer and storage
carrier established in 1923. ABF Freight expanded operations through several strategic acquisitions and organic growth
and is now one of North America's largest LTL motor carriers, providing direct service to more than 98% of U.S. cities
with a  population o f  30,000 o r  more. A B F  Freight offers interstate and intrastate services t o  approximately
51,000 communities in all 50 states, Canada, and Puerto Rico through 240 service centers. ABF Freight also provides
motor carrier freight transportation services to customers in Mexico through arrangements with trucking companies in that
country.

Our Asset-Based segment offers transportation of general commodities through standard, time-critical, and guaranteed
LTL services. General commodities include all freight except hazardous waste, dangerous explosives, commodities of
exceptionally high value, commodities in bulk, and those requiring special equipment. Shipments of general commodities
differ from shipments of bulk raw materials, commonly transported by railroad, truckload tank car, pipeline, and water
carrier. General commodities transported by our Asset-Based operations include, among other things, food, textiles,
apparel, furniture, appliances, chemicals, non-bulk petroleum products, rubber, plastics, metal and metal products, wood,
glass, automotive parts, machinery, and miscellaneous manufactured products.

The LTL transportation industry, which requires networks of  local pickup and delivery service centers combined with
larger distribution facilities, is significantly more infrastructure-intensive than truckload operations and, as such, has higher
barriers to entry. Costs associated with an expansive LTL network, including investments in or costs associated with real
estate and labor costs related to local pickup, delivery, and cross-docking of shipments, are primarily fixed unless service
levels are significantly changed.

Labor costs, which amounted to 48.1% of Asset-Based revenues for 2023, are the largest component of the segment's
operating expenses. As of December 2023, approximately 82% of the Asset-Based segment's employees were covered
under a collective bargaining agreement, the ABF National Master Freight Agreement (the "2023 ABF NA/WA"), with the
International Brotherhood of Teamsters (the "IBT"), which was ratified on June 30, 2023, by a majority of ABF Freight's
IBT member employees. A majority of the 2023 ABF NMFA supplements also passed. The remaining supplements were
ratified on July 7, 2023. The 2023 ABF NMFA was implemented on July 16, 2023, effective retroactive to July 1, 2023,
and will remain in effect through June 30, 2028. The major economic provisions of the 2023 ABF NMFA include wage
rate or per mile increases in each year of the contract, with the initial increase effective retroactive to July 1, 2023; profit-
sharing bonuses upon the Asset-Based segment's achievement of certain annual operating ratios for any full calendar year
under the contract; an additional paid holiday; two additional paid sick days; and a new non-CDL employee classification.
The 2023 ABF NMFA and the related supplemental agreements also provide for annual contribution rate increases to
multiemployer health and welfare and pension plans maintained for the benefit of  ABF Freight's employees who are
members of  the IBT. Under the 2023 ABF NMFA, the contractual wage and benefits top hourly rates are estimated to
increase approximately 4.2% on a compounded annual basis through the end of the agreement, with potential profit-sharing
bonuses representing additional costs under the 2023 ABF NMFA. While a profit-sharing bonus was not applicable in
2023 during the partial calendar year of the 2018 and 2023 agreements, ABF Freight paid its qualified union-represented
employees the 3% maximum bonus amount provided in the prior 2018 ABF NMFA as a result of the operating ratio
achieved in 2022, representing payment of the bonus in all four eligible years under the prior labor contract.

ABF Freight contributes to multiemployer pension and health and welfare plans, which have been established pursuant to
the Labor Management Relations Act 0'1947 (the "Taft-Hartley Act"), to provide benefits for its contractual employees.
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$PHQGPHQWV�WR�WKH�(PSOR\HH�5HWLUHPHQW�,QFRPH�6HFXULW\�$FW�RI�������³(5,6$´���SXUVXDQW�WR�WKH�0XOWLHPSOR\HU�3HQVLRQ�
3ODQ� $PHQGPHQWV� $FW� RI� ����� �WKH� ³033$�$FW´��� VXEVWDQWLDOO\� H[SDQGHG� WKH� SRWHQWLDO� OLDELOLWLHV� RI� HPSOR\HUV� ZKR�
SDUWLFLSDWH�LQ�PXOWLHPSOR\HU�SHQVLRQ�SODQV��8QGHU�(5,6$��DV�DPHQGHG�E\�WKH�033$�$FW��DQ�HPSOR\HU�ZKR�FRQWULEXWHV�
WR�D�PXOWLHPSOR\HU�SHQVLRQ�SODQ�DQG�WKH�PHPEHUV�RI�VXFK�HPSOR\HU¶V�FRQWUROOHG�JURXS�DUH�MRLQWO\�DQG�VHYHUDOO\�OLDEOH�IRU�
WKHLU�VKDUH�RI�WKH�SODQ¶V�XQIXQGHG�YHVWHG�EHQHILWV�LQ�WKH�HYHQW�WKH�HPSOR\HU�FHDVHV�WR�KDYH�DQ�REOLJDWLRQ�WR�FRQWULEXWH�WR�
WKH�SODQ�RU�VXEVWDQWLDOO\�UHGXFHV�LWV�FRQWULEXWLRQV�WR�WKH�SODQ��L�H���LQ�WKH�HYHQW�RI�D�FRPSOHWH�RU�SDUWLDO�ZLWKGUDZDO�IURP�
WKH�PXOWLHPSOR\HU� SHQVLRQ�SODQV���$%)�)UHLJKW¶V� IXQGLQJ�REOLJDWLRQV� WR� WKH�PXOWLHPSOR\HU�SHQVLRQ�SODQV� WR�ZKLFK� LW�
FRQWULEXWHV�DUH�LQWHQGHG�WR�VDWLVI\�WKH�UHTXLUHPHQWV�LPSRVHG�E\�WKH�3HQVLRQ�3URWHFWLRQ�$FW�RI�������WKH�³33$´���ZKLFK�
ZDV� SHUPDQHQWO\� H[WHQGHG� E\� WKH�0XOWLHPSOR\HU� 3HQVLRQ� 5HIRUP� $FW� RI� ����� �WKH� ³5HIRUP� $FW´�� LQFOXGHG� LQ� WKH�
&RQVROLGDWHG�DQG�)XUWKHU�&RQWLQXLQJ�$SSURSULDWLRQV�$FW�RI�������7KURXJK�WKH�WHUP�RI�LWV�FXUUHQW�FROOHFWLYH�EDUJDLQLQJ�
DJUHHPHQW��$%)�)UHLJKW¶V�PXOWLHPSOR\HU�SHQVLRQ�SODQ�FRQWULEXWLRQ�REOLJDWLRQV�JHQHUDOO\�ZLOO�EH�VDWLVILHG�E\�PDNLQJ�WKH�
VSHFLILHG�FRQWULEXWLRQV�ZKHQ�GXH��+RZHYHU��ZH�FDQQRW�GHWHUPLQH�ZLWK�DQ\�FHUWDLQW\�WKH�FRQWULEXWLRQV�WKDW�ZLOO�EH�UHTXLUHG�
XQGHU�IXWXUH�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�IRU�$%)�)UHLJKW¶V�FRQWUDFWXDO�HPSOR\HHV��6HH�1RWH�.�WR�WKH�FRQVROLGDWHG�
ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�PRUH�VSHFLILF�GLVFORVXUHV�UHJDUGLQJ�
WKH�PXOWLHPSOR\HU�SHQVLRQ�SODQV�WR�ZKLFK�$%)�)UHLJKW�FRQWULEXWHV��DQG�GLVFXVVLRQ�RI�OHJLVODWLRQ�LPSDFWLQJ�IXQGLQJ�IRU�
PXOWLHPSOR\HU�SHQVLRQ�SODQV��
�
$%)� )UHLJKW� RSHUDWHV� LQ� D� KLJKO\� FRPSHWLWLYH� LQGXVWU\� FRPSULVHG� SULPDULO\� RI� QRQXQLRQ� PRWRU� FDUULHUV�� 1RQXQLRQ�
FRPSHWLWRUV�KDYH�D�ORZHU�IULQJH�EHQHILW�FRVW�VWUXFWXUH�DQG�OHVV�VWULQJHQW�ODERU�ZRUN�UXOHV��DQG�FHUWDLQ�FDUULHUV�DOVR�KDYH�
ORZHU�ZDJH�UDWHV�IRU�WKHLU�IUHLJKW�KDQGOLQJ�DQG�GULYLQJ�SHUVRQQHO��$%)�)UHLJKW�KDV�FRQWLQXHG�WR�DGGUHVV�WKH�HIIHFW�RI�WKH�
ZDJH�DQG�EHQHILW�FRVW�VWUXFWXUH�RQ�LWV�RSHUDWLQJ�UHVXOWV�ZLWK�WKH�,%7��8QGHU�WKH������$%)�10)$��$%)�)UHLJKW�FRQWLQXHV�
WR�SD\�VRPH�RI�WKH�KLJKHVW�EHQHILW�FRQWULEXWLRQ�UDWHV�LQ�WKH�LQGXVWU\�DQG�WKURXJK�WKLV�FRQWUDFW��$%)�)UHLJKW�LV�DOORZHG�WR�
LPSOHPHQW� ORFDWLRQ�VSHFLILF�ZDJH� LQFUHDVHV� LQ� DUHDV�ZKHUH� KLULQJ� KDV� EHHQ� FKDOOHQJLQJ�� 'XH� WR� WKH� MRLQW� DQG� VHYHUDO�
OLDELOLW\�RI�PXOWLHPSOR\HU�SODQV��D�SRUWLRQ�RI�$%)�)UHLJKW¶V�PXOWLHPSOR\HU�SODQ�FRQWULEXWLRQV�DUH�XVHG�WR�IXQG�EHQHILWV�
IRU�LQGLYLGXDOV�ZKRP�$%)�)UHLJKW�QHYHU�HPSOR\HG��
�
$VVHW�/LJKW�6HJPHQW��
2XU�$VVHW�/LJKW�VHJPHQW� LV�D�NH\�FRPSRQHQW�RI�RXU�VWUDWHJ\� WR�RIIHU�FXVWRPHUV�D�VLQJOH�VRXUFH�RI� LQWHJUDWHG� ORJLVWLFV�
VROXWLRQV�� GHVLJQHG� WR� VDWLVI\� WKH� FRPSOH[� VXSSO\� FKDLQ� DQG� XQLTXH� VKLSSLQJ� UHTXLUHPHQWV� FXVWRPHUV� HQFRXQWHU�� %\�
OHYHUDJLQJ�WHFKQRORJ\�DQG�WKLUG�SDUW\�VHUYLFH�SURYLGHUV��RXU�$VVHW�/LJKW�WHDP�SURYLGHV�YDULRXV�ORJLVWLFV�VHUYLFHV�ZLWKRXW�
VLJQLILFDQW�LQYHVWPHQW�LQ�UHYHQXH�HTXLSPHQW�RU�UHDO�HVWDWH��$VVHW�/LJKW�ILQDQFLDO�UHVXOWV�SUHYLRXVO\�LQFOXGHG�WKH�$UF%HVW�
VHJPHQW�DQG�)OHHW1HW��,Q�RXU�GLVFXVVLRQ�EHORZ��$VVHW�/LJKW�UHSUHVHQWV�WKH�UHSRUWDEOH�RSHUDWLQJ�VHJPHQW�SUHYLRXVO\�QDPHG�
$UF%HVW��H[FOXVLYH�RI�WKH�GLVFRQWLQXHG�RSHUDWLRQV�RI�)OHHW1HW��ZKLFK�VROG�RQ�)HEUXDU\�����������DV�SUHYLRXVO\�GLVFXVVHG�
LQ�WKH�$UF%HVW�&RUSRUDWLRQ�VHFWLRQ�RI�%XVLQHVV��
�
)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������WKH�UHYHQXHV�RI�RXU�$VVHW�/LJKW�VHJPHQW�KDYH�GHFUHDVHG�WR�DSSUR[LPDWHO\�����RI�
RXU�WRWDO�UHYHQXHV�EHIRUH�RWKHU�UHYHQXHV�DQG�LQWHUFRPSDQ\�HOLPLQDWLRQV��YHUVXV�����IRU�������UHIOHFWLQJ�D�VRIWHU�PDUNHW��
ZKLFK�EHJDQ�LQ�WKH�VHFRQG�KDOI�RI�������)RU�WKH�\HDU�HQGHG�'HFHPEHU�����������QR�VLQJOH�FXVWRPHU�DFFRXQWHG�IRU�PRUH�
WKDQ����RI�WKH�$VVHW�/LJKW�VHJPHQW¶V�UHYHQXHV��DQG�WKH�VHJPHQW¶V�WHQ�ODUJHVW�FXVWRPHUV��RQ�D�FRPELQHG�EDVLV��DFFRXQWHG�
IRU�DSSUR[LPDWHO\�����RI�LWV�UHYHQXHV��1RWH�2�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�
$QQXDO�5HSRUW�RQ�)RUP����.�FRQWDLQV�DGGLWLRQDO�VHJPHQW�ILQDQFLDO�LQIRUPDWLRQ��LQFOXGLQJ�UHYHQXHV�DQG�RSHUDWLQJ�LQFRPH�
IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������
�
2XU�$VVHW�/LJKW�VHJPHQW�RULJLQDWHG�ZLWK�WKH�IRUPDWLRQ�RI�$%)�/RJLVWLFV�LQ�-XO\�������ZKHQ�ZH�DOLJQHG�WKH�VDOHV�DQG�
RSHUDWLRQV�IXQFWLRQV�RI�RXU�RUJDQLFDOO\�GHYHORSHG�ORJLVWLFV�EXVLQHVVHV��:H�KDYH�FRQWLQXHG�WR�VWUDWHJLFDOO\�LQYHVW�LQ�$VVHW�
/LJKW� WR� HQVXUH� ZH� DUH� SRVLWLRQHG� WR� VHUYH� WKH� FKDQJLQJ� PDUNHWSODFH� DQG� PHHW� RXU� FXVWRPHUV¶� H[SDQGLQJ� QHHGV� E\�
SURYLGLQJ�D�FRPSUHKHQVLYH�VXLWH�RI�WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�VHUYLFHV��7KH�$VVHW�/LJKW�VHJPHQW�LQFOXGHV�WKH�JURXQG�
H[SHGLWH�VHUYLFHV�RI�3DQWKHU��RXU�WUXFNORDG�DQG�GHGLFDWHG�RSHUDWLRQV��LQFOXGLQJ�WKH�WUXFNORDG�EURNHUDJH�VHUYLFHV�RI�0R/R��
KRXVHKROG�JRRGV�PRYLQJ�VHUYLFHV�XQGHU�WKH�8�3DFN�EUDQG��IRU�ZKLFK�WKH�PDMRULW\�RI�WKH�PRYHV�DUH�SURYLGHG�ZLWK�RXU�
$VVHW�%DVHG� RSHUDWLRQV�� DQG� RXU� PDQDJHG� WUDQVSRUWDWLRQ� VROXWLRQV�� 8QGHU� RXU� HQKDQFHG� PDUNHW� DSSURDFK� WR� RIIHU�
FXVWRPHUV�D�VLQJOH�VRXUFH�RI�LQWHJUDWHG�ORJLVWLFV�VROXWLRQV��WKH�VHUYLFH�RIIHULQJV�RI�WKH�$VVHW�/LJKW�VHJPHQW�KDYH�EHFRPH�
PRUH�LQWHJUDWHG��0DQDJHPHQW¶V�RSHUDWLQJ�GHFLVLRQV�DUH�IRFXVHG�RQ�WKH�$VVHW�/LJKW�VHJPHQW¶V�FRPELQHG�RSHUDWLRQV�UDWKHU�
WKDQ�LQGLYLGXDO�VHUYLFH�RIIHULQJV�ZLWKLQ�WKH�VHJPHQW¶V�RSHUDWLRQV��
�
7UXFNORDG�DQG�'HGLFDWHG�
2XU�WUXFNORDG�DQG�GHGLFDWHG�VHUYLFHV�SURYLGH�WKLUG�SDUW\�WUDQVSRUWDWLRQ�EURNHUDJH�VHUYLFHV�E\�VRXUFLQJ�YDULRXV�FDSDFLW\�
VROXWLRQV�� LQFOXGLQJ� GU\� YDQ� RYHU�WKH�URDG�� WHPSHUDWXUH�FRQWUROOHG� DQG� UHIULJHUDWHG�� IODWEHG�� LQWHUPRGDO� RU� FRQWDLQHU�

Amendments to the Employee Retirement Income Security Act of 1974 ("ERISA"), pursuant to the Multiemployer Pension
Plan Amendments Act of 1980 (the "MPPA Act"), substantially expanded the potential liabilities of employers who
participate in multiemployer pension plans. Under ERISA, as amended by the MPPA Act, an employer who contributes
to a multiemployer pension plan and the members of such employer's controlled group are jointly and severally liable for
their share of the plan's unfunded vested benefits in the event the employer ceases to have an obligation to contribute to
the plan or substantially reduces its contributions to the plan (i.e., in the event of a complete or partial withdrawal from
the multiemployer pension plans). ABF Freight's funding obligations to the multiemployer pension plans to which it
contributes are intended to satisfy the requirements imposed by the Pension Protection Act of 2006 (the "PPA"), which
was permanently extended by the Multiemployer Pension Reform Act of 2014 (the "Reform Act") included in the
Consolidated and Further Continuing Appropriations Act of 2015. Through the term of its current collective bargaining
agreement, ABF Freight's multiemployer pension plan contribution obligations generally will be satisfied by making the
specified contributions when due. However, we cannot determine with any certainty the contributions that will be required
under future collective bargaining agreements for ABF Freight's contractual employees. See Note K to the consolidated
financial statements included in Part II, Item 8 of this Annual Report on Form 10-K for more specific disclosures regarding
the multiemployer pension plans to which ABF Freight contributes, and discussion of legislation impacting funding for
multiemployer pension plans.

ABF Freight operates in a highly competitive industry comprised primarily of nonunion motor carriers. Nonunion
competitors have a lower fringe benefit cost structure and less stringent labor work rules, and certain carriers also have
lower wage rates for their freight-handling and driving personnel. ABF Freight has continued to address the effect of the
wage and benefit cost structure on its operating results with the IBT. Under the 2023 ABF NMFA, ABF Freight continues
to pay some of the highest benefit contribution rates in the industry and through this contract, ABF Freight is allowed to
implement location-specific wage increases in areas where hiring has been challenging. Due to the joint and several
liability of multiemployer plans, a portion of ABF Freight's multiemployer plan contributions are used to fund benefits
for individuals whom ABF Freight never employed.

Asset-Light Segment
Our Asset-Light segment is a key component of our strategy to offer customers a single source of integrated logistics
solutions, designed to satisfy the complex supply chain and unique shipping requirements customers encounter. By
leveraging technology and third-party service providers, our Asset-Light team provides various logistics services without
significant investment in revenue equipment or real estate. Asset-Light financial results previously included the ArcBest
segment and FleetNet. In our discussion below, Asset-Light represents the reportable operating segment previously named
ArcBest, exclusive of the discontinued operations of FleetNet, which sold on February 28, 2023, as previously discussed
in the ArcBest Corporation section of Business.

For the year ended December 31, 2023, the revenues of our Asset-Light segment have decreased to approximately 37% of
our total revenues before other revenues and intercompany eliminations, versus 42% for 2022, reflecting a softer market,
which began in the second half of 2022. For the year ended December 31, 2023, no single customer accounted for more
than 2% of the Asset-Light segment's revenues, and the segment's ten largest customers, on a combined basis, accounted
for approximately 13% of its revenues. Note O to our consolidated financial statements included in Part II, Item 8 of this
Annual Report on Form 10-K contains additional segment financial information, including revenues and operating income
for the years ended December 31, 2023, 2022, and 2021.

Our Asset-Light segment originated with the formation of ABF Logistics in July 2013, when we aligned the sales and
operations functions of our organically developed logistics businesses. We have continued to strategically invest in Asset-
Light to ensure we are positioned to serve the changing marketplace and meet our customers' expanding needs by
providing a comprehensive suite of transportation and logistics services. The Asset-Light segment includes the ground
expedite services of Panther; our truckload and dedicated operations, including the truckload brokerage services of MoLo;
household goods moving services under the U-Pack brand, for which the majority of the moves are provided with our
Asset-Based operations; and our managed transportation solutions. Under our enhanced market approach to offer
customers a single source of integrated logistics solutions, the service offerings of the Asset-Light segment have become
more integrated. Management's operating decisions are focused on the Asset-Light segment's combined operations rather
than individual service offerings within the segment's operations.

Truckload and Dedicated
Our truckload and dedicated services provide third-party transportation brokerage services by sourcing various capacity
solutions, including dry van over-the-road, temperature-controlled and refrigerated, flatbed, intermodal or container

7



��

VKLSSLQJ��DQG�VSHFLDOL]HG�HTXLSPHQW��FRXSOHG�ZLWK�DQ�RZQHG�IOHHW�RI�WUDLOHUV��VWURQJ�WHFKQRORJ\��DQG�FDUULHU��DQG�FXVWRPHU�
EDVHG�:HE� WRROV�� 7KURXJK� RXU� WUXFNORDG� DQG� GHGLFDWHG� VHUYLFHV�� ZH� RIIHU� D� JURZLQJ� QHWZRUN� RI�PRUH� WKDQ� ��������
DSSURYHG�FRQWUDFW�FDUULHUV��ZLWK�VHUYLFH�WR�DOO����VWDWHV��&DQDGD��DQG�0H[LFR��$GGLWLRQDO�YDOXH�LV�FUHDWHG�IRU�FXVWRPHUV�
WKURXJK�VHDPOHVV�DFFHVV�WR�WKH�$%)�)UHLJKW�QHWZRUN��
�
([SHGLWH��
/HYHUDJLQJ�RXU�EHVW�LQ�FODVV�3DQWKHU�IOHHW��ZH�RIIHU�H[SHGLWH�IUHLJKW�WUDQVSRUWDWLRQ�VHUYLFHV�WR�FRPPHUFLDO�DQG�JRYHUQPHQW�
FXVWRPHUV��:H�DOVR�RIIHU�SUHPLXP�ORJLVWLFV�VHUYLFHV�WKDW�LQYROYH�WKH�UDSLG�GHSOR\PHQW�RI�KLJKO\�VSHFLDOL]HG�HTXLSPHQW�WR�
PHHW� SUHFLVH� OLQHKDXO� UHTXLUHPHQWV�� VXFK� DV� WHPSHUDWXUH� FRQWURO��KD]DUGRXV�PDWHULDOV�� JHRIHQFLQJ� �URXWLQJ� D� VKLSPHQW�
DFURVV�D�PDQGDWRU\��GHILQHG�URXWH�ZLWK�VDWHOOLWH�PRQLWRULQJ�DQG�DXWRPDWHG�DOHUWV�FRQFHUQLQJ�DQ\�GHYLDWLRQ�IURP�WKH�URXWH���
VSHFLDOL]HG�JRYHUQPHQW�FDUJR��VHFXULW\�VHUYLFHV��DQG�OLIH�VFLHQFHV��7KURXJK�WKHVH�VHUYLFHV��$UF%HVW�VROYHV�WKH�WRXJKHVW�
VKLSSLQJ�DQG�ORJLVWLFV�FKDOOHQJHV�FXVWRPHUV�IDFH�WKURXJK�D�JOREDO�QHWZRUN�RI�RZQHU�RSHUDWRUV�DQG�FRQWUDFW�FDUULHUV���
�
:H�UHO\�RQ�WKLUG�SDUW\�FDUULHUV�IRU�PRVW�RI�WKH�QHWZRUN�FDSDFLW\�IRU�RXU�H[SHGLWH�RSHUDWLRQV��LQFOXGLQJ�RZQHU�RSHUDWRUV��
JURXQG�OLQHKDXO�SURYLGHUV��FDUWDJH�DJHQWV��DQG�RWKHU�WUDQVSRUWDWLRQ�DVVHW�SURYLGHUV��:H�FKRRVH�FDUULHUV�EDVHG�RQ�KRZ�ZHOO�
WKH\�FDQ�PHHW�RXU�FXVWRPHUV¶�QHHGV�LQ�WHUPV�RI�SULFH��WHFKQRORJ\�FDSDELOLWLHV��JHRJUDSKLF�FRYHUDJH��DQG�VHUYLFH�TXDOLW\��
7KLUG�SDUW\�RZQHG� YHKLFOHV� DUH� GULYHQ� E\� LQGHSHQGHQW� FRQWUDFW� GULYHUV� DQG� GULYHUV� HQJDJHG� GLUHFWO\� E\� LQGHSHQGHQW�
RZQHUV�RI�PXOWLSOH�SLHFHV�RI�HTXLSPHQW��FRPPRQO\�UHIHUUHG�WR�DV�IOHHW�RZQHUV��2XU�H[SHGLWH�RSHUDWLRQV�RZQ�D�IOHHW�RI�
WUDLOHUV�� WKH� FRPPXQLFDWLRQ� GHYLFHV� XVHG� E\� LWV� RZQHU�RSHUDWRUV�� DQG� FHUWDLQ� KLJKO\� VSHFLDOL]HG� HTXLSPHQW�� SULPDULO\�
WHPSHUDWXUH�FRQWUROOHG�DQG�WHPSHUDWXUH�YDOLGDWHG�WUDLOHUV��WR�PHHW�WKH�VHUYLFH�UHTXLUHPHQWV�RI�FHUWDLQ�FXVWRPHUV��
�
0DQDJHG�7UDQVSRUWDWLRQ�
7KURXJK� RXU� PDQDJHG� WUDQVSRUWDWLRQ� VROXWLRQV�� ZH� SDUWQHU� ZLWK� FXVWRPHUV� WR� FUHDWH� DQG� H[HFXWH� D� ORJLVWLFV� VWUDWHJ\�
GHVLJQHG�WR�LQFUHDVH�RSHUDWLRQDO�HIILFLHQFLHV��UHGXFH�FRVWV��DQG�JLYH�RXU�FXVWRPHUV�EHWWHU�LQVLJKW�LQWR�WKHLU�VXSSO\�FKDLQV��
$UF%HVW�VHHNV�WR�RIIHU�YDOXH�E\�LGHQWLI\LQJ�VSHFLILF�FKDOOHQJHV�UHODWLQJ�WR�FXVWRPHUV¶�VXSSO\�FKDLQ�QHHGV�DQG�SURYLGLQJ�
FXVWRPL]HG�VROXWLRQV�XWLOL]LQJ� WHFKQRORJ\��ERWK� LQWHUQDOO\� WR�PDQDJH� RXU�EXVLQHVV�SURFHVVHV�DQG�H[WHUQDOO\� WR�SURYLGH�
VKLSPHQW�DQG�LQYHQWRU\�YLVLELOLW\�WR�RXU�FXVWRPHUV��$GGLWLRQDO�YDOXH�LV�FUHDWHG�IRU�FXVWRPHUV�WKURXJK�VHDPOHVV�DFFHVV�WR�
WKH�$%)�)UHLJKW�QHWZRUN��WKH�3DQWKHU�IOHHW��WKH�0R/R�WUXFNORDG�EURNHUDJH�RSHUDWLRQ��DQG�RXU�GHGLFDWHG�WUXFNORDG�GLYLVLRQ��
RIIHULQJ�VWUDWHJLF�VXSSO\�FKDLQ�VROXWLRQV�ZLWK�XQLTXH�DFFHVV�WR�DVVXUHG�FDSDFLW\��
�
,QWHUQDWLRQDO��
2XU�LQWHUQDWLRQDO�VKLSSLQJ�DQG�ORJLVWLFV�VHUYLFHV�SURYLGH�JOREDO�RFHDQ�DQG�DLU�VKLSSLQJ�VROXWLRQV�E\�SDUWQHULQJ�ZLWK�RFHDQ�
VKLSSLQJ�OLQHV�DQG�DLU�IUHLJKW�FDUULHUV�ZRUOGZLGH��DV�ZHOO�DV�FURVV�ERUGHU�VKLSSLQJ�DQG�JURXQG�WUDQVSRUWDWLRQ�WR�DQG�IURP�
SRUWV��$V�D�QRQ�YHVVHO�RSHUDWLQJ�FRPPRQ�FDUULHU��ZH�SURYLGH� OHVV�WKDQ�FRQWDLQHU� ORDG�DQG� IXOO� FRQWDLQHU� ORDG�VHUYLFH��
RIIHULQJ�RFHDQ�WUDQVSRUW�WR�DSSUR[LPDWHO\�����RI�WKH�WRWDO�RFHDQ�LQWHUQDWLRQDO�PDUNHW�WR�DQG�IURP�WKH�8QLWHG�6WDWHV��:H�
DOVR� RIIHU� ZDUHKRXVLQJ� DQG� GLVWULEXWLRQ� VHUYLFHV� WR� DQG� IURP�PDMRU� JOREDO� SRUWV� WR� VWUHDPOLQH� RXU� FXVWRPHUV¶� RFHDQ�
VKLSSLQJ�SURFHVVHV��
�
0RYLQJ��
2XU�PRYLQJ�VHUYLFHV�RIIHU�IOH[LELOLW\�DQG�FRQYHQLHQFH�IRU�KRZ�SHRSOH�PRYH�WKURXJK�WDUJHWHG�VHUYLFH�RIIHULQJV�IRU�WKH�
³GR�LW�\RXUVHOI´�FRQVXPHU��:H�RIIHU�WKHVH�WDUJHWHG�VHUYLFHV�DW�FRPSHWLWLYH�SULFHV�WKDW�UHIOHFW�WKH�DGGLWLRQDO�YDOXH�FXVWRPHUV�
ILQG�LQ�RXU�FRQYHQLHQW��UHOLDEOH�PRYLQJ�VHUYLFH�RIIHULQJV��,QGXVWU\�OHDGLQJ�WHFKQRORJ\��FXVWRPHU�IULHQGO\�LQWHUIDFHV��DQG�
VXSSO\�FKDLQ�VROXWLRQV�DUH�FRPELQHG�WR�SURYLGH�D�ZLGH�UDQJH�RI�RSWLRQV�FXVWRPL]HG�WR�PHHW�XQLTXH�FXVWRPHU�QHHGV��
�
2WKHU�/RJLVWLFV�6HUYLFHV�
:H�DOVR�SURYLGH�RWKHU�VHUYLFHV�WR�PHHW�RXU�FXVWRPHUV¶�ORJLVWLFV�QHHGV��VXFK�DV�ILQDO�PLOH��WLPH�FULWLFDO��SURGXFW�ODXQFK��
ZDUHKRXVLQJ�DQG�GLVWULEXWLRQ��UHWDLO�ORJLVWLFV��VXSSO\�FKDLQ�RSWLPL]DWLRQ��EURNHUHG�/7/��DQG�WUDGH�VKRZ�VKLSSLQJ�VHUYLFHV��
2XU�5HWDLO��FRPSOLDQFH�VROXWLRQ�LV�GHVLJQHG�WR�KHOS�YHQGRUV�EHWWHU�PHHW�ODUJH�UHWDLOHUV¶�VWULQJHQW�VKLSSLQJ�DQG�GHOLYHU\�
UHTXLUHPHQWV�E\�FRPELQLQJ�LQQRYDWLYH�VRIWZDUH�VROXWLRQV�ZLWK�HQKDQFHG�RSHUDWLRQV�SURFHVVHV��
�
&RPSHWLWLRQ��3ULFLQJ��DQG�,QGXVWU\�)DFWRUV�
�
&RPSHWLWLRQ�
2XU�$VVHW�%DVHG�VHJPHQW�DFWLYHO\�FRPSHWHV�IRU�IUHLJKW�EXVLQHVV�ZLWK�RWKHU�QDWLRQDO��UHJLRQDO��DQG�ORFDO�PRWRU�FDUULHUV�
DQG��WR�D�OHVVHU�H[WHQW��ZLWK�SULYDWH�FDUULDJH��GRPHVWLF�DQG�LQWHUQDWLRQDO�IUHLJKW�IRUZDUGHUV��UDLOURDGV��DQG�DLUOLQHV��7KH�
VHJPHQW�FRPSHWHV�PRVW�GLUHFWO\�ZLWK�QRQXQLRQ�DQG�XQLRQ�/7/�FDUULHUV��LQFOXGLQJ�)HG([�)UHLJKW�&RUSRUDWLRQ��WKH�/7/�
UHSRUWLQJ�VHJPHQW�RI�)HG([�&RUSRUDWLRQ��WKH�/7/�VHJPHQW�RI�.QLJKW�6ZLIW�7UDQVSRUWDWLRQ�+ROGLQJV�,QF���2OG�'RPLQLRQ�

shipping, and specialized equipment, coupled with an owned fleet of trailers, strong technology, and carrier- and customer-
based Web tools. Through our truckload and dedicated services, we offer a growing network of more than 105,000
approved contract carriers, with service to all 50 states, Canada, and Mexico. Additional value is created for customers
through seamless access to the ABF Freight network.

Expedite
Leveraging our best-in-class Panther fleet, we offer expedite freight transportation services to commercial and government
customers. We also offer premium logistics services that involve the rapid deployment of highly specialized equipment to
meet precise linehaul requirements, such as temperature control, hazardous materials, geofencing (routing a shipment
across a mandatory, defined route with satellite monitoring and automated alerts concerning any deviation from the route),
specialized government cargo, security services, and life sciences. Through these services, ArcBest solves the toughest
shipping and logistics challenges customers face through a global network of owner-operators and contract carriers.

We rely on third-party carriers for most of the network capacity for our expedite operations, including owner-operators,
ground linehaul providers, cartage agents, and other transportation asset providers. We choose carriers based on how well
they can meet our customers' needs in terms of price, technology capabilities, geographic coverage, and service quality.
Third-party-owned vehicles are driven by independent contract drivers and drivers engaged directly by independent
owners of multiple pieces of equipment, commonly referred to as fleet owners. Our expedite operations own a fleet of
trailers, the communication devices used by its owner-operators, and certain highly specialized equipment, primarily
temperature-controlled and temperature-validated trailers, to meet the service requirements of certain customers.

Managed Transportation
Through our managed transportation solutions, we partner with customers to create and execute a logistics strategy
designed to increase operational efficiencies, reduce costs, and give our customers better insight into their supply chains.
ArcBest seeks to offer value by identifying specific challenges relating to customers' supply chain needs and providing
customized solutions utilizing technology, both internally to manage our business processes and externally to provide
shipment and inventory visibility to our customers. Additional value is created for customers through seamless access to
the ABF Freight network, the Panther fleet, the MoLo truckload brokerage operation, and our dedicated truckload division,
offering strategic supply chain solutions with unique access to assured capacity.

International
Our international shipping and logistics services provide global ocean and air shipping solutions by partnering with ocean
shipping lines and air freight carriers worldwide, as well as cross-border shipping and ground transportation to and from
ports. As a non-vessel operating common carrier, we provide less-than-container load and full container load service,
offering ocean transport to approximately 90% of the total ocean international market to and from the United States. We
also offer warehousing and distribution services to and from major global ports to streamline our customers' ocean
shipping processes.

Moving
Our moving services offer flexibility and convenience for how people move through targeted service offerings for the
"do-it-yourself' consumer. We offer these targeted services at competitive prices that reflect the additional value customers
find in our convenient, reliable moving service offerings. Industry-leading technology, customer-friendly interfaces, and
supply chain solutions are combined to provide a wide range of options customized to meet unique customer needs.

Other Logistics Services
We also provide other services to meet our customers' logistics needs, such as fmal mile, time-critical, product launch,
warehousing and distribution, retail logistics, supply chain optimization, brokered LTL, and trade show shipping services.
Our Retail+ compliance solution is designed to help vendors better meet large retailers' stringent shipping and delivery
requirements by combining innovative software solutions with enhanced operations processes.

Competition, Pricing, and Industry Factors

Competition
Our Asset-Based segment actively competes for freight business with other national, regional, and local motor carriers
and, to a lesser extent, with private carriage, domestic and international freight forwarders, railroads, and airlines. The
segment competes most directly with nonunion and union LTL carriers, including FedEx Freight Corporation, the LTL
reporting segment of FedEx Corporation; the LTL segment of Knight-Swift Transportation Holdings Inc.; Old Dominion
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)UHLJKW�/LQH��,QF���6DLD��,QF���WKH�8�6��/7/�RSHUDWLQJ�VHJPHQW�RI�7),�,QWHUQDWLRQDO�,QF���DQG�WKH�1RUWK�$PHULFDQ�/7/�
VHJPHQW�RI�;32��,QF��7KH�VHJPHQW¶V�8�3DFN�EXVLQHVV�DOVR�FRPSHWHV�ZLWK�VHOI�PRYH�EXVLQHVVHV�WKDW�RIIHU�PRYLQJ�DQG�
VWRUDJH�FRQWDLQHU�VHUYLFHV��&RPSHWLWLRQ�LV�EDVHG�SULPDULO\�RQ�SULFH��VHUYLFH��DQG�DYDLODELOLW\�RI�IOH[LEOH�VKLSSLQJ�RSWLRQV�
WR�FXVWRPHUV��7KH�$VVHW�%DVHG�VHJPHQW¶V�FDUHIXO�FDUJR�KDQGOLQJ��DFFHVV�WR�RWKHU�$UF%HVW�ORJLVWLFV�VROXWLRQV��DQG�XVH�RI�
WHFKQRORJ\��ERWK�LQWHUQDOO\�WR�PDQDJH�LWV�EXVLQHVV�SURFHVVHV�DQG�H[WHUQDOO\�WR�SURYLGH�VKLSPHQW�YLVLELOLW\�WR�LWV�FXVWRPHUV��
DUH�H[DPSOHV�RI�KRZ�ZH�DGG�YDOXH�WR�RXU�VHUYLFHV��
�
2XU�$VVHW�/LJKW�VHJPHQW�RSHUDWHV�LQ�D�YHU\�FRPSHWLWLYH�DVVHW�OLJKW�ORJLVWLFV�PDUNHW�WKDW�LQFOXGHV�DSSUR[LPDWHO\��������
DFWLYH� EURNHUDJH� DXWKRULWLHV�� DV� ZHOO� DV� DVVHW�EDVHG� WUXFNORDG� FDUULHUV�� ORJLVWLFV� FRPSDQLHV� LQFOXGLQJ� ODUJH� DQG� VPDOO�
H[SHGLWH� FDUULHUV�� IRUHLJQ� DQG�8�6��EDVHG� QRQ�YHVVHO�RSHUDWLQJ� FRPPRQ� FDUULHUV�� IUHLJKW� IRUZDUGHUV�� LQWHUQDO� VKLSSLQJ�
GHSDUWPHQWV�DW�FRPSDQLHV�WKDW�KDYH�VXEVWDQWLDO�WUDQVSRUWDWLRQ�UHTXLUHPHQWV��VPDOOHU�QLFKH�VHUYLFH�SURYLGHUV��DQG�D�ZLGH�
YDULHW\�RI�RWKHU�VROXWLRQ�SURYLGHUV��LQFOXGLQJ�ODUJH�LQWHJUDWHG�WUDQVSRUWDWLRQ�FRPSDQLHV�DV�ZHOO�DV�UHJLRQDO�ZDUHKRXVH�DQG�
WUDQVSRUWDWLRQ�PDQDJHPHQW� ILUPV��7KH� VHJPHQW� FRPSHWHV�PRVW� GLUHFWO\�ZLWK� ORJLVWLFV� FRPSDQLHV�� LQFOXGLQJ� WKH�1RUWK�
$PHULFDQ� 6XUIDFH� 7UDQVSRUWDWLRQ� VHJPHQW� RI� &�+�� 5RELQVRQ�:RUOGZLGH�� ,QF��� &RYHQDQW� /RJLVWLFV� *URXS�� ,QF��� +XE�
*URXS��,QF���WKH�,QWHJUDWHG�&DSDFLW\�6ROXWLRQV�VHJPHQW�RI�-�%��+XQW�7UDQVSRUW�6HUYLFHV��,QF���WKH�/RJLVWLFV�VHJPHQW�RI�
.QLJKW�6ZLIW�7UDQVSRUWDWLRQ�+ROGLQJV�,QF���/DQGVWDU�6\VWHP��,QF���WKH�7UXFNORDG�%URNHUDJH�VHUYLFH�RIIHULQJ�RI�5;2��,QF���
DQG�WKH�)UHLJKW�VHJPHQW�RI�8EHU�7HFKQRORJLHV��,QF��$UF%HVW¶V�PRYLQJ�VHUYLFHV�FRPSHWH�ZLWK�WUXFN�UHQWDO��VHOI�PRYH��DQG�
YDQ�OLQH�VHUYLFH�SURYLGHUV��DQG�VHYHUDO�HPHUJLQJ�VHOI�PRYH�FRPSHWLWRUV�ZKR�RIIHU�PRYLQJ�DQG�VWRUDJH�FRQWDLQHU�VHUYLFH��
4XDOLW\�RI�VHUYLFH��WHFKQRORJLFDO�FDSDELOLWLHV��DQG�LQGXVWU\�H[SHUWLVH�DUH�FULWLFDO�GLIIHUHQWLDWRUV�DPRQJ�WKH�FRPSHWLWLRQ��,Q�
SDUWLFXODU��FRPSDQLHV�ZLWK�DGYDQFHG�V\VWHPV�WKDW�RIIHU�RSWLPL]HG�VKLSSLQJ�VROXWLRQV��UHOLDEOH�DFFHVV�WR�FDSDFLW\��UHDO�WLPH�
YLVLELOLW\�RI�VKLSPHQWV��YHULILFDWLRQ�RI�FKDLQ�RI�FXVWRG\�SURFHGXUHV��DQG�DGYDQFHG�VHFXULW\�KDYH�VLJQLILFDQW�RSHUDWLRQDO�
DGYDQWDJHV�DQG�FUHDWH�HQKDQFHG�FXVWRPHU�YDOXH��
�
3ULFLQJ�
$SSUR[LPDWHO\� ���� RI� RXU� $VVHW�%DVHG� EXVLQHVV� LV� VXEMHFW� WR� EDVH� /7/� WDULIIV�� ZKLFK� DUH� DIIHFWHG� E\� JHQHUDO� UDWH�
LQFUHDVHV��VXEMHFW�WR�LQGLYLGXDOO\�QHJRWLDWHG�GLVFRXQWV��5DWHV�RQ�WKH�UHPDLQLQJ�$VVHW�%DVHG�EXVLQHVV��LQFOXGLQJ�EXVLQHVV�
SULFHG�LQ�WKH�VSRW�PDUNHW��DUH�VXEMHFW�WR�LQGLYLGXDO�SULFLQJ�DUUDQJHPHQWV�QHJRWLDWHG�DW�YDULRXV�WLPHV�WKURXJKRXW�WKH�\HDU��
0RVW�RI�WKH�EXVLQHVV�WKDW�LV�VXEMHFW�WR�QHJRWLDWHG�SULFLQJ�DUUDQJHPHQWV�LV�DVVRFLDWHG�ZLWK�ODUJHU�FXVWRPHU�DFFRXQWV�ZLWK�
DQQXDOO\�QHJRWLDWHG�SULFLQJ�DUUDQJHPHQWV��7KH�UHPDLQLQJ�EXVLQHVV�LV�SULFHG�RQ�DQ�LQGLYLGXDO�VKLSPHQW�EDVLV�FRQVLGHULQJ�
HDFK�VKLSPHQW¶V�XQLTXH�SURILOH��WKH�YDOXH�ZH�SURYLGH�WR�WKH�FXVWRPHU��QHWZRUN�FDSDFLW\��DQG�FXUUHQW�PDUNHW�FRQGLWLRQV���
�
:H�DOORZ�VKLSSHUV�ZLWK�HVWDEOLVKHG�DFFRXQWV�DQG�ZLWKRXW�QHJRWLDWHG�SXEOLVKHG�UDWHV�WR�REWDLQ�FRPSHWLWLYH�/7/�UDWHV�IRU�
WKHLU� VKLSSLQJ�QHHGV�ZLWK�$%)�)UHLJKW¶V� UHOLDEOH� VHUYLFH�DQG�FDSDFLW\�RSWLRQV� WKURXJK�D�G\QDPLF�SULFLQJ�RSWLRQ��7KLV�
LQQRYDWLYH�SULFLQJ�PHFKDQLVP�HQDEOHV�FXVWRPHUV�WR�LQVWDQWO\�DFFHVV�/7/�UDWHV�RQOLQH��E\�SKRQH��RU�WKURXJK�DSSOLFDWLRQ�
SURJUDPPLQJ�LQWHUIDFH��³$3,´��WHFKQRORJ\�IRU�VKLSPHQWV�ZLWKLQ�WKH�8QLWHG�6WDWHV��&DQDGLDQ�FURVV�ERUGHU��0H[LFR��DQG�
3XHUWR�5LFR��:H�FDQ�RIIHU�FXVWRPHUV�WKH�EHVW�SULFH�RQ�HDFK�VKLSPHQW�E\�OHYHUDJLQJ�DYDLODEOH�FDSDFLW\�ZLWKLQ�WKH�$%)�
)UHLJKW�QHWZRUN�DW�WKH�WLPH�RI�WKH�TXRWH��7KH�PDUNHW�KDV�EHHQ�UHFHSWLYH�WR�WKLV�G\QDPLF�SULFLQJ�RSWLRQ�IRU�WUDQVDFWLRQDO�
/7/�VKLSPHQWV��DQG�WKH�SURJUDP�KDV�EHHQ�EHQHILFLDO�LQ�RSWLPL]LQJ�RXU�EXVLQHVV�OHYHOV���
�
:H�DOVR�XWLOL]H�D�VSDFH�EDVHG�SULFLQJ�DSSURDFK�IRU�VKLSPHQWV�VXEMHFW�WR�/7/�WDULIIV�WR�EHWWHU�UHIOHFW�IUHLJKW�VKLSSLQJ�WUHQGV��
LQFOXGLQJ�WKH�RYHUDOO�JURZWK�DQG�RQJRLQJ�SURILOH�VKLIW�WR�EXONLHU�VKLSPHQWV�DFURVV�WKH�HQWLUH�VXSSO\�FKDLQ��WKH�DFFHOHUDWLRQ�
LQ�H�FRPPHUFH��DQG�WKH�XQLTXH�UHTXLUHPHQWV�RI�PDQ\�VKLSSLQJ�DQG�ORJLVWLFV�VROXWLRQV��:H�DUH�H[SHULHQFHG�LQ�KDQGOLQJ�
FRPSOLFDWHG� IUHLJKW�DQG�RIIHU� ORJLVWLFV� VROXWLRQV� WKDW� UHVSRQG� WR� WKH�XQLTXH� VKLSPHQW�FKDUDFWHULVWLFV�RI�RXU�FXVWRPHUV¶�
YDULRXV� SURGXFWV� DQG� FRPPRGLWLHV��$Q� LQFUHDVLQJ� SHUFHQWDJH� RI� IUHLJKW� LV� WDNLQJ� XS�PRUH� VSDFH� LQ� WUDLOHUV�ZLWKRXW� D�
FRUUHVSRQGLQJ�LQFUHDVH�LQ�ZHLJKW��6SDFH�EDVHG�SULFLQJ�LQYROYHV�WKH�XVH�RI�IUHLJKW�GLPHQVLRQV��OHQJWK��ZLGWK��DQG�KHLJKW��
WR� GHWHUPLQH� DSSOLFDEOH� FXELF� PLQLPXP� FKDUJHV� �³&0&´�� WKDW� VXSSOHPHQW� ZHLJKW�EDVHG� PHWULFV� ZKHQ� DSSURSULDWH��
7UDGLWLRQDO� /7/� SULFLQJ� LV� JHQHUDOO\�ZHLJKW�EDVHG��ZKLOH� RXU� OLQHKDXO� FRVWV� DUH� JHQHUDOO\� VSDFH�EDVHG� �L�H��� FRVWV� DUH�
LPSDFWHG�E\�WKH�YROXPH�RI�VSDFH�UHTXLUHG�IRU�HDFK�VKLSPHQW���:H�EHOLHYH�VSDFH�EDVHG�SULFLQJ�EHWWHU�DOLJQV�RXU�SULFLQJ�
PHFKDQLVPV�ZLWK�WKH�PHWULFV�DIIHFWLQJ�RXU�UHVRXUFHV�DQG��WKHUHIRUH��RXU�FRVWV�WR�SURYLGH�ORJLVWLFV�VHUYLFHV��&0&�LV�DQ�
DGGLWLRQDO�SULFLQJ�PHFKDQLVP�WR�EHWWHU�FDSWXUH�WKH�YDOXH�ZH�SURYLGH�LQ�WUDQVSRUWLQJ�WKHVH�VKLSPHQWV���
�
2XU�$VVHW�%DVHG�DQG�FHUWDLQ�RSHUDWLRQV�ZLWKLQ�RXU�$VVHW�/LJKW�VHJPHQW�DVVHVV�D� IXHO�VXUFKDUJH�EDVHG�RQ� WKH� LQGH[�RI�
QDWLRQDO� RQ�KLJKZD\� DYHUDJH� GLHVHO� IXHO� SULFHV� SXEOLVKHG�ZHHNO\� E\� WKH� 8�6�� 'HSDUWPHQW� RI� (QHUJ\��:KLOH� WKH� IXHO�
VXUFKDUJH� LV�RQH�RI�VHYHUDO�FRPSRQHQWV� LQ�RXU�RYHUDOO� UDWH�VWUXFWXUH�� WKH�DFWXDO� UDWH�SDLG�E\�FXVWRPHUV� LV�JRYHUQHG�E\�
PDUNHW�IRUFHV�DQG�WKH�RYHUDOO�YDOXH�RI�VHUYLFHV�SURYLGHG�WR�WKH�FXVWRPHU��
�

Freight Line, Inc.; Saia, Inc.; the U.S. LTL operating segment of TFI International Inc.; and the North American LTL
segment of XPO, Inc. The segment's U-Pack business also competes with self-move businesses that offer moving and
storage container services. Competition is based primarily on price, service, and availability of flexible shipping options
to customers. The Asset-Based segment's careful cargo handling, access to other ArcBest logistics solutions, and use of
technology, both internally to manage its business processes and externally to provide shipment visibility to its customers,
are examples of how we add value to our services.

Our Asset-Light segment operates in a very competitive asset-light logistics market that includes approximately 29,000
active brokerage authorities, as well as asset-based truckload carriers; logistics companies including large and small
expedite carriers; foreign and U.S.-based non-vessel-operating common carriers; freight forwarders; internal shipping
departments at companies that have substantial transportation requirements; smaller niche service providers; and a wide
variety of other solution providers, including large integrated transportation companies as well as regional warehouse and
transportation management firms. The segment competes most directly with logistics companies, including the North
American Surface Transportation segment of C.H. Robinson Worldwide, Inc.; Covenant Logistics Group, Inc.; Hub
Group, Inc.; the Integrated Capacity Solutions segment of J.B. Hunt Transport Services, Inc.; the Logistics segment of
Knight-Swift Transportation Holdings Inc.; Landstar System, Inc.; the Truckload Brokerage service offering of RXO, Inc.;
and the Freight segment of Uber Technologies, Inc. ArcBest's moving services compete with truck rental, self-move, and
van line service providers, and several emerging self-move competitors who offer moving and storage container service.
Quality of service, technological capabilities, and industry expertise are critical differentiators among the competition. In
particular, companies with advanced systems that offer optimized shipping solutions, reliable access to capacity, real-time
visibility of shipments, verification of chain of custody procedures, and advanced security have significant operational
advantages and create enhanced customer value.

Pricing
Approximately 20% of our Asset-Based business is subject to base LTL tariffs, which are affected by general rate
increases, subject to individually negotiated discounts. Rates on the remaining Asset-Based business, including business
priced in the spot market, are subject to individual pricing arrangements negotiated at various times throughout the year.
Most of the business that is subject to negotiated pricing arrangements is associated with larger customer accounts with
annually negotiated pricing arrangements. The remaining business is priced on an individual shipment basis considering
each shipment's unique profile, the value we provide to the customer, network capacity, and current market conditions.

We allow shippers with established accounts and without negotiated published rates to obtain competitive LTL rates for
their shipping needs with ABF Freight's reliable service and capacity options through a dynamic pricing option. This
innovative pricing mechanism enables customers to instantly access LTL rates online, by phone, or through application
programming interface ("API") technology for shipments within the United States, Canadian cross-border, Mexico, and
Puerto Rico. We can offer customers the best price on each shipment by leveraging available capacity within the ABF
Freight network at the time of the quote. The market has been receptive to this dynamic pricing option for transactional
LTL shipments, and the program has been beneficial in optimizing our business levels.

We also utilize a space-based pricing approach for shipments subject to LTL tariffs to better reflect freight shipping trends,
including the overall growth and ongoing profile shift to bulkier shipments across the entire supply chain, the acceleration
in e-commerce, and the unique requirements of many shipping and logistics solutions. We are experienced in handling
complicated freight and offer logistics solutions that respond to the unique shipment characteristics of our customers'
various products and commodities. An increasing percentage of freight is taking up more space in trailers without a
corresponding increase in weight. Space-based pricing involves the use of freight dimensions (length, width, and height)
to determine applicable cubic minimum charges ("CMC") that supplement weight-based metrics when appropriate.
Traditional LTL pricing is generally weight-based, while our linehaul costs are generally space-based (i.e., costs are
impacted by the volume of space required for each shipment). We believe space-based pricing better aligns our pricing
mechanisms with the metrics affecting our resources and, therefore, our costs to provide logistics services. CMC is an
additional pricing mechanism to better capture the value we provide in transporting these shipments.

Our Asset-Based and certain operations within our Asset-Light segment assess a fuel surcharge based on the index of
national on-highway average diesel fuel prices published weekly by the U.S. Department of Energy. While the fuel
surcharge is one of several components in our overall rate structure, the actual rate paid by customers is governed by
market forces and the overall value of services provided to the customer.

9



���

,QGXVWU\�)DFWRUV�
$FFRUGLQJ�WR�PDQDJHPHQW¶V�HVWLPDWHV��DQG�PDUNHW�VWXGLHV�E\�$UPVWURQJ�	�$VVRFLDWHV��,QF��DQG�WKH�8�6��'HSDUWPHQW�RI�
&RPPHUFH�GXULQJ�������WKH�WRWDO�PDUNHW�SRWHQWLDO�LQ�WKH�LQGXVWU\�VHJPHQWV�ZH�VHUYH�LV�DSSUR[LPDWHO\������ELOOLRQ��7KH�
/7/�LQGXVWU\�KDV�VLJQLILFDQW�EDUULHUV�WR�HQWU\�DQG�LV�KLJKO\�FRPSHWLWLYH��DV�SUHYLRXVO\�GLVFXVVHG�LQ�³$VVHW�%DVHG�6HJPHQW´�
ZLWKLQ�WKLV�%XVLQHVV�VHFWLRQ��2XU�$VVHW�/LJKW�PDUNHW�VKDUH�UHSUHVHQWV�D�VPDOO�SRUWLRQ�RI�WKH�WRWDO�PDUNHW��ZKLFK�HYLGHQFHV�
WKH�VLJQLILFDQW�JURZWK�RSSRUWXQLW\�IRU�XV�LQ�WKLV�VHJPHQW��D�JURZWK�SRVLWLRQ�DOUHDG\�VWUHQJWKHQHG�ZLWK�WKH�DGGLWLRQ�RI�0R/R�
LQ�1RYHPEHU�������0RUH�VRSKLVWLFDWHG�VXSSO\�FKDLQ�SUDFWLFHV�DUH�UHTXLUHG�DV�VXSSO\�FKDLQV�H[SDQG�DQG�EHFRPH�PRUH�
FRPSOH[��SURGXFW�DQG�VHUYLFH�QHHGV�FRQWLQXH�WR�HYROYH��DQG�FRPSDQLHV�ORRN�IRU�VROXWLRQV�WR�WKHLU�ORJLVWLFV�FKDOOHQJHV�DQG�
ORZHU�FRVW�VXSSO\�FKDLQ�DOWHUQDWLYHV���
�
7KH� WUDQVSRUWDWLRQ� LQGXVWU\� LV� VXEMHFW� WR� QXPHURXV� ODZV�� UXOHV�� DQG� UHJXODWLRQV�� DV� IXUWKHU� GLVFXVVHG� EHORZ� ZLWKLQ�
³(QYLURQPHQWDO�DQG�2WKHU�*RYHUQPHQW�5HJXODWLRQV�´�DQG�FDUULHUV�DUH�UHTXLUHG�WR�REWDLQ�DQG�PDLQWDLQ�YDULRXV�OLFHQVHV�DQG�
SHUPLWV��VRPH�RI�ZKLFK�DUH�GLIILFXOW�WR�REWDLQ��7KH�WUXFNLQJ�LQGXVWU\�IDFHV�ULVLQJ�FRVWV�RI�FRPSOLDQFH�ZLWK�JRYHUQPHQW�
UHJXODWLRQV�RQ�VDIHW\��HTXLSPHQW�GHVLJQ�DQG�PDLQWHQDQFH��GULYHU�XWLOL]DWLRQ��FOLPDWH�UHODWHG�LPSDFW��DQG�IXHO�HFRQRP\��DV�
ZHOO�DV�LQFUHDVLQJ�FRVWV�LQ�FHUWDLQ�DUHDV�WKDW�DUH�QRW�LQGXVWU\�VSHFLILF��LQFOXGLQJ�KHDOWK�FDUH�DQG�UHWLUHPHQW�EHQHILWV��+LJKHU�
FRPSOLDQFH�FRVWV�ZLOO�FRQWLQXH�WR�LPSDLU�WKH�FRPSHWLWLYHQHVV�RI�VPDOOHU�FDUULHUV�LQ�WKH�ORJLVWLFV�PDUNHW��ZKLFK�PD\�OHDG�
WR�WLJKWHU�FDSDFLW\�RU�FRQVROLGDWLRQ�ZLWKLQ�FHUWDLQ�VHFWRUV��,Q�DGGLWLRQ��GLVUXSWLRQV�IURP�XQH[SHFWHG�HYHQWV�VXFK�DV�QDWXUDO�
GLVDVWHUV�� JHRSROLWLFDO� FRQIOLFWV� DQG�� LQ� SULRU� \HDUV�� WKH� &29,'���� SDQGHPLF� KDYH� UHVXOWHG� LQ� IXUWKHU� XWLOL]DWLRQ� RI�
H[SHGLWHG�VKLSSLQJ�DQG�SUHPLXP�ORJLVWLFV�VHUYLFHV�DQG�KDYH�FDXVHG�FRPSDQLHV�WR�IRFXV�RQ�ULVN�PDQDJHPHQW�ZLWKLQ�WKHLU�
VXSSO\�FKDLQV��
�
6HDVRQDOLW\�
�
2XU�UHSRUWDEOH�RSHUDWLQJ�VHJPHQWV�DUH�LPSDFWHG�E\�VHDVRQDO�IOXFWXDWLRQV�WKDW�DIIHFW�WRQQDJH��VKLSPHQW�OHYHOV��DQG�GHPDQG�
IRU�RXU�VHUYLFHV��ZKLFK�LQ�WXUQ�PD\�LPSDFW�RXU�UHYHQXHV�DQG�RSHUDWLQJ�UHVXOWV��,QFOHPHQW�ZHDWKHU�FRQGLWLRQV�FDQ�DGYHUVHO\�
DIIHFW�IUHLJKW�VKLSPHQWV�DQG�RSHUDWLQJ�FRVWV�RI�RXU�$VVHW�%DVHG�DQG�$VVHW�/LJKW�VHJPHQWV��6KLSPHQWV�PD\�GHFOLQH�GXULQJ�
ZLQWHU� PRQWKV� EHFDXVH� RI� SRVW�KROLGD\� VORZGRZQV� DQG� GXULQJ� VXPPHU� PRQWKV� GXH� WR� SODQW� VKXWGRZQV� DIIHFWLQJ�
DXWRPRWLYH�DQG�PDQXIDFWXULQJ�FXVWRPHUV�RI�RXU�$VVHW�/LJKW�VHJPHQW��KRZHYHU��ZHDWKHU�RU�RWKHU�GLVUXSWLYH�HYHQWV�FDQ�
UHVXOW�LQ�KLJKHU�VKRUW�WHUP�GHPDQG�IRU�RXU�H[SHGLWH�VHUYLFHV�GHSHQGLQJ�RQ�WKH�LPSDFW�WR�FXVWRPHUV¶�VXSSO\�FKDLQV��
�
+LVWRULFDOO\��WKH�VHFRQG�DQG�WKLUG�FDOHQGDU�TXDUWHUV�RI�HDFK�\HDU�XVXDOO\�KDYH�WKH�KLJKHVW�WRQQDJH�DQG�VKLSPHQW�OHYHOV��,Q�
FRQWUDVW�� WKH� ILUVW� TXDUWHU� JHQHUDOO\� KDV� WKH� ORZHVW�� DOWKRXJK� RWKHU� IDFWRUV�� LQFOXGLQJ� WKH� VWDWH� RI� WKH�8�6�� DQG� JOREDO�
HFRQRPLHV��DYDLODEOH�FDSDFLW\�LQ�WKH�PDUNHW��WKH�LPSDFW�RI�\LHOG�LQLWLDWLYHV��DQG�H[WHUQDO�HYHQWV�RU�FRQGLWLRQV�PD\�LQIOXHQFH�
TXDUWHUO\�EXVLQHVV� OHYHOV��2XU�\LHOG� LQLWLDWLYHV�� DORQJ�ZLWK� LQFUHDVHG� WHFKQRORJ\�GULYHQ� LQWHOOLJHQFH�DQG�YLVLELOLW\�ZLWK�
UHVSHFW� WR�GHPDQG��KDYH�DOORZHG� IRU� VKLSPHQW�RSWLPL]DWLRQ� LQ�QRQ�SHDN� WLPHV�� UHGXFLQJ�RXU� VXVFHSWLELOLW\� WR� VHDVRQDO�
IOXFWXDWLRQV�LQ�UHFHQW�\HDUV��LQFOXGLQJ�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������
�
7HFKQRORJ\�
�
$V�D�PXOWLELOOLRQ�GROODU�LQWHJUDWHG�ORJLVWLFV�FRPSDQ\�IRFXVHG�RQ�PDNLQJ�LW�HDVLHU�IRU�RXU�FXVWRPHUV�WR�GR�EXVLQHVV��$UF%HVW�
LV�EXLOGLQJ� WKH�IXWXUH�RI� ORJLVWLFV��5RRWHG� LQ�D�VWURQJ�KLVWRU\�RI� LQQRYDWLRQ�� WHFKQRORJ\� LV�D� SLOODU�RI�RXU�VWUDWHJ\�²�LW�
GLIIHUHQWLDWHV�XV�LQ�WKH�PDUNHWSODFH�DQG�DOORZV�XV�WR�FRQWLQXRXVO\�HYROYH��0RVW�RI�WKH�WHFKQRORJ\�DSSOLFDWLRQV�XVHG�DW�
$UF%HVW�KDYH�EHHQ�GHYHORSHG�LQWHUQDOO\�E\�RXU�$UF%HVW�7HFKQRORJLHV� WHDP�DQG�DUH�WDLORUHG�VSHFLILFDOO\�IRU�FXVWRPHUV��
FDSDFLW\�VXSSOLHUV�DQG�LQWHUQDO�EXVLQHVV�SURFHVVLQJ�QHHGV��2XU�WHDPV�RI�KLJKO\�HQJDJHG�DQG�FUHDWLYH�WHFKQRORJ\��DQDO\WLFV�
DQG� LQQRYDWLRQ� SURIHVVLRQDOV� DUH� SURDFWLYH� VXUYH\RUV� RI� HPHUJLQJ� WHFKQRORJ\� ²� FRQVWDQWO\� DQDO\]LQJ� DQG� FUHDWLQJ�
LQWHOOLJHQW�VROXWLRQV�WKDW�GHOLYHU�YDOXH�DQG�GULYH�WKH�VXSSO\�FKDLQ�LQGXVWU\�IRUZDUG��7KURXJK�LPSOHPHQWLQJ�FXVWRP�EXLOW�
VROXWLRQV�DQG�OHDGLQJ�HGJH�WHFKQRORJLHV��ZH�KHOS�RXU�FXVWRPHUV�VXFFHVVIXOO\�QDYLJDWH�WKH�FRPSOH[�ORJLVWLFV�ODQGVFDSH�VR�
WKH\�FDQ�XVH�WKHLU�VXSSO\�FKDLQ�DV�WKHLU�FRPSHWLWLYH�DGYDQWDJH��
�
$UF%HVW� LQWHUQDO� SURGXFW� RZQHUV�� DUFKLWHFWV�� GHYHORSHUV�� GDWD� VFLHQWLVWV�� DQG� RWKHUV� ZKR� GHHSO\� XQGHUVWDQG� WKH�
WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�LQGXVWU\�DQG�RXU�VWUDWHJ\�DQG�H[HFXWLRQ�PRGHOV��VXSSOHPHQWHG�E\�H[SHUW�H[WHUQDO�FRQWUDFWRU�
VHUYLFHV��ZRUN�WRJHWKHU�WR�UDSLGO\�GHOLYHU�VXSHULRU�VROXWLRQV�WKURXJKRXW�RXU�RUJDQL]DWLRQ�IRU�FXVWRPHUV�DQG�FDUULHU�FDSDFLW\��
�

Industry Factors
According to management's estimates, and market studies by Armstrong & Associates, Inc. and the U.S. Department of
Commerce during 2023, the total market potential in the industry segments we serve is approximately $494 billion. The
LTL industry has significant barriers to entry and is highly competitive, as previously discussed in "Asset-Based Segment"
within this Business section. Our Asset-Light market share represents a small portion of the total market, which evidences
the significant growth opportunity for us in this segment, a growth position already strengthened with the addition of Moll)
in November 2021. More sophisticated supply chain practices are required as supply chains expand and become more
complex, product and service needs continue to evolve, and companies look for solutions to their logistics challenges and
lower-cost supply chain alternatives.

The transportation industry is subject to numerous laws, rules, and regulations, as further discussed below within
"Environmental and Other Government Regulations," and carriers are required to obtain and maintain various licenses and
permits, some of which are difficult to obtain. The trucking industry faces rising costs of compliance with government
regulations on safety, equipment design and maintenance, driver utilization, climate-related impact, and fuel economy, as
well as increasing costs in certain areas that are not industry-specific, including health care and retirement benefits. Higher
compliance costs will continue to impair the competitiveness of smaller carriers in the logistics market, which may lead
to tighter capacity or consolidation within certain sectors. In addition, disruptions from unexpected events such as natural
disasters, geopolitical conflicts and, in prior years, the COVID-19 pandemic have resulted in further utilization of
expedited shipping and premium logistics services and have caused companies to focus on risk management within their
supply chains.

Seasonality

Our reportable operating segments are impacted by seasonal fluctuations that affect tonnage, shipment levels, and demand
for our services, which in turn may impact our revenues and operating results. Inclement weather conditions can adversely
affect freight shipments and operating costs of our Asset-Based and Asset-Light segments. Shipments may decline during
winter months because of  post-holiday slowdowns and during summer months due to plant shutdowns affecting
automotive and manufacturing customers of our Asset-Light segment; however, weather or other disruptive events can
result in higher short-term demand for our expedite services depending on the impact to customers' supply chains.

Historically, the second and third calendar quarters of each year usually have the highest tonnage and shipment levels. In
contrast, the first quarter generally has the lowest, although other factors, including the state of the U.S. and global
economies, available capacity in the market, the impact of yield initiatives; and external events or conditions may influence
quarterly business levels. Our yield initiatives, along with increased technology-driven intelligence and visibility with
respect to demand, have allowed for shipment optimization in non-peak times, reducing our susceptibility to seasonal
fluctuations in recent years, including during the years ended December 31, 2023, 2022, and 2021.

Technology

As a multibillion-dollar integrated logistics company focused on making it easier for our customers to do business, ArcBest
is building the future of logistics. Rooted in a strong history of innovation, technology is a pillar of our strategy — it
differentiates us in the marketplace and allows us to continuously evolve. Most of the technology applications used at
ArcBest have been developed internally by our ArcBest Technologies team and are tailored specifically for customers,
capacity suppliers and internal business processing needs. Our teams of highly engaged and creative technology, analytics
and innovation professionals are proactive surveyors of emerging technology — constantly analyzing and creating
intelligent solutions that deliver value and drive the supply chain industry forward. Through implementing custom-built
solutions and leading-edge technologies, we help our customers successfully navigate the complex logistics landscape so
they can use their supply chain as their competitive advantage.

ArcBest internal product owners, architects, developers, data scientists, and others who deeply understand the
transportation and logistics industry and our strategy and execution models, supplemented by expert external contractor
services, work together to rapidly deliver superior solutions throughout our organization for customers and carrier capacity.
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'LUHFWO\� DGGUHVVLQJ� RXU� FXVWRPHUV¶� VXSSO\� FKDLQ� FKDOOHQJHV� LV� D� QDWXUDO� H[WHQVLRQ� RI� RXU�PLVVLRQ��:H�ZRUN� WR� EXLOG�
HIILFLHQFLHV� DQG� VXVWDLQDEOH� EHVW� SUDFWLFHV�ZLWKLQ� RXU� RZQ�EXVLQHVV� DQG� WKH� VXSSO\� FKDLQ� DV� D�ZKROH��:H� KDYH�PDGH�
DGGLWLRQDO�WHFKQRORJ\�LQYHVWPHQWV�WR�LPSURYH�ERWK�FXVWRPHU�H[SHULHQFH�DQG�FDUULHU�FDSDFLW\�H[SHULHQFH�ZKLOH�FRQWLQXLQJ�
WR�RSWLPL]H�FRVWV��6RPH�H[DPSOHV�RI�WKHVH�LQYHVWPHQWV�LQFOXGH��

x :H�ODXQFKHG�RXU�FXVWRPHU�RIIHULQJ�RI�9DX[70�±�RXU�LQQRYDWLYH�VXLWH�RI�KDUGZDUH�DQG�VRIWZDUH��ZKLFK�PRGHUQL]HV�
KRZ�IUHLJKW�LV�ORDGHG��XQORDGHG�DQG�WUDQVIHUUHG�LQ�ZDUHKRXVH�DQG�GRFN�RSHUDWLRQV��7KLV�DGYDQFHG�WHFKQRORJ\�
XWLOL]HV�SDWHQWHG�KDQGOLQJ�HTXLSPHQW��VRIWZDUH��DQG�D�SDWHQWHG�SURFHVV�WR�ORDG�DQG�XQORDG�WUDLOHUV�PRUH�UDSLGO\�
DQG�VDIHO\��,Q�)HEUXDU\�������ZH�DQQRXQFHG�WKH�QH[W�VWHS�LQ�RXU�9DX[�VXLWH�±�9DX[�6PDUW�$XWRQRP\70��ZKLFK�
FRPELQHV� DXWRQRPRXV�PRELOH� URERW� IRUNOLIWV� DQG� UHDFK� WUXFNV�� LQWHOOLJHQW� VRIWZDUH�� DQG� UHPRWH� WHOHRSHUDWLRQ�
FDSDELOLW\� WR� DXWRQRPRXVO\� KDQGOH� PDWHULDOV� PRYHPHQW� ZLWKLQ� ZDUHKRXVHV�� GLVWULEXWLRQ� FHQWHUV�� DQG�
PDQXIDFWXULQJ�IDFLOLWLHV��ZKLOH�EHLQJ�PRQLWRUHG�E\�KXPDQV��

x ,QYHVWPHQW�LQ�D���������VTXDUH�IRRW�LQQRYDWLRQ�ZDUHKRXVH�ZKHUH�RXU�URERWLFV�HQJLQHHUV��PHFKDQLFDO�HQJLQHHUV��
IDEULFDWRUV�� UHVHDUFK� DQG� GHYHORSPHQW� DQDO\VWV�� VRIWZDUH� HQJLQHHUV�� DQG� GDWD� VFLHQWLVWV� WHVW� WHFKQRORJ\� LQ� DQ�
HQYLURQPHQW�WKDW�PLUURUV�RXU�FXVWRPHUV¶�IDFLOLWLHV��HQDEOLQJ�XV�WR�FUHDWH�WUDQVIRUPDWLRQDO�VROXWLRQV�WKDW�DGGUHVV�
WKHLU�PRVW�FULWLFDO�QHHGV���

x 2XU� ���� PLOOLRQ� LQYHVWPHQW� LQ� 3KDQWRP� $XWR�� D� KXPDQ�FHQWHUHG� UHPRWH� RSHUDWLRQ� VRIWZDUH� SURYLGHU�� 7KLV�
LQYHVWPHQW�FHQWHUV�DURXQG�UHPRWH�RSHUDWHG�IRUNOLIWV�DQG�ZDV�GHYHORSHG�WR�FUHDWH�RYHUDOO�LQWUDORJLVWLFV�VWUDWHJLHV�
LQ�FXVWRPHU�ORFDWLRQV�DQG�KHOS�RXU�FXVWRPHUV�EXLOG�HIILFLHQFLHV�LQ�WKHLU�RZQ�ZDUHKRXVHV�DQG�GLVWULEXWLRQ�FHQWHUV���

x &UHDWLRQ�DQG� LPSOHPHQWDWLRQ�RI�D�VXVWDLQDELOLW\�GDVKERDUG�DV�SDUW�RI�RXU�ZRUN� WR�FROOHFW��DQDO\]H��DQG�UHSRUW�
6FRSH� �� �GLUHFW�� DQG� 6FRSH� �� �LQGLUHFW�� HPLVVLRQV�� 7KLV� GDVKERDUG� FDQ� ILOWHU� HPLVVLRQV� E\� W\SH�� HTXLSPHQW��
ORFDWLRQ��DQG� WLPHIUDPH��JLYLQJ�XV�D�KROLVWLF�DSSURDFK� WR�PHDVXULQJ�HPLVVLRQV�DQG�HQDEOLQJ�XV� WR�EHQFKPDUN�
SHUIRUPDQFH��LGHQWLI\�DUHDV�RI�LPSURYHPHQW��DQG�PRQLWRU�SURJUHVV��

x ,PSOHPHQWDWLRQ�RI�$UF%HVW�9LUWXDO�$JHQW��$9$���ZKLFK�XVHV�DUWLILFLDO�LQWHOOLJHQFH��³$,´��WR�TXLFNO\�VFKHGXOH�
VKLSPHQW�SLFNXSV��VXSSO\�WUDFNLQJ�LQIRUPDWLRQ��DQG�DGGUHVV�RWKHU�TXHVWLRQV�WKURXJK�HPDLO��SKRQH��DQG�ZHE�FKDW���

x ,PSOHPHQWDWLRQ�RI�FRJQLWLYH�WHFKQRORJLHV�WR�LPSURYH�FXVWRPHU�VHUYLFH�DQG�RSWLPL]H�RXU�RSHUDWLRQV��LQFOXGLQJ�LQ�
WKH�$VVHW�/LJKW� VHJPHQW��ZKHUH�ZH� DUH� GHYHORSLQJ�PDFKLQH�OHDUQLQJ� FRJQLWLYH� WHFKQRORJLHV� WKDW� XVH� QDWXUDO�
ODQJXDJH�SURFHVVLQJ�DQG�FRPSXWHU�YLVLRQ�HPEHGGHG�LQ�RXU�DSSOLFDWLRQV�XVHG�E\�RXU�HPSOR\HHV�WKDW�OHDUQ�IURP�
SDVW�LQWHUDFWLRQV�DQG�SUHGLFW�FXVWRPHU�QHHGV�EHIRUH�WKH�FXVWRPHU�PDNHV�D�UHTXHVW�²�VLPSOLI\LQJ�ZRUNIORZV�DQG�
GULYLQJ�EHWWHU�GHFLVLRQ�PDNLQJ���

x :H� LPSOHPHQWHG� RXU� &LW\� 5RXWH� 2SWLPL]DWLRQ� WHFKQRORJ\� DW� RXU� VHUYLFH� FHQWHUV� GXULQJ� ������ ZKLFK� KDV�
VXFFHVVIXOO\�LPSURYHG�HIILFLHQFLHV�DQG�ORZHUHG�FRVWV�DGGUHVVLQJ�WKH�HQYLURQPHQWDO�LPSDFW�RI�RXU�IXHO�HPLVVLRQV�
LQ�RXU�FLW\�SLFNXS�DQG�GHOLYHU\�RSHUDWLRQV�WKURXJK�WKH�XVH�RI�DOJRULWKPV�FUHDWHG�XVLQJ�$,�DQG�KLVWRULFDO�GDWD��:H�
DUH�QRZ�IRFXVLQJ�RQ�HQKDQFLQJ�WHFKQRORJ\�WKURXJK�DGGLWLRQDO�RSWLPL]DWLRQV��

x (QKDQFHPHQW� RI� D� FDSDFLW\� VRXUFLQJ� WRRO� WKDW� RSWLPL]HV� WKH� XWLOL]DWLRQ� RI� LQWHUQDO� HTXLSPHQW� FDSDFLW\�ZKLOH�
UHGXFLQJ�WKH�WLPH�LW�WDNHV�WR�VHFXUH�H[WHUQDO�HTXLSPHQW�FDSDFLW\�WR�EHWWHU�PHHW�FXVWRPHU�UHTXLUHPHQWV��

�
7\SLFDOO\��IUHLJKW�WUDQVSRUWDWLRQ�FXVWRPHUV�FRPPXQLFDWH�WKHLU�IUHLJKW�QHHGV��RQ�D�VKLSPHQW�E\�VKLSPHQW�EDVLV��E\�XVLQJ�
WHOHSKRQH��HPDLO��ZHE��PRELOH�DSSOLFDWLRQV��HOHFWURQLF�GDWD�LQWHUFKDQJH��³(',´���RU�$3,��,Q�WKH�$VVHW�/LJKW�VHJPHQW��WKH�
LQIRUPDWLRQ�DERXW�HDFK�VKLSPHQW�LV�HQWHUHG�LQWR�DQ�RSHUDWLQJ�V\VWHP�WKDW�IDFLOLWDWHV�WKH�VHOHFWLRQ�RI�D�FRQWUDFWHG�FDUULHU�RU�
FDUULHUV�EDVHG�RQ�WKH�FDUULHU¶V�VHUYLFH�FDSDELOLW\��HTXLSPHQW�DYDLODELOLW\��IUHLJKW�UDWHV��DQG�RWKHU�UHOHYDQW�IDFWRUV��2QFH�WKH�
FDUULHU�LV�VHOHFWHG��WKH�FRVW�IRU�WKH�WUDQVSRUWDWLRQ�KDV�EHHQ�DJUHHG�XSRQ��DQG�WKH�FDUULHU�KDV�FRPPLWWHG�WR�SURYLGLQJ�WKH�
WUDQVSRUWDWLRQ��ZH�DUH�LQ�FRQWDFW�ZLWK�WKH�FDUULHU�WKURXJK�QXPHURXV�PHDQV�RI�FRPPXQLFDWLRQ��H�J���PRELOH�DSSV��VDWHOOLWH�
WUDFNLQJ��HOHFWURQLF�ORJJLQJ�GHYLFH��³(/'´���DQG�RWKHU�FRPPXQLFDWLRQ�XQLWV�RQ�WKH�YHKLFOHV�� WR�FRQWLQXDOO\�XSGDWH�WKH�
SRVLWLRQ�RI�HTXLSPHQW�WR�PHHW�FXVWRPHUV¶�UHTXLUHPHQWV�WR�WUDFN�WKH�VWDWXV�RI�WKH�VKLSPHQW�IURP�RULJLQ�WR�GHOLYHU\��7KH�
YDULRXV� WUDFNLQJ�PHWKRGV� DXWRPDWLFDOO\� XSGDWH� RXU� IXOO\� LQWHJUDWHG� LQWHUQDO� VRIWZDUH� DQG� SURYLGH� FXVWRPHUV� UHDO�WLPH�
HOHFWURQLF�XSGDWHV���
�
:H�PDNH�LQIRUPDWLRQ�UHDGLO\�DFFHVVLEOH�WR�RXU�FXVWRPHUV�WKURXJK�YDULRXV�HOHFWURQLF�SULFLQJ��ELOOLQJ��DQG�WUDFNLQJ�VHUYLFHV��
LQFOXGLQJ�PRELOH�UHVSRQVLYH�ZHEVLWHV�WKDW�DOORZ�FXVWRPHUV�WR�DFFHVV�LQIRUPDWLRQ�DERXW�WKHLU�VKLSPHQWV��UHTXHVW�VKLSPHQW�
SLFNXS��DQG�XWLOL]H�YDULRXV�RWKHU�GLJLWDO�WRROV��2QOLQH�IXQFWLRQV�WDLORUHG�WR�WKH�VHUYLFHV�UHTXHVWHG�E\�FXVWRPHUV�LQFOXGH�ELOO�
RI� ODGLQJ� JHQHUDWLRQ�� SLFNXS� SODQQLQJ�� FXVWRPHU�VSHFLILF� SULFH� TXRWDWLRQV�� SURDFWLYH� WUDFNLQJ�� FXVWRPL]HG� HPDLO�
QRWLILFDWLRQ�� ORJLVWLFV� UHSRUWLQJ�� G\QDPLF� UHURXWLQJ�� DQG�RWKHU� FRQQHFWLYLW\� WRROV��7KLV� WHFKQRORJ\� DOORZV�FXVWRPHUV� WR�
GLUHFWO\�LQFRUSRUDWH�GDWD�IURP�RXU�V\VWHPV�LQWR�WKHLU�ZHEVLWHV��WUDQVSRUWDWLRQ�PDQDJHPHQW�V\VWHPV��RU�RWKHU�LQIRUPDWLRQ�
V\VWHPV�XVLQJ�(',�VWDQGDUGV�DQG�VHFXUH�$3,��$V�D�UHVXOW��RXU�FXVWRPHUV�FDQ�SURYLGH�VKLSSLQJ�LQIRUPDWLRQ�DQG�VXSSRUW�
GLUHFWO\�WR�WKHLU�RZQ�FXVWRPHUV��
�

Directly addressing our customers' supply chain challenges is a natural extension of our mission. We work to build
efficiencies and sustainable best practices within our own business and the supply chain as a whole. We have made
additional technology investments to improve both customer experience and carrier capacity experience while continuing
to optimize costs. Some examples of these investments include:

• W e  launched our customer offering of VauxTM — our innovative suite of hardware and software, which modernizes
how freight is loaded, unloaded and transferred in warehouse and dock operations. This advanced technology
utilizes patented handling equipment, software, and a patented process to load and unload trailers more rapidly
and safely. In February 2024, we announced the next step in our Vaux suite — Vaux Smart AutonomyTM, which
combines autonomous mobile robot forklifts and reach trucks, intelligent software, and remote teleoperation
capability to  autonomously handle materials movement within warehouses, distribution centers, and
manufacturing facilities, while being monitored by humans.

• Investment in a 235,000-square-foot innovation warehouse where our robotics engineers, mechanical engineers,
fabricators, research and development analysts, software engineers, and data scientists test technology in an
environment that mirrors our customers' facilities, enabling us to create transformational solutions that address
their most critical needs.

• O u r  $25 million investment in Phantom Auto, a human-centered remote operation software provider. This
investment centers around remote-operated forklifts and was developed to create overall intralogistics strategies
in customer locations and help our customers build efficiencies in their own warehouses and distribution centers.

• Creation and implementation of a sustainability dashboard as part of our work to collect, analyze, and report
Scope I  (direct) and Scope 2 (indirect) emissions. This dashboard can filter emissions by type, equipment,
location, and timeframe, giving us a holistic approach to measuring emissions and enabling us to benchmark
performance, identify areas of improvement, and monitor progress.

• Implementation of ArcBest Virtual Agent (AVA), which uses artificial intelligence ("Al") to quickly schedule
shipment pickups, supply tracking information, and address other questions through email, phone, and web chat.

• Implementation of cognitive technologies to improve customer service and optimize our operations, including in
the Asset-Light segment, where we are developing machine-learning cognitive technologies that use natural
language processing and computer vision embedded in our applications used by our employees that learn from
past interactions and predict customer needs before the customer makes a request — simplifying workflows and
driving better decision-making.

• W e  implemented our City Route Optimization technology at our service centers during 2023, which has
successfully improved efficiencies and lowered costs addressing the environmental impact of our fuel emissions
in our city pickup and delivery operations through the use of algorithms created using Al and historical data. We
are now focusing on enhancing technology through additional optimizations.

• Enhancement of a capacity sourcing tool that optimizes the utilization of internal equipment capacity while
reducing the time it takes to secure external equipment capacity to better meet customer requirements.

Typically, freight transportation customers communicate their freight needs, on a shipment-by-shipment basis, by using
telephone, email, web, mobile applications, electronic data interchange ("EDI"), or API. In the Asset-Light segment, the
information about each shipment is entered into an operating system that facilitates the selection of a contracted carrier or
carriers based on the carrier's service capability, equipment availability, freight rates, and other relevant factors. Once the
carrier is selected, the cost for the transportation has been agreed upon, and the carrier has committed to providing the
transportation, we are in contact with the carrier through numerous means of communication (e.g., mobile apps, satellite
tracking, electronic logging device ("ELD"), and other communication units on the vehicles) to continually update the
position of equipment to meet customers' requirements to track the status of the shipment from origin to delivery. The
various tracking methods automatically update our fully integrated internal software and provide customers real-time
electronic updates.

We make information readily accessible to our customers through various electronic pricing, billing, and tracking services,
including mobile-responsive websites that allow customers to access information about their shipments, request shipment
pickup, and utilize various other digital tools. Online functions tailored to the services requested by customers include bill
of lading generation, pickup planning, customer-specific price quotations, proactive tracking, customized email
notification, logistics reporting, dynamic rerouting, and other connectivity tools. This technology allows customers to
directly incorporate data from our systems into their websites, transportation management systems, or other information
systems using EDT standards and secure API. As a result, our customers can provide shipping information and support
directly to their own customers.
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$UF%HVW�KDV�DQ�,QQRYDWLRQ�$PEDVVDGRU�3URJUDP�WR�HQFRXUDJH�QHZ��WUDQVIRUPDWLYH�LGHDV��7KLV�SURJUDP�LQFOXGHV�D�WHDP�
RI� HPSOR\HHV� IURP� DFURVV� WKH� RUJDQL]DWLRQ�ZKR�ZRUN� FORVHO\� ZLWK� H[HFXWLYH� OHDGHUVKLS� WR� LGHQWLI\� RSSRUWXQLWLHV� IRU�
GLVUXSWLYH� LQQRYDWLRQ�ZLWKLQ�RXU� FRPSDQ\�DQG� WR� HYDOXDWH�SRWHQWLDO� H[WHUQDO� LQQRYDWLRQ�SDUWQHUV��$GGLWLRQDOO\�� GXULQJ�
������$UF%HVW�7HFKQRORJLHV�VSRQVRUHG�LWV�IRXUWK�DQQXDO�,PDJLQH�FRPSHWLWLRQ��DOORZLQJ�WHDPV�WR�FROODERUDWH�DQG�ZRUN�RQ�
LQQRYDWLYH�LGHDV�UHODWHG�WR�WHFKQRORJ\�DQG�EXVLQHVV�V\VWHPV�LQQRYDWLRQ��7KH������FRPSHWLWLRQ�DVNHG�WHDPV�RI�HPSOR\HHV�
DFURVV� WKH� RUJDQL]DWLRQ� WR� FROODERUDWH� DQG�ZRUN� RQ� LQQRYDWLYH� LGHDV� WR� LPSURYH� RXU� DELOLW\� WR�PHHW� WKH� QHHGV� RI� RXU�
FXVWRPHUV�DQG�HQKDQFH�WKH�FXVWRPHU�H[SHULHQFH��
�
,QVXUDQFH�
�
*HQHUDOO\��FODLPV�H[SRVXUH�LQ�WKH�IUHLJKW�WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�LQGXVWU\�FRQVLVWV�RI�ZRUNHUV¶�FRPSHQVDWLRQ��WKLUG�
SDUW\� FDVXDOW\� OLDELOLW\�� DQG� FDUJR� ORVV� DQG�GDPDJH��:H�DUH� HIIHFWLYHO\� VHOI�LQVXUHG� IRU������PLOOLRQ�RI� HDFK�ZRUNHUV¶�
FRPSHQVDWLRQ�ORVV��)RU�HDFK�WKLUG�SDUW\�JHQHUDO�OLDELOLW\�ORVV��ZH�DUH�JHQHUDOO\�VHOI�LQVXUHG�IRU������PLOOLRQ��:H�DUH�DOVR�
VHOI�LQVXUHG�IRU�HDFK�FDUJR�ORVV�XS�WR�D������PLOOLRQ�GHGXFWLEOH�IRU�RXU�$VVHW�%DVHG�VHJPHQW�DQG�D������PLOOLRQ�GHGXFWLEOH�
IRU�WKH�PDMRULW\�RI�RXU�$VVHW�/LJKW�VHJPHQW��ZLWK�D������PLOOLRQ�UHWHQWLRQ�OLPLW�IRU�HDFK�DXWR�DFFLGHQW�RU�ORVV�DQG�D�������
TXRWD�VKDUH�RQ������PLOOLRQ�LQ�H[FHVV�RI�WKH������PLOOLRQ�UHWHQWLRQ�OLPLW�RQ�DXWR�ORVVHV��:H�DUH�VHOI�LQVXUHG�IRU�HDFK�FDUJR�
ORVV�XS�WR�D�����WKRXVDQG�GHGXFWLEOH�IRU�WKH�WUXFNORDG�VHUYLFH�RI�RXU�$VVHW�/LJKW�VHJPHQW��:H�PDLQWDLQ�LQVXUDQFH�WKDW�ZH�
EHOLHYH�LV�DGHTXDWH�WR�FRYHU�ORVVHV�LQ�H[FHVV�RI�VXFK�VHOI�LQVXUHG�DPRXQWV�RU�GHGXFWLEOHV��+RZHYHU��ZH�FDQQRW�SURYLGH�
DVVXUDQFH�WKDW�RXU�LQVXUDQFH�FRYHUDJH�ZLOO�SURYLGH�DGHTXDWH�SURWHFWLRQ�XQGHU�DOO�FLUFXPVWDQFHV�RU�DJDLQVW�DOO�SRWHQWLDO�
ORVVHV��:H�KDYH�H[SHULHQFHG�VLWXDWLRQV�ZKHUH�H[FHVV�LQVXUDQFH�FDUULHUV�KDYH�EHFRPH�LQVROYHQW�RU�DUH�QRW�ZLOOLQJ�WR�ZULWH�
OLDELOLW\�FRYHUDJH�IRU�EURNHUDJH�OLDELOLW\��:H�SD\�DVVHVVPHQWV�DQG�IHHV�WR�VWDWH�JXDUDQW\�IXQGV�LQ�VWDWHV�ZKHUH�ZH�KDYH�
ZRUNHUV¶� FRPSHQVDWLRQ� VHOI�LQVXUDQFH� DXWKRULW\�� ,Q� VRPH� RI� WKHVH� VWDWHV�� GHSHQGLQJ� RQ� WKH� VSHFLILF� VWDWH¶V� UXOHV�� WKH�
JXDUDQW\�IXQGV�PD\�SD\�H[FHVV�FODLPV�LI�WKH�LQVXUHU�FDQQRW�SD\�GXH�WR�LQVROYHQF\��+RZHYHU��WKHUH�FDQ�EH�QR�FHUWDLQW\�RI�
WKH�VROYHQF\�RI�LQGLYLGXDO�VWDWH�JXDUDQW\�IXQGV���
�
:H�KDYH�EHHQ�DEOH�WR�REWDLQ�ZKDW�ZH�EHOLHYH�WR�EH�DGHTXDWH�LQVXUDQFH�FRYHUDJH�IRU������DQG�DUH�QRW�DZDUH�RI�DQ\�PDWWHUV�
ZKLFK�ZRXOG�VLJQLILFDQWO\�LPSDLU�RXU�DELOLW\�WR�REWDLQ�DGHTXDWH�LQVXUDQFH�FRYHUDJH�DW�PDUNHW�UDWHV�IRU�RXU�RSHUDWLRQV�LQ�
WKH� IRUHVHHDEOH� IXWXUH�� $� PDWHULDO� LQFUHDVH� LQ� WKH� IUHTXHQF\� RU� VHYHULW\� RI� DFFLGHQWV�� FDUJR� FODLPV�� RU� ZRUNHUV¶�
FRPSHQVDWLRQ�FODLPV�RU�WKH�PDWHULDO�XQIDYRUDEOH�GHYHORSPHQW�RI�H[LVWLQJ�FODLPV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�
RXU�FRVW�RI�LQVXUDQFH�DQG�UHVXOWV�RI�RSHUDWLRQV��
�
:H�DOVR�PDLQWDLQ�SURSHUW\�DQG�F\EHU�LQVXUDQFH�ZKLFK�ZRXOG�RIIVHW�ORVVHV�XS�WR�FHUWDLQ�FRYHUDJH�OLPLWV�LQ�WKH�HYHQW�RI�D�
FDWDVWURSKH�RU�FHUWDLQ�F\EHU�LQFLGHQWV��LQFOXGLQJ�FHUWDLQ�EXVLQHVV�LQWHUUXSWLRQ�HYHQWV�UHODWHG�WR�WKHVH�LQFLGHQWV��KRZHYHU��
ORVVHV�DULVLQJ�IURP�D�FDWDVWURSKH�RU�VLJQLILFDQW�F\EHU�LQFLGHQW�PD\�H[FHHG�RXU�LQVXUDQFH�FRYHUDJH�DQG�FRXOG�KDYH�D�PDWHULDO�
DGYHUVH�LPSDFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��:H�GR�QRW�KDYH�LQVXUDQFH�FRYHUDJH�VSHFLILF�WR�ORVVHV�
UHVXOWLQJ�IURP�D�SDQGHPLF�RU�JHRSROLWLFDO�FRQIOLFW��
�
(QYLURQPHQWDO�DQG�2WKHU�*RYHUQPHQW�5HJXODWLRQV�
�
9DULRXV�LQWHUQDWLRQDO��IHGHUDO��VWDWH�DQG�ORFDO�DJHQFLHV�H[HUFLVH�EURDG�UHJXODWRU\�SRZHUV�RYHU�WKH�WUDQVSRUWDWLRQ�LQGXVWU\��
JHQHUDOO\�JRYHUQLQJ�VXFK�DFWLYLWLHV�DV�RSHUDWLRQV�RI�DQG�DXWKRUL]DWLRQ�WR�HQJDJH�LQ�PRWRU�FDUULHU�IUHLJKW�WUDQVSRUWDWLRQ��
RSHUDWLRQV� RI� QRQ�YHVVHO�RSHUDWLQJ� FRPPRQ� FDUULHUV�� RSHUDWLRQV� RI� RFHDQ� IUHLJKW� IRUZDUGHUV� DQG� RFHDQ� WUDQVSRUWDWLRQ�
LQWHUPHGLDULHV�� LQGLUHFW� DLU� FDUULDJH�� VDIHW\�� FRQWUDFW� FRPSOLDQFH�� LQVXUDQFH�DQG�ERQGLQJ� UHTXLUHPHQWV�� WDULII� DQG� WUDGH�
SROLFLHV�� FXVWRPV�� LPSRUW� DQG� H[SRUW�� IRRG� VDIHW\�� HPSOR\PHQW� SUDFWLFHV�� OLFHQVLQJ� DQG� UHJLVWUDWLRQ�� WD[DWLRQ��
HQYLURQPHQWDO�PDWWHUV��GDWD�SULYDF\�DQG�VHFXULW\��DQG�ILQDQFLDO�UHSRUWLQJ��&RPSOLDQFH�ZLWK�IXWXUH�PRGLILFDWLRQV�WR�WKH�
UHJXODWLRQV� LPSDFWLQJ� WKH� WUDQVSRUWDWLRQ� LQGXVWU\� PD\� LPSDFW� RXU� RSHUDWLQJ� SUDFWLFHV� DQG� FRVWV�� ZKLFK� FRXOG� KDYH� D�
PDWHULDO�DGYHUVH�LPSDFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��DQG�FDVK�IORZV��2WKHU�FDUULHUV�ZRXOG�EH�VLPLODUO\�
DIIHFWHG�E\�FKDQJHV�LQ�LQGXVWU\�UHJXODWLRQV��WKHUHIRUH��WKH�LPSDFW�RI�VXFK�FKDQJHV�RQ�RXU�FRPSHWLWLYH�SRVLWLRQ�FDQQRW�EH�
GHWHUPLQHG��
�
(QYLURQPHQWDO�5HJXODWLRQV�
:H�DUH�VXEMHFW�WR�IHGHUDO��VWDWH��DQG�ORFDO�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV�UHODWLQJ�WR��DPRQJ�RWKHU� WKLQJV��HPLVVLRQV�
FRQWURO�� WUDQVSRUWDWLRQ� RU� KDQGOLQJ� RI� KD]DUGRXV� PDWHULDOV�� XQGHUJURXQG� DQG� DERYHJURXQG� VWRUDJH� WDQNV�� VWRUPZDWHU�
SROOXWLRQ�SUHYHQWLRQ��FRQWLQJHQF\�SODQQLQJ�IRU�VSLOOV�RI�SHWUROHXP�SURGXFWV��DQG�GLVSRVDO�RI�ZDVWH�RLO��
�
,Q� $XJXVW� ������ WKH� 8�6�� (QYLURQPHQWDO� 3URWHFWLRQ� $JHQF\� �WKH� ³(3$´�� DQG� WKH� 1DWLRQDO� +LJKZD\� 7UDIILF� 6DIHW\�
$GPLQLVWUDWLRQ� �WKH� ³1+76$´�� MRLQWO\� ILQDOL]HG� D� QDWLRQDO� SURJUDP� HVWDEOLVKLQJ� D� VHFRQG� SKDVH� RI� JUHHQKRXVH� JDV�

ArcBest has an Innovation Ambassador Program to encourage new, transformative ideas. This program includes a team
of employees from across the organization who work closely with executive leadership to identify opportunities for
disruptive innovation within our company and to evaluate potential external innovation partners. Additionally, during
2023, ArcBest Technologies sponsored its fourth annual Imagine competition, allowing teams to collaborate and work on
innovative ideas related to technology and business systems innovation. The 2023 competition asked teams of employees
across the organization to collaborate and work on innovative ideas to improve our ability to meet the needs of our
customers and enhance the customer experience.

Insurance

Generally, claims exposure in the freight transportation and logistics industry consists of workers' compensation, third-
party casualty liability, and cargo loss and damage. We are effectively self-insured for $2.0 million of each workers'
compensation loss. For each third-party general liability loss, we are generally self-insured for $2.0 million. We are also
self-insured for each cargo loss up to a $0.3 million deductible for our Asset-Based segment and a $0.1 million deductible
for the majority of our Asset-Light segment, with a $3.0 million retention limit for each auto accident or loss and a 50/50
quota share on $2.0 million in excess of the $3.0 million retention limit on auto losses. We are self-insured for each cargo
loss up to a $10 thousand deductible for the truckload service of our Asset-Light segment. We maintain insurance that we
believe is adequate to cover losses in excess of such self-insured amounts or deductibles. However, we cannot provide
assurance that our insurance coverage will provide adequate protection under all circumstances or against all potential
losses. We have experienced situations where excess insurance carriers have become insolvent or are not willing to write
liability coverage for brokerage liability. We pay assessments and fees to state guaranty funds in states where we have
workers' compensation self-insurance authority. In some of these states, depending on the specific state's rules, the
guaranty funds may pay excess claims if the insurer cannot pay due to insolvency. However, there can be no certainty of
the solvency of individual state guaranty funds.

We have been able to obtain what we believe to be adequate insurance coverage for 2024 and are not aware of any matters
which would significantly impair our ability to obtain adequate insurance coverage at market rates for our operations in
the foreseeable future. A  material increase in the frequency or severity of  accidents, cargo claims, or workers'
compensation claims or the material unfavorable development of existing claims could have a material adverse effect on
our cost of insurance and results of operations.

We also maintain property and cyber insurance which would offset losses up to certain coverage limits in the event of a
catastrophe or certain cyber incidents, including certain business interruption events related to these incidents; however,
losses arising from a catastrophe or significant cyber incident may exceed our insurance coverage and could have a material
adverse impact on our results of operations and financial condition. We do not have insurance coverage specific to losses
resulting from a pandemic or geopolitical conflict.

Environmental and Other Government Regulations

Various international, federal, state and local agencies exercise broad regulatory powers over the transportation industry,
generally governing such activities as operations of and authorization to engage in motor carrier freight transportation,
operations of non-vessel-operating common carriers, operations of ocean freight forwarders and ocean transportation
intermediaries, indirect air carriage, safety, contract compliance, insurance and bonding requirements, tariff and trade
policies, customs, import and export, food safety, employment practices, licensing and registration, taxation,
environmental matters, data privacy and security, and financial reporting. Compliance with future modifications to the
regulations impacting the transportation industry may impact our operating practices and costs, which could have a
material adverse impact on our financial condition, results of operations, and cash flows. Other carriers would be similarly
affected by changes in industry regulations; therefore, the impact of such changes on our competitive position cannot be
determined.

Environmental Regulations
We are subject to federal, state, and local environmental laws and regulations relating to, among other things: emissions
control, transportation or handling of hazardous materials, underground and aboveground storage tanks, stormwater
pollution prevention, contingency planning for spills of petroleum products, and disposal of waste oil.

In August 2016, the U.S. Environmental Protection Agency (the "EPA") and the National Highway Traffic Safety
Administration (the "NHTSA") jointly finalized a national program establishing a second phase of greenhouse gas
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�³*+*´��HPLVVLRQV��³(3$�1+76$�3KDVH��´���WKURXJK�WKHLU�DXWKRULWLHV�XQGHU�WKH�&OHDQ�$LU�$FW��DV�DPHQGHG��LPSRVLQJ�
QHZ�IXHO�HIILFLHQF\�VWDQGDUGV�IRU�PHGLXP��DQG�KHDY\�GXW\�YHKLFOHV�DQG�HQJLQHV��VXFK�DV�WKRVH�RSHUDWHG�E\�RXU�$VVHW�
%DVHG�VHJPHQW��IRU�PRGHO�\HDUV�����������DQG�DOVR�LQVWLWXWLQJ�IXHO�HIILFLHQF\�LPSURYHPHQW�WHFKQRORJ\�UHTXLUHPHQWV�IRU�
WUDLOHU�PRGHO�\HDUV������������ ,Q�$SULO������� WKH�(3$�DQQRXQFHG�D�SURSRVDO�IRU�D� WKLUG�SKDVH�RI� WKH�*+*�HPLVVLRQV�
�³(3$�1+76$�3KDVH��´���ZKLFK�LQFOXGHV�PRUH�VWULQJHQW�VWDQGDUGV�WR�UHGXFH�*+*�HPLVVLRQV�IURP�KHDY\�GXW\�YHKLFOHV�
EHJLQQLQJ�ZLWK�PRGHO�\HDU������EH\RQG�WKH�FXUUHQW�VWDQGDUGV�DSSOLFDEOH�XQGHU�WKH�(3$�1+76$�3KDVH����6LPLODUO\��WKH�
(3$�SURSRVHG�PRUH�DPELWLRXV�HPLVVLRQV�UHGXFWLRQ�VWDQGDUGV�IRU�OLJKW��DQG�PHGLXP�GXW\�YHKLFOHV�VWDUWLQJ�ZLWK�PRGHO�
\HDU������LQ�$SULO�������
�
,Q� 6HSWHPEHU� ������ WKH� VWDWH� RI� &DOLIRUQLD� VLJQHG� OHJLVODWLRQ� ZKLFK� GLUHFWV� WKH� &DOLIRUQLD� $LU� 5HVRXUFHV� %RDUG� �WKH�
³&$5%´��DQG�RWKHU�VWDWH�DJHQFLHV�WR�GHYHORS�DQG�LPSOHPHQW�D�FRPSUHKHQVLYH�LQVSHFWLRQ�DQG�PDLQWHQDQFH�SURJUDP�IRU�
KHDY\�GXW\�YHKLFOHV��$�QXPEHU�RI�VWDWHV�KDYH�LQGLYLGXDOO\�HQDFWHG��DQG�&DOLIRUQLD�DQG�FHUWDLQ�RWKHU�VWDWHV�PD\�FRQWLQXH�
WR� HQDFW�� OHJLVODWLRQ� UHODWLQJ� WR� HQJLQH� HPLVVLRQV�� WUDLOHU� UHJXODWLRQV�� IXHO� HFRQRP\�� DQG�RU� IXHO� IRUPXODWLRQ�� VXFK� DV�
UHJXODWLRQV�HQDFWHG�E\�WKH�&$5%��7KLV�OHJLVODWLRQ��QRZ�NQRZQ�DV�WKH�&OHDQ�7UXFN�&KHFN�3URJUDP��FRPELQHV�SHULRGLF�
YHKLFOH�WHVWLQJ�UHTXLUHPHQWV�ZLWK�RWKHU�HPLVVLRQV�PRQLWRULQJ�WHFKQLTXHV��LQ�DQ�HIIRUW�WR�SURYLGH�VLJQLILFDQW�UHGXFWLRQV�LQ�
SROOXWLRQ�QHFHVVDU\�WR�DFKLHYH�IHGHUDO�DLU�TXDOLW\�PDQGDWHV�LQ�&DOLIRUQLD��7KH�SURJUDP�UHTXLUHPHQWV�DOVR�LQFOXGH�DQQXDO�
UHSRUWLQJ�LQ�WKH�QHZO\�FUHDWHG�&OHDQ�7UXFN�&KHFN�GDWDEDVH�IRU�VHOI�SURSHOOHG�YHKLFOHV�UHJLVWHUHG�IRU�RQ�URDG�XVH��DORQJ�
ZLWK� DQQXDO� SHU� YHKLFOH� FRPSOLDQFH� IHHV� EHJLQQLQJ� LQ� ������ $W� WKH� SUHVHQW� WLPH�� PDQDJHPHQW� EHOLHYHV� WKDW� WKHVH�
UHJXODWLRQV�FRXOG�UHVXOW�LQ�VLJQLILFDQW�QHW�DGGLWLRQDO�RYHUDOO�FRVWV�VKRXOG�WKH�WHFKQRORJLHV�GHYHORSHG�IRU�WUDFWRUV��DV�UHTXLUHG�
LQ�WKH�(3$�1+76$�3KDVH���UXOHPDNLQJ��SURYH�QRW�WR�EH�DV�FRVW�HIIHFWLYH�DV�IRUHFDVWHG�E\�WKH�(3$�DQG�WKH�1+76$���
�
,Q�2FWREHU�������WKH�VWDWH�RI�&DOLIRUQLD�VLJQHG�OHJLVODWLRQ�XQGHU�WKH�&OLPDWH�&RUSRUDWH�'DWD�$FFRXQWDELOLW\�$FW�UHTXLULQJ�
UHSRUWLQJ� RI� GLUHFW� DQG� LQGLUHFW� JUHHQKRXVH� JDV� HPLVVLRQV� VWDUWLQJ� LQ� ����� DQG� ����� IRU�8�6�� FRPSDQLHV�ZLWK� DQQXDO�
UHYHQXHV�RI����ELOOLRQ�RU�PRUH�GRLQJ�EXVLQHVV�LQ�WKH�VWDWH�RI�&DOLIRUQLD�DQG�XQGHU�WKH�&OLPDWH�5HODWHG�)LQDQFLDO�5LVN�$FW�
UHTXLULQJ�FRPSDQLHV�JHQHUDWLQJ������PLOOLRQ�RU�PRUH�LQ�WRWDO�DQQXDO�UHYHQXH�GRLQJ�EXVLQHVV�LQ�WKH�VWDWH�RI�&DOLIRUQLD�WR�
UHSRUW�ILQDQFLDO�ULVNV�UHODWHG�WR�FOLPDWH�FKDQJH�DQG�UHODWHG�SODQV�IRU�ULVN�PLWLJDWLRQ��7KH�8�6��JRYHUQPHQW�WKURXJK�WKH�
6HFXULWLHV� DQG� ([FKDQJH� &RPPLVVLRQ¶V� SURSRVHG� FRUSRUDWH� FOLPDWH� GLVFORVXUH� UXOHV� DQG� 3UHVLGHQW� %LGHQ¶V� SURSRVHG�
GLVFORVXUH�UXOHV�IRU�IHGHUDO�FRQWUDFWRUV�LV�FRQVLGHULQJ�EURDGHU�UHSRUWLQJ�UHTXLUHPHQWV��DOWKRXJK�QHLWKHU�KDYH�EHHQ�ILQDOL]HG��
�
,Q� 1RYHPEHU� ������ WKH� (3$� ODXQFKHG� WKH� ³&OHDQHU� 7UXFNV� ,QLWLDWLYH´� �WKH� ³&7,´�� ZKLFK� LQFOXGHV� SODQV� IRU� IXWXUH�
UXOHPDNLQJ�WR�UHGXFH�QLWURJHQ�R[LGH�HPLVVLRQV��,Q�-DQXDU\�������WKH�(3$�SXEOLVKHG�DQ�$GYDQFHG�1RWLFH�RI�3URSRVHG�
5XOHPDNLQJ�WR�VROLFLW�SUH�SURSRVDO�FRPPHQWV�RQ�WKH�&7,��2QH�SODQQHG�IHDWXUH�RI�WKH�LQLWLDWLYH�LV�WR�FRRUGLQDWH�HPLVVLRQV�
VWDQGDUGV�QDWLRQZLGH�LQ�DQ�HIIRUW�WR�PDNH�FRPSOLDQFH�HDVLHU�IRU�WKH�LQGXVWU\�E\�SUHYHQWLQJ�D�IXUWKHU�SDWFKZRUN�RI�VWDWH�
DQG�ORFDO�HPLVVLRQV�UHJXODWLRQV��,Q�$XJXVW�������WKH�(3$�DQQRXQFHG�WKH�³&OHDQ�7UXFN�3ODQ�´�D�VHULHV�RI�UXOHPDNLQJV�RYHU�
WKH�QH[W�WKUHH�\HDUV��WKH�ILUVW�RI�ZKLFK�ZDV�SURSRVHG�LQ�0DUFK�������WR�VHW�QHZ�HPLVVLRQV�VWDQGDUGV�WR�UHGXFH�QLWURJHQ�
R[LGH�HPLVVLRQV�IURP�KHDY\�GXW\�YHKLFOHV�EHJLQQLQJ�ZLWK�PRGHO�\HDU�������7KH�SDVVDJH�RI�WKH�,QIODWLRQ�5HGXFWLRQ�$FW�RI�
�����LQ�$XJXVW������DOVR�VHHNV�WR�XSGDWH�*+*�VWDQGDUGV���
�
:KLOH�IXHO�FRQVXPSWLRQ�DQG�HPLVVLRQV�PD\�EH�UHGXFHG�XQGHU�WKH�QHZ�VWDQGDUGV��HPLVVLRQ�UHODWHG�UHJXODWRU\�DFWLRQV�KDYH�
KLVWRULFDOO\� UHVXOWHG� LQ� LQFUHDVHG� FRVWV� RI� UHYHQXH� HTXLSPHQW�� GLHVHO� IXHO�� DQG� HTXLSPHQW� PDLQWHQDQFH�� DQG� IXWXUH�
OHJLVODWLRQ��LI�HQDFWHG��FRXOG�UHVXOW�LQ�LQFUHDVHV�LQ�WKHVH�DQG�RWKHU�FRVWV�IRU�ZKLFK�WKH�DPRXQWV�FDQQRW�EH�GHWHUPLQHG�DW�WKLV�
WLPH��7KH�IXWXUH�RI�³FDS�DQG�WUDGH´�SURJUDPV�RU�PHDVXUHV�LV�XQNQRZQ��DQG�WKH�SRWHQWLDO�FRVWV�RI�VXFK�SURJUDPV�RU�VLPLODU�
IXWXUH�OHJLVODWLYH�RU�UHJXODWRU\�PHDVXUHV�DUH�XQFHUWDLQ��:H�DUH�XQDEOH�WR�GHWHUPLQH�ZLWK�DQ\�FHUWDLQW\�WKH�HIIHFWV�RI�DQ\�
IXWXUH� FOLPDWH� FKDQJH� OHJLVODWLRQ� EH\RQG� WKH� FXUUHQWO\� HQDFWHG� UHJXODWLRQV�� DQG� WKHUH� FDQ� EH� QR� DVVXUDQFH� WKDW�PRUH�
UHVWULFWLYH�UHJXODWLRQV�WKDQ�WKRVH�SUHYLRXVO\�GHVFULEHG�ZLOO�QRW�EH�HQDFWHG�HLWKHU�IHGHUDOO\�RU�ORFDOO\���
�
$W�FHUWDLQ�IDFLOLWLHV�RI�RXU�$VVHW�%DVHG�RSHUDWLRQV��ZH�VWRUH�IXHO�DQG�RLO�LQ�XQGHUJURXQG�DQG�DERYHJURXQG�WDQNV�IRU�XVH�LQ�
WUDFWRUV�DQG�WUXFNV��0DLQWHQDQFH�RI�RXU�WDQNV�LV�UHJXODWHG�E\�WKH�(3$�DQG��LQ�PRVW�FDVHV��E\�VWDWH�DJHQFLHV��0DQDJHPHQW�
EHOLHYHV�ZH�DUH�LQ�VXEVWDQWLDO�FRPSOLDQFH�ZLWK�DOO�VXFK�UHJXODWLRQV��7KH�XQGHUJURXQG�VWRUDJH�WDQNV�DUH�UHTXLUHG�WR�KDYH�
OHDN�GHWHFWLRQ�V\VWHPV��DQG�ZH�DUH�QRW�DZDUH�RI�DQ\�OHDNV�IURP�VXFK�WDQNV�WKDW�FRXOG�UHDVRQDEO\�EH�H[SHFWHG�WR�KDYH�D�
PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�RSHUDWLQJ�UHVXOWV��1RWZLWKVWDQGLQJ�FXUUHQW�FRPSOLDQFH��LQFOXGLQJ�XQGHU�D�FRQVHQW�GHFUHH�
ZLWK�WKH�(3$��DV�GLVFXVVHG�EHORZ��ZH�DUH�VXEMHFW�WR�RQ�JRLQJ�HQYLURQPHQWDO�UHPHGLDWLRQ�REOLJDWLRQV�FRQFHUQLQJ�KLVWRULFDO�
XQGHUJURXQG�VWRUDJH�WDQN�UHOHDVHV��IRU�ZKLFK�WKH�UHVROXWLRQV�DUH�QRW�H[SHFWHG�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�
ILQDQFLDO�FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��RU�FDVK�IORZV��
�
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("GHG") emissions ("EPA/NHTSA Phase 2"), through their authorities under the Clean Air Act, as amended, imposing
new fuel efficiency standards for medium- and heavy-duty vehicles and engines, such as those operated by our Asset-
Based segment, for model years 2021-2027 and also instituting fuel efficiency improvement technology requirements for
trailer model years 2018-2027. In April 2023, the EPA announced a proposal for a third phase of the GHG emissions
("EPA/NHTSA Phase 3"), which includes more stringent standards to reduce GHG emissions from heavy-duty vehicles
beginning with model year 2027 beyond the current standards applicable under the EPA/NHTSA Phase 2. Similarly, the
EPA proposed more ambitious emissions reduction standards for light- and medium-duty vehicles starting with model
year 2027 in April 2023.

In September 2019, the state of California signed legislation which directs the California Air Resources Board (the
"CARB") and other state agencies to develop and implement a comprehensive inspection and maintenance program for
heavy-duty vehicles. A number of states have individually enacted, and California and certain other states may continue
to enact, legislation relating to engine emissions, trailer regulations, fuel economy, and/or fuel formulation, such as
regulations enacted by the CARB. This legislation, now known as the Clean Truck Check Program, combines periodic
vehicle testing requirements with other emissions monitoring techniques, in an effort to provide significant reductions in
pollution necessary to achieve federal air quality mandates in California. The program requirements also include annual
reporting in the newly created Clean Truck Check database for self-propelled vehicles registered for on-road use, along
with annual per vehicle compliance fees beginning in 2023. At  the present time, management believes that these
regulations could result in significant net additional overall costs should the technologies developed for tractors, as required
in the EPA/NHTSA Phase 2 mlemaking, prove not to be as cost-effective as forecasted by the EPA and the NHTSA.

In October 2023, the state of California signed legislation under the Climate Corporate Data Accountability Act requiring
reporting of direct and indirect greenhouse gas emissions starting in 2026 and 2027 for U.S. companies with annual
revenues of $1 billion or more doing business in the state of California and under the Climate-Related Financial Risk Act
requiring companies generating $500 million or more in total annual revenue doing business in the state of California to
report financial risks related to climate change and related plans for risk mitigation. The U.S. government through the
Securities and Exchange Commission's proposed corporate climate disclosure rules and President Biden's proposed
disclosure rules for federal contractors is considering broader reporting requirements, although neither have been finalized.

In November 2018, the EPA launched the "Cleaner Trucks Initiative" (the "CTI") which includes plans for future
mlemaldng to reduce nitrogen oxide emissions. In January 2020, the EPA published an Advanced Notice of Proposed
Rulemaking to solicit pre-proposal comments on the CTI. One planned feature of the initiative is to coordinate emissions
standards nationwide in an effort to make compliance easier for the industry by preventing a further patchwork of state
and local emissions regulations. In August 2021, the EPA announced the "Clean Truck Plan," a series of mlemakings over
the next three years, the first of which was proposed in March 2022, to set new emissions standards to reduce nitrogen
oxide emissions from heavy-duty vehicles beginning with model year 2027. The passage of the Inflation Reduction Act of
2022 in August 2022 also seeks to update GHG standards.

While fuel consumption and emissions may be reduced under the new standards, emission-related regulatory actions have
historically resulted in increased costs of  revenue equipment, diesel fuel, and equipment maintenance, and future
legislation, if enacted, could result in increases in these and other costs for which the amounts cannot be determined at this
time. The future of "cap and trade" programs or measures is unknown, and the potential costs of such programs or similar
future legislative or regulatory measures are uncertain. We are unable to determine with any certainty the effects of any
future climate change legislation beyond the currently enacted regulations, and there can be no assurance that more
restrictive regulations than those previously described will not be enacted either federally or locally.

At certain facilities of our Asset-Based operations, we store fuel and oil in underground and aboveground tanks for use in
tractors and trucks. Maintenance of our tanks is regulated by the EPA and, in most cases, by state agencies. Management
believes we are in substantial compliance with all such regulations. The underground storage tanks are required to have
leak detection systems, and we are not aware of any leaks from such tanks that could reasonably be expected to have a
material adverse effect on our operating results. Notwithstanding current compliance, including under a consent decree
with the EPA, as discussed below, we are subject to on-going environmental remediation obligations concerning historical
underground storage tank releases, for which the resolutions are not expected to have a material adverse effect on our
financial condition, results of operations, or cash flows.

Certain of our Asset-Based service center facilities operate with no exposure certifications or stormwater permits under
the federal Clean Water Act (the "CWA"), as amended. The no-exposure certification and stormwater permits may require
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periodic facility inspections and monitoring and reporting of stormwater sampling results. Management believes we are in
substantial compliance with all such regulations. Notwithstanding current compliance, we previously determined that
certain procedures regarding sampling, documentation, and reporting were not appropriately being performed in
accordance with the CWA. As such, we self-reported the matter to the EPA. On March 20, 2023, ABF Freight entered into
a consent decree with the EPA (the "Consent Decree") to resolve alleged compliance issues under the CWA and, as a
result, paid civil penalties of $0.5 million, including interest, during the third quarter of 2023. By the date of the Consent
Decree, the Asset-Based service center facilities were in general compliance with the stormwater laws and have ensured
compliance with applicable stormwater permits under the CWA. ABF Freight has internally developed an environmental
stormwater management strategy, including the delineation of roles and responsibilities for stormwater maintenance and
compliance; developing procedures for tracking the permit process, including comprehensive employee training;
implementing standard operating procedures; ensuring contractor awareness of stormwater laws; and tracking facility-
specific corrective actions throughout the term of the Consent Decree.

We have received notices from the EPA and others that we have been identified as a potentially responsible party under
the Comprehensive Environmental Response Compensation and Liability Act of1980, as amended, or other federal or state
environmental statutes, at several hazardous waste sites. After investigating our subsidiaries' involvement in waste
disposal or waste generation at such sites, we have either agreed to de minimis settlements or determined that our
obligations, other than those specifically accrued with respect to such sites, would involve immaterial monetary liability,
although there can be no assurance in this regard.

It is anticipated that the resolution of our environmental matters could take place over several years. Our reserves for
environmental compliance matters and cleanup costs are estimated based on management's experience with similar
environmental matters and testing performed at certain sites.

Other Government Regulations
We operate in the United States, and from the United States for international transportation, pursuant to federal operating
authority granted by the U.S. Department of Transportation (the "DOT") and the U.S. Federal Maritime Commission. Our
operations are subject to cargo security and transportation regulations issued by the Transportation Security Administration
and regulations issued by the U.S. Department of Homeland Security.

We operate under the Occupational Safety and Health Act of 1970 (the "OSH Act"). Under the OSH Act, ArcBest has a
responsibility to provide employees a safe workplace. This includes, but is not limited to:

• Providing a workplace free from serious recognized hazards and complying with standards, rules, and regulations
issued under the OSH Act;

• Examining workplace conditions to make sure they conform to applicable Occupational Safety and Health
Administration Standards; and

• Ensuring employees have and use safe tools and equipment and properly maintain this equipment.

Our Asset-Based operations and our Asset-Light segment's network of third-party contract carriers must comply with
industry regulations, including the ELD mandate of the Federal Motor Carrier Safety Administration (the "FMCSA") for
interstate commercial trucks and hours of service, safety and fitness, and other regulations of the DOT, including
requirements related to drug and alcohol testing. We are subject to the hazardous materials regulations of the FMCSA for
our transportation and arrangement for transportation of hazardous materials and explosives, as well as our disposal of
hazardous waste.

We provide transportation and logistics services to and from a number of international locations and are, therefore, subject
to a wide variety of domestic and international laws and regulations, including export and import laws. We are also subject
to compliance with the Foreign Corrupt Practices Act of1977, as amended and hold Customs-Trade Partnership Against
Terrorism status for businesses within our Asset-Based and Asset-Light segments.

If we were to violate the government regulations under which we operate, we may be subject to substantial fines or
penalties or our business operations could be restricted, which could have a material adverse impact on our financial
condition, results of operations, and cash flows.
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Human Capital Resources

Our people are at the heart of our success, and we provide a workplace that respects all cultures, perspectives, and
experiences, so that we can provide the best atmosphere for our employees and the best service to our customers. As of
December 2023, we had 15,000 employees, of which approximately 56% were members of labor unions. As previously
described in the "Asset-Based Segment" within this Business section, as of December 2023, approximately 82% of our
Asset-Based segment's employees were covered under the 2023 ABF NMFA, the collective bargaining agreement with
the IBT, which will remain in effect through June 30, 2028.

Employee Attraction, Development, and Retention
Our business results and future growth opportunities depend on our ability to successfully manage our human capital
resources, including attracting, developing, retaining, and upskilling our personnel. We strive to recruit values-aligned
people who are the right individuals for each position and maintain a culture of continuous growth and development of
our employees. Our data-enriched, real-time linkage between forecasted demand and diverse talent pools, along with hiring
for character, enable our unified recruiting team to attract and onboard the right candidates for the right roles. We then
have intentional training and development plans throughout each stage of career progression that accelerate job mastery
and development for future roles. Our comprehensive learning program offers classroom, virtual, and web-based training
options. We also offer a tuition reimbursement program, and we partner with a private university to provide onsite and
virtual classes for employees to further their education. In 2023, we announced the launch of ArcBest's Employee
Dependent Scholarship Program with initial scholarships to be awarded in 2024.

We utilize a customized performance management system that incorporates goals and development planning to better
position employees in their career paths. Employees participate in annual career conversations with their direct supervisor.
We also have a succession planning program to ensure continuity in critical roles, allowing leaders to identify and develop
employees for specific career paths. We evaluate compensation to ensure it remains competitive, including insurance and
retirement benefits, and we offer programs to support the four pillars of wellness for our employees — physical, financial,
emotional/social, and developmental. We conduct an annual survey as well as periodic pulse surveys to request employee
feedback to help us assess and improve engagement and implement changes to enhance our work environment.

Attracting, retaining, and upskilling qualified truck drivers is crucial to our business. To address the driver shortage that
continues to impact the freight transportation industry, we have strong hiring partnerships with the military that allow us
to hire and train potential drivers before they leave military service. We also conduct in-house training through our Driver
Development Program, a six-week paid training program, in certain service center locations, to help drivers earn a CDL-
A license, and we host onsite hiring events at critical locations, as needed.

Diversity, Equity, and Inclusion
We embrace and encourage diverse experiences, needs, and perspectives which, in turn, help us create an environment
where our employees feel welcome, safe, and valued. Such diversity enables us to better serve our customers around the
globe. We partnered with a consulting firm specializing in diversity, equity, and inclusion ("DEP) to measure and develop
these areas of human capital management in our organization. Our three-year DEI roadmap is divided into four main areas
— workforce, workplace, community, and marketplace — each focusing on a different aspect of corporate diversity.

We continue to invest in personnel and partnerships to lead and execute ArcBest's DEI strategy. Our Corporate Social
Responsibility (CSR) team leads ArcBest's DEI initiatives, reporting quarterly to the Nominating/Corporate Governance
Committee of our Board of Directors. We also regularly engage leaders in the organization to advance our people and
community programs. Our DEI Task Force shapes ArcBest's DEI vision by identifying best practices and creating
opportunities for meaningful engagement about workplace diversity. Our voluntary, employee-led Employee Resource
Groups ("ERGs") help create an open and welcoming space to foster community building for employees' shared identities,
experiences, or interest in supporting underrepresented talent. We now have six ERGs available to employees, including
ERGs focused on women in the supply chain industry; neurodivergent employees or employees caring for neurodivergent
loved ones; employees of color; employees who are military veterans or currently serving military members or family
members; LGBTQ+ employees or allies; and a welcoming network for new employees or employees who have recently
relocated and are looking for support in making connections within ArcBest.
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In October 2022, we announced our partnership with Integrate Autism Employment Advisors ("Integrate"), a non-profit
organization that collaborates with companies to identify, recruit, and retain professionals on the autism spectrum, to foster
a neuro-inclusive workforce and continue attracting the best talent with unique skill sets. Our investments in internal
programs and in partnerships, including with Integrate, demonstrate ArcBest's commitment to advancing DEI initiatives
to create a workplace where every employee comes to work feeling safe, welcome, and valued.

Our 2023 new hires represented a variety of backgrounds and experiences, with over 54% being diverse as categorized by
gender, race, ethnicity, or military status. We are intentional in our efforts to attract, hire, retain, and upskill diverse and
historically excluded talent, including those within the neurodivergent community. Our Neurodivergent Project Team has
helped develop our neuroinclusive strategy by raising awareness, educating co-workers, and engaging with department
leaders about positions that may be particularly well-suited for individuals on the autism spectrum.

Our corporate Code of Conduct sets forth our general business conduct and ethics principles. Our nonunion employees are
required to participate in annual Code of Conduct training, which also covers our anti-discrimination and anti-harassment
policies to further educate our employees about prohibited behaviors that undermine diversity. Our new hires complete
anti-harassment training, and our management employees are provided with DEI training.

Health, Safety, and Security
We are focused on the health and well-being of our employees, and we have numerous programs to support our people in
embracing total health. In addition to health benefits and voluntary insurance options, we also offer a wellness program
through which employees may receive reduced premiums, deductibles, and out-of-pocket expenses for their insurance by
completing certain preventative health requirements. We offer a digital health platform, life coaching services, behavioral
health support, and a weight loss program, and we encourage healthy behaviors throughout the year through regular
communications, educational sessions, wellness challenges, and other incentives.

Safety is critical to our business. We have safety procedures and guidelines, as well as required training and certification
programs, for our drivers and freight-handling personnel to promote safety on and off the road. We also have safety
measures and policies that apply to all independent contractors, owner-operators, and fleet owners in our Panther fleet, for
whom we have provided safety programs to heighten awareness, promote safe driving behaviors, and reduce violations
and accidents. Additionally, all of our company campuses, including corporate offices, are subject to safety and security
policies and procedures to ensure the health, safety, and welfare of all employees. Based on employee feedback, several
ArcBest teams collaborated to create new, more durable forklift attachments, designed to make freight handling safer and
easier while reducing damage.

We expect all employees to obey and respect human rights laws, and we will not tolerate conduct that violates these laws.
We set the same expectations for our vendors, suppliers, and service providers through our Supplier Code of Conduct.
Given the nature of our industry, we are in a critical position to help raise awareness of human trafficking to potentially
disrupt these networks. Through partnerships with Truckers Against Trafficking® and Polaris, we educate our employees
and drivers on the realities of modem-day slavery and how they can play a role in the fight against human trafficking.

Reputation and Responsibility

Our Company and our brands are consistently recognized for best-in-class performance.

Brands
The value of our brands is critical to our success. ArcBest is recognized as a leading integrated logistics company with
creative problem solvers who deliver innovative logistics solutions. Beyond this fundamental marketplace recognition of
our collective brand identity, our other key brands represent additional unique value in their target markets.

We have registered or are pursuing registration of various marks or designs as trademarks in the United States, including,
but not limited to "ArcBest," "Al*. Freight," "Panther," "MoLo," "U-Pack," "Vaux," and "More Than Logistics." For
some marks, we also have registered or are pursuing registration in certain other countries.
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HPLVVLRQV� PHDVXUHPHQW� WDVN� IRUFH�� ZKLFK� ZDV� HVWDEOLVKHG� WR� EHWWHU� XQGHUVWDQG� WKH� LPSDFW� RI� RXU� EXVLQHVV� RQ� WKH�
HQYLURQPHQW� DQG� RSSRUWXQLWLHV� IRU� LPSURYHPHQW��$UF%HVW��$%)�)UHLJKW�� 3DQWKHU�� DQG�0R/R� SDUWLFLSDWH� LQ� WKH�(3$¶V�
6PDUW:D\�7UDQVSRUW�3DUWQHUVKLS��D�FROODERUDWLRQ�EHWZHHQ�WKH�(3$�DQG�WKH�IUHLJKW�WUDQVSRUWDWLRQ�LQGXVWU\�WKDW�KHOSV�IUHLJKW�
VKLSSHUV�� FDUULHUV�� DQG� ORJLVWLFV� FRPSDQLHV� UHGXFH�*+*V� DQG� GLHVHO� HPLVVLRQV�� $%)� )UHLJKW� KDV� DOVR� SDUWLFLSDWHG� LQ�
RSSRUWXQLWLHV�WR�DGGUHVV�HQYLURQPHQWDO�LVVXHV�LQ�DVVRFLDWLRQ�ZLWK�WKH�6XVWDLQDELOLW\�7DVN�)RUFH�RI�WKH�$PHULFDQ�7UXFNLQJ�
$VVRFLDWLRQV��)RU�PDQ\�\HDUV��RXU�$VVHW�%DVHG�VHJPHQW�KDV�YROXQWDULO\�OLPLWHG�WKH�PD[LPXP�VSHHG�RI�LWV�WUXFNV��WKHUHE\�
UHGXFLQJ�IXHO�FRQVXPSWLRQ�DQG�HPLVVLRQV�DQG�FRQWULEXWLQJ�WR�$%)�)UHLJKW¶V�H[FHOOHQW�VDIHW\�UHFRUG��2XU�$VVHW�%DVHG�
VHJPHQW�XWLOL]HV�HQJLQH�LGOH�PDQDJHPHQW�SURJUDPPLQJ�WR�DXWRPDWLFDOO\�VKXW�GRZQ�HQJLQHV�RI�SDUNHG�WUDFWRUV��LQ�DGGLWLRQ�
WR�RXU�&LW\�5RXWH�2SWLPL]DWLRQ�SURJUDP�WKDW�KDV�DOORZHG�$%)�)UHLJKW�WR�UXQ�IHZHU�PLOHV�ZLWK�OHVV�LGOLQJ�LQ�WUDIILF�UHGXFLQJ�
RXU�HPLVVLRQV�LPSDFW��)XHO�FRQVXPSWLRQ�DQG�HPLVVLRQV�KDYH�DOVR�EHHQ�PLQLPL]HG�WKURXJK�D�VWULFW�HTXLSPHQW�PDLQWHQDQFH�
VFKHGXOH��7R�IXUWKHU�HQKDQFH�IXHO�HFRQRP\�DQG�UHGXFH�HPLVVLRQV��$%)�)UHLJKW�YROXQWDULO\�LQVWDOOV�DHURG\QDPLF�DLGV�RQ�
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DJLQJ�HTXLSPHQW�PRGHOV�ZLWK�FOHDQ��IXHO�HIILFLHQW�HTXLSPHQW�� ,Q�RXU�GRFN�RSHUDWLRQV��ZH�XWLOL]H�IRUNOLIWV�ZLWK�HQJLQHV�
SRZHUHG�E\�OLTXHILHG�SHWUROHXP�JDV��/3*���ZKLFK�WKH�(3$�UHFRJQL]HV�DV�D�FOHDQ��DOWHUQDWLYH�IXHO��DQG�KDYH�LQYHVWHG�LQ�D�
VPDOO� QXPEHU� RI� HOHFWULF� IRUNOLIWV�� HOHFWULF� \DUG� WUDFWRUV�� DQG� HOHFWULF�&ODVV� �� VWUDLJKW� WUXFNV� WR� UHSODFH� GLHVHO�EXUQLQJ�
HTXLSPHQW��$GGLWLRQDOO\��LQ�������RXU�$VVHW�/LJKW�VHJPHQW�EHJDQ�OHDVLQJ�D�/(('�*ROG�FHUWLILHG�RIILFH�IDFLOLW\�LQ�&KLFDJR��
ZKLFK�ZDV�FRQVWUXFWHG�WR�LQFOXGH�D�JUHHQ�URRI��VPDUW�OLJKWLQJ��HQHUJ\�HIILFLHQW�+9$&�XQLWV��DQG�DGGLWLRQDO�HFR�IULHQGO\�
IHDWXUHV��
�
&RQWULEXWLRQV�	�$ZDUGV�
2XU�FXOWXUH�LV�IRFXVHG�RQ�TXDOLW\�VHUYLFH�DQG�UHVSRQVLELOLW\��DQG�RXU�HPSOR\HHV�DUH�FRPPLWWHG�WR�WKH�FRPPXQLWLHV�LQ�ZKLFK�
WKH\�OLYH�DQG�ZRUN��:H�PDNH�ILQDQFLDO�FRQWULEXWLRQV�WR�D�QXPEHU�RI�FKDULWDEOH�RUJDQL]DWLRQV��PDQ\�RI�ZKLFK�DUH�VXSSRUWHG�
E\�RXU�HPSOR\HHV��7KHVH�HPSOR\HHV�YROXQWHHU�WKHLU�WLPH�DQG�H[SHUWLVH��DQG�PDQ\�VHUYH�DV�RIILFHUV�RU�ERDUG�PHPEHUV�RI�
YDULRXV� SKLODQWKURSLF� RUJDQL]DWLRQV�� 7R� KHOS� JXLGH� RXU� DFWLRQV� LQ� RXU� JLYLQJ� HIIRUWV�� ZH� KDYH� RXWOLQHG� RXU� WKUHH�
SKLODQWKURSLF�SLOODUV�²�&RPPXQLW\��(GXFDWLRQ�DQG�3HRSOH�� ,Q�FHOHEUDWLRQ�RI�RXU����WK�DQQLYHUVDU\��ZH�FRPPLWWHG� WR�
���PLOOLRQ� LQ�FHQWHQQLDO�JLYLQJ�GXULQJ������ WR�RUJDQL]DWLRQV� WKDW�DOLJQ�ZLWK�RXU�SKLODQWKURSLF�SLOODUV�� ,Q�RXU�FRUSRUDWH�
KHDGTXDUWHUV¶�ORFDO�FRPPXQLW\��ZH�KDYH�ORQJ�VXSSRUWHG�WKH�8QLWHG�:D\�RI�)RUW�6PLWK�$UHD�DQG�LWV�SDUWQHU�RUJDQL]DWLRQV��
,Q�������ZLWK�HPSOR\HH�VXSSRUW��ZH�DJDLQ�HDUQHG�WKH�8QLWHG�:D\¶V�3DFHVHWWHU�DZDUG�E\�VHWWLQJ�WKH�VWDQGDUG�IRU�OHDGHUVKLS�
DQG� FRPPXQLW\� VXSSRUW�� DORQJ� ZLWK� WKH� &KDLUPDQ¶V� $ZDUG� DQG� WKH� 2XWVWDQGLQJ� $FKLHYHPHQW� DZDUG� IRU� ����������
FDPSDLJQ�HIIRUWV��$UF%HVW�KDV�HDUQHG�D�VSRW� LQ�)RUEHV�³%HVW�,Q�6WDWH�(PSOR\HUV´� OLVW� LQ�$UNDQVDV�IRU� WKH�IRXUWK�\HDU��
LQFOXGLQJ� UDQNLQJ� DV�1R�� �� LQ�$UNDQVDV� RYHUDOO� DQG�1R���� LQ� WKH�7UDQVSRUWDWLRQ� DQG�/RJLVWLFV�(PSOR\HU� FDWHJRU\�� LQ�

Other Intellectual Property
Additionally, our business and operations utilize and depend upon both internally developed and purchased technology.
We have obtained or are pursuing patent protection on internally developed and certain purchased technology, including
equipment and process patents in connection with the previously disclosed \faux freight handling program.

Commitment to Social and Environmental Responsibility
We are focused on understanding the potential impact and related risks of environmental and social issues on our business
and the impact of our operations on the environment. In recent years, we have invested in personnel and resources to
develop our sustainability and corporate citizenship program. We are integrating these factors into our strategy as we seek
more sustainable approaches across our business and partner with customers to meet sustainability needs in their supply
chains. We have voluntarily published an annual report over the last four years that details our responsible business focal
points, including DEI efforts, sustainability approaches, investments in operational efficiencies and innovation, safety
standards, and community-based partnerships. We are working to align our sustainability framework with pertinent
Sustainability Accounting Standards Board ("SASB") standards, which connect businesses and investors to the fmancial
impacts of sustainability and identify the subset of related issues most relevant to financial performance, and the Task
Force on Climate-Related Financial Disclosures ("TCFD") framework. In 2023, we continued to collaborate with a third-
party consultant to help identify and prioritize our responsible business initiatives. As mentioned previously, we continue
to develop our sustainability dashboard, which is used to track quantitative metrics related to the environmental impact of
our operations, including emissions. This dashboard will be utilized, along with qualitative analysis, to identify areas for
improvement, track our Scope 1 (direct) and Scope 2 (indirect) GHG emissions and, in future phases of the sustainability
dashboard project, provide insights to our customers supply chains until 2024 when we plan to transition to a third-party
platform that will enable us to calculate and disclose Scope 3 emissions in the future. Preliminary information regarding
our Scope 1 and Scope 2 emissions based on this dashboard can be found on the Company's website. Additionally, our
2022 ESG Report included Scope 1 and Scope 2 emissions disclosures and other disclosures required by SASB and Ta l l

We actively promote a cleaner environment by reducing both fuel consumption and emissions, including through our GHG
emissions measurement task force, which was established to better understand the impact of our business on the
environment and opportunities for improvement. ArcBest, ABF Freight, Panther, and MoLo participate in the EPA's
SmartWay Transport Partnership, a collaboration between the EPA and the freight transportation industry that helps freight
shippers, carriers, and logistics companies reduce GHGs and diesel emissions. ABF Freight has also participated in
opportunities to address environmental issues in association with the Sustainability Task Force of the American Trucking
Associations. For many years, our Asset-Based segment has voluntarily limited the maximum speed of its trucks, thereby
reducing fuel consumption and emissions and contributing to ABF Freight's excellent safety record. Our Asset-Based
segment utilizes engine idle management programming to automatically shut down engines of parked tractors, in addition
to our City Route Optimization program that has allowed ABF Freight to run fewer miles with less idling in traffic reducing
our emissions impact. Fuel consumption and emissions have also been minimized through a strict equipment maintenance
schedule. To further enhance fuel economy and reduce emissions, ABF Freight voluntarily installs aerodynamic aids on
its fleet of over-the-road trailers. We continue to research and pursue more sustainable equipment, including replacing
aging equipment models with clean, fuel-efficient equipment. In our dock operations, we utilize forklifts with engines
powered by liquefied petroleum gas (LPG), which the EPA recognizes as a clean, alternative fuel, and have invested in a
small number of electric forklifts, electric yard tractors, and electric Class 6 straight trucks to replace diesel-burning
equipment. Additionally, in 2022, our Asset-Light segment began leasing a LEED Gold-certified office facility in Chicago,
which was constructed to include a green roof, smart lighting, energy-efficient HVAC units, and additional eco-friendly
features.

Contributions & Awards
Our culture is focused on quality service and responsibility, and our employees are committed to the communities in which
they live and work. We make financial contributions to a number of charitable organizations, many of which are supported
by our employees. These employees volunteer their time and expertise, and many serve as officers or board members of
various philanthropic organizations. To help guide our actions in our giving efforts, we have outlined our three
philanthropic pillars — Community, Education and People. In celebration of our 100th anniversary, we committed to
$1 million in centennial giving during 2023 to organizations that align with our philanthropic pillars. In our corporate
headquarters' local community, we have long supported the United Way of Fort Smith Area and its partner organizations.
In 2023, with employee support, we again earned the United Way's Pacesetter award by setting the standard for leadership
and community support, along with the Chairman's Award and the Outstanding Achievement award for 2022 -2023
campaign efforts. ArcBest has earned a spot in Forbes "Best-In-State Employers" list in Arkansas for the fourth year,
including ranking as No. 3 in Arkansas overall and No. 1 in the Transportation and Logistics Employer category, in
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x ³7UDLQLQJ�$3(;�$ZDUGV´��IRUPHUO\�³7UDLQLQJ�7RS����´��E\�7UDLQLQJ�PDJD]LQH�LQ�������PDUNLQJ�WKH�VHYHQWK�
\HDU�LQ�D�URZ�WR�EH�KRQRUHG�DQG���WK�\HDU�WR�EH�UHFRJQL]HG��

x ,QERXQG� /RJLVWLFV¶� OLVW� RI� ³7RS� ���� 7UXFNHUV´� IRU� WKH� VL[WK� FRQVHFXWLYH� \HDU�� FRQWLQXLQJ� $%)� )UHLJKW¶V�
UHFRJQLWLRQ�RQ�WKH�OLVW�IRU�WKH�SUHYLRXV�IRXU�\HDUV��

x ,QERXQG� /RJLVWLFV¶� ����� *��� *UHHQ� 6XSSO\� &KDLQ� 3DUWQHU�� IROORZLQJ� UHFHLSW� RI� WKLV� UHFRJQLWLRQ� LQ� ������
GHPRQVWUDWLQJ�$UF%HVW¶V�FRPPLWPHQW�WR�VXVWDLQDELOLW\��

x ³)UHLJKW7HFK����´�E\�)UHLJKW:DYHV��,QF���DV�RQH�RI�WKH�PRVW�LQQRYDWLYH�DQG�GLVUXSWLYH�FRPSDQLHV�DFURVV�WKH�
IUHLJKW�LQGXVWU\�IRU�WKH�WKLUG�FRQVHFXWLYH�\HDU�DQG�WKH�IRXUWK�\HDU�RYHUDOO��

x ³)UHLJKW7HFK���´�E\�)UHLJKW:DYHV��,QF���UDQNHG�DV�1R�����DPRQJ�WKH�PRVW�LQQRYDWLYH�DQG�GLVUXSWLYH�FRPSDQLHV�
FKDQJLQJ�WKH�WUDQVSRUWDWLRQ�LQGXVWU\¶V�WHFK�ODQGVFDSH��

x 6HFRQG�DQQXDO�³7RS�����)RU�+LUH�&DUULHUV´�E\�)UHLJKW:DYHV��,QF���UHFRJQL]LQJ�FRPSDQLHV�RQ�WKH�EDVLV�RI�WUDFWRU�
FRXQW��

x )RUWXQH������/LVW�RI�7RS�&RPSDQLHV��UDQNLQJ�1R������LQ�������XS�IURP�1R������LQ�������
x 6L[�&RPSDUDEO\�$ZDUGV�� LQFOXGLQJ� IRU� ³%HVW�&RPSDQ\�3HUNV�	�%HQHILWV�´� ³%HVW�&(2V� IRU�:RPHQ�´� ³%HVW�

&RPSDQ\�IRU�:RPHQ�´�³%HVW�&RPSDQ\�&RPSHQVDWLRQ�´�³%HVW�&RPSDQ\�&XOWXUH�´�DQG�³%HVW�/HDGHUVKLS�7HDPV´�
IRU�������IROORZLQJ�WKH�UHFHLSW�RI�WKUHH�&RPSDUDEO\�$ZDUGV�LQ������DQG�KLJKOLJKWLQJ�$UF%HVW¶V�FRPPLWPHQW�WR�
SURYLGLQJ�D�ZRUN�HQYLURQPHQW�ZKHUH�DOO�HPSOR\HHV�FDQ�WKULYH��

x ³�����7RS�&RPSDQLHV�IRU�:RPHQ�WR�:RUN�)RU�LQ�7UDQVSRUWDWLRQ´�OLVW�E\�WKH�:RPHQ�LQ�7UXFNLQJ�$VVRFLDWLRQ��
KLJKOLJKWLQJ�FRUSRUDWH�FXOWXUHV�LQ�WKH�WUXFNLQJ�LQGXVWU\�WKDW�IRVWHU�JHQGHU�GLYHUVLW\��FRPSHWLWLYH�FRPSHQVDWLRQ�
DQG�EHQHILWV��DQG�FDUHHU�DGYDQFHPHQW�RSSRUWXQLWLHV��

x )RUUHVWHU�³5HWXUQ�RQ�,QWHJUDWLRQ��52,��+RQRUV�:LQQHU�´�LQ������ ��DZDUG�KRQRULQJ�OHDGLQJ�RUJDQL]DWLRQV�WKDW�
PDGH�EROG�GHFLVLRQV�WR�WUDQVIRUP�WKHLU�EXVLQHVV�E\�LQWHJUDWLQJ�PDUNHWLQJ��VDOHV�DQG�SURGXFW�IXQFWLRQV�WR�DOLJQ�
EXVLQHVV�JRDOV�DQG�GULYH�JURZWK��

x ��WK� LQ�7KH�&RPPHUFLDO�&DUULHU�-RXUQDO¶V������ OLVW�RI�³7RS�����)RU�+LUH�&DUULHUV�´�PDUNLQJ�RXU�HLJKWK�\HDU�
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x 7UDQVSRUW�7RSLF¶V������OLVW�RI�³7RS�����)RU�+LUH�&DUULHUV´�IRU�RXU�WHQWK�FRQVHFXWLYH�\HDU��
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x %URQ]H�PHGDO�VXVWDLQDELOLW\�UDWLQJ�IURP�(FR9DGLV�LQ�������DFKLHYLQJ�VXVWDLQDELOLW\�SHUIRUPDQFH�UHFRJQLWLRQ�LQ�

WKH�WRS�KDOI�RI�DOO�FRPSDQLHV�DQG�LQGXVWULHV�UDWHG�DFURVV�WKH�ZRUOG�IRU�WKH�WKLUG�FRQVHFXWLYH�\HDU��
x %XVLQHVV�0HGLD��,QF�¶V������3RZHU�3DUWQHU�$ZDUGV�KRQRULQJ�%XVLQHVV�WR�%XVLQHVV��%�%��RUJDQL]DWLRQV�ZKR�JR�

DERYH�DQG�EH\RQG�LQ�SURYLGLQJ�YDOXH�WR�FXVWRPHUV¶�EXVLQHVV���
x 1DPHG� WR�7,0(¶6������³%HVW� ,QYHQWLRQ´� OLVW� IRU�$UF%HVW¶V�9DX[�IUHLJKW�PRYHPHQW� V\VWHP� LQ� WKH�$SSV�DQG�

6RIWZDUH�FDWHJRU\�FUHDWLQJ�LQQRYDWLYH�WHFKQRORJ\�WKDW�KHOSV�FXVWRPHUV�DFURVV�DOO�LQGXVWULHV�RSWLPL]H�RSHUDWLRQV�
DQG�FUHDWH�UHPDUNDEOH�HIILFLHQFLHV�LQ�WKHLU�LQWUDORJLVWLFV�SURFHVVHV���

x 5HFHLYHG�DQ�KRQRUDEOH�PHQWLRQ�LQ�WKH�(QWHUSULVH�FDWHJRU\�RI�)DVW�&RPSDQ\¶V�,QQRYDWLRQ�E\�'HVLJQ�$ZDUGV�IRU�
RXU�UHYROXWLRQDU\�IUHLJKW�PRYHPHQW�WHFKQRORJ\��9DX[��

x 9(76�,QGH[HV�(PSOR\HU�$ZDUGV�ZLWK�D���6WDU�(PSOR\HU�'HVLJQDWLRQ� IRU������� UHFRJQL]LQJ� WKH�QDWLRQ¶V� WRS�
YHWHUDQ�HPSOR\HUV��DQG�

x 8�6��'HSDUWPHQW� RI� /DERU¶V� ³�����*ROG�+RQRULQJ� ,QYHVWPHQWV� LQ�5HFUXLWLQJ� DQG�+LULQJ�$PHULFDQ�0LOLWDU\�
9HWHUDQV��+,5(�9HWV��0HGDOOLRQ´�DZDUG�IRU�RXU�H[HPSODU\�HIIRUWV�LQ�UHFUXLWLQJ��HPSOR\LQJ��DQG�UHWDLQLQJ�RXU�
QDWLRQ¶V�YHWHUDQV��

�

addition to holding an A+ culture rating by employees via Comparably. We support our employees as they carry out our
wellness value by participating in healthy workplace initiatives and representing our company in wellness events in their
local communities. Our employees are also great contributors of time to our local community through various volunteer
activities.

In addition to the recognitions noted above, ArcBest has been recognized with the following awards since 2022:
• " Tr a i n i n g  APEX Awards" (formerly "Training Top 100") by Training magazine in 2023, marking the seventh

year in a row to be honored and 13th year to be recognized;
• I n b o u n d  Logistics' l ist o f  "Top 100 Truckers" for the sixth consecutive year, continuing ABF Freight's

recognition on the list for the previous four years;
• I n b o u n d  Logistics' 2023 G75 Green Supply Chain Partner, following receipt o f  this recognition in 2022,

demonstrating ArcBest's commitment to sustainability;
• "FreightTech 100" by FreightWaves, Inc., as one of the most innovative and disruptive companies across the

freight industry for the third consecutive year and the fourth year overall;
• "FreightTech 25" by FreightWaves, Inc., ranked as No. 20 among the most innovative and disruptive companies

changing the transportation industry's tech landscape;
• Second  annual "Top 500 For-Hire Carriers" by FreightWaves, Inc., recognizing companies on the basis of tractor

count;
• Fo r t une  1000 List of Top Companies, ranking No. 621 in 2023, up from No. 696 in 2022;
• S i x  Comparably Awards, including for "Best Company Perks &  Benefits," "Best CEOs for Women," "Best

Company for Women," "Best Company Compensation," "Best Company Culture," and "Best Leadership Teams"
for 2023, following the receipt of three Comparably Awards in 2022 and highlighting ArcBest's commitment to
providing a work environment where all employees can thrive;

• " 2 0 2 3  Top Companies for Women to Work For in Transportation" list by the Women in Trucking Association,
highlighting corporate cultures in the trucking industry that foster gender diversity, competitive compensation
and benefits, and career advancement opportunities;

• Forrester  "Return on Integration (ROI) Honors Winner," in 2022 - award honoring leading organizations that
made bold decisions to transform their business by integrating marketing, sales and product functions to align
business goals and drive growth;

• 1 7 t h  in The Commercial Carrier Journal's 2023 list of "Top 250 For-Hire Carriers," marking our eighth year
listed;

• Transpor t  Topic's 2023 list of "Top 100 For-Hire Carriers" for our tenth consecutive year;
• I n b o u n d  Logistics' "Top 100 3PL Providers" list as one of the best of the best third-party logistics companies in

2023;
• S u p p l y  Chain Brain's 2023 list of Top 100 Great Supply Chain Partners for excellent customer service door-to-

door;
• A rms t rong  & Associates, Inc's "Top 50 U.S. 3PLs" list, which ranks the largest U.S. third-party providers by

2022 gross logistics revenue and turnover;
• O n e  of America's "Most Responsible Companies of 2024" by Newsweek and Statista, demonstrating our ongoing

commitment to being a responsible corporate citizen;
• B r o n z e  medal sustainability rating from EcoVadis in 2023, achieving sustainability performance recognition in

the top half of all companies and industries rated across the world for the third consecutive year;
• Business Media, Inc.'s 2023 Power Partner Awards honoring Business-to-Business (B2B) organizations who go

above and beyond in providing value to customers' business;
• N a m e d  to TIME'S 2023 "Best Invention" list for ArcBest's Vaux freight movement system in the Apps and

Software category creating innovative technology that helps customers across all industries optimize operations
and create remarkable efficiencies in their intralogistics processes;

• Rece ived an honorable mention in the Enterprise category of Fast Company's Innovation by Design Awards for
our revolutionary freight movement technology, Vaux;

• V E T S  Indexes Employer Awards with a 4-Star Employer Designation for 2023, recognizing the nation's top
veteran employers; and

• U . S .  Department o f  Labor's "2023 Gold Honoring Investments in Recruiting and Hiring American Military
Veterans (HIRE Vets) Medallion" award for our exemplary efforts in recruiting, employing, and retaining our
nation's veterans.
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&RPSDUDEO\¶V������%HVW�&(2V�IRU�:RPHQ�DZDUG��KRQRULQJ�0V��0F5H\QROGV�IRU�WKH�WKLUG�FRQVHFXWLYH�\HDU��6KH�ZDV�DOVR�
QDPHG� WR� WKH������$UNDQVDV�%XVLQHVV�([HFXWLYH�RI� WKH�<HDU�E\�$UNDQVDV�%XVLQHVV�� LQFOXGHG�RQ� WKH�SUHVWLJLRXV������
)RUEHV����RYHU����� QDPHG�D�*DUWQHU�&(2�7DOHQW�&KDPSLRQ� LQ������� DQG� WKH� ³$UNDQVDV����´� OLVW� RI�$UNDQVDV¶�PRVW�
LQIOXHQWLDO�OHDGHUV�E\�$UNDQVDV�%XVLQHVV�LQ�������
�
$VVHW�%DVHG�6HJPHQW�
2XU�$VVHW�%DVHG�FDUULHU�$%)�)UHLJKW�KDV�UHFHLYHG�WKH�IROORZLQJ�DZDUGV�VLQFH�������

x �����([FHOOHQFH�LQ�&DUJR�&ODLPV�	�/RVV�3UHYHQWLRQ�$ZDUG�IURP�WKH�$PHULFDQ�7UXFNLQJ�$VVRFLDWLRQV��PDNLQJ�
$%)�)UHLJKW�WKH�RQO\����WLPH�DZDUG�ZLQQHU�RI�WKH�DZDUG���

x 7ZR�³4XHVW� IRU�4XDOLW\´�DZDUGV� LQ� WKH�1DWLRQDO�/7/�&DUULHUV�DQG�([SHGLWHG�0RWRU�&DUULHUV�FDWHJRULHV�IURP�
/RJLVWLFV�0DQDJHPHQW�PDJD]LQH�IRU�������PDUNLQJ�LWV�VHYHQWK�\HDU�RYHUDOO�WR�EH�UHFRJQL]HG��

x (3$�6PDUW:D\�7UDQVSRUW�3DUWQHU�UHFRJQLWLRQ�VLQFH�������DQG�
x ����� 6PDUW:D\�+LJK� 3HUIRUPHU� E\� WKH� (3$� IRU� WKH� VHFRQG� FRQVHFXWLYH� \HDU� DQG� WKH� WKLUG� WLPH� RYHUDOO� LQ�

UHFRJQLWLRQ�RI� LWV� OHDGHUVKLS� LQ� WKH�IUHLJKW� LQGXVWU\�IRU�SURGXFLQJ�PRUH�HIILFLHQW�DQG�VXVWDLQDEOH�VXSSO\�FKDLQ�
VROXWLRQV��

�
2XU�$VVHW�%DVHG�VHJPHQW�LV�GHGLFDWHG�WR�VDIHW\�DQG�VHFXULW\�LQ�SURYLGLQJ�WUDQVSRUWDWLRQ�DQG�IUHLJKW�KDQGOLQJ�VHUYLFHV�WR�
LWV�FXVWRPHUV��$%)�)UHLJKW�LV�D�QLQH�WLPH�ZLQQHU�RI�WKH�([FHOOHQFH�LQ�6HFXULW\�$ZDUG�DQG�D�VHYHQ�WLPH�ZLQQHU�RI�WKH�
3UHVLGHQW¶V�7URSK\�IRU�6DIHW\�IURP�WKH�$PHULFDQ�7UXFNLQJ�$VVRFLDWLRQV��,Q�-DQXDU\�������WKUHH�$%)�)UHLJKW�GULYHUV�ZHUH�
QDPHG�E\� WKH�$PHULFDQ�7UXFNLQJ�$VVRFLDWLRQV�DV�FDSWDLQV�RI� WKH�����������³$PHULFD¶V�5RDG�7HDP�´�FRQWLQXLQJ� WKH�
ORQJ�WLPH�WUDGLWLRQ�RI�$%)�)UHLJKW¶V�UHSUHVHQWDWLRQ�LQ�WKLV�VHOHFW�SURJUDP�EDVHG�RQ�WKH�GULYHUV¶�H[FHSWLRQDO�VDIHW\�UHFRUGV�
DQG�WKHLU�VWURQJ�FRPPLWPHQW�WR�VDIHW\�DQG�SURIHVVLRQDOLVP���
�
'XULQJ�������$%)�)UHLJKW� SDUWQHUHG�ZLWK� WKH� ,%7�DQG� WKH�8�6��$UP\� LQ� WKH�7HDPVWHUV�0LOLWDU\�$VVLVWDQFH�3URJUDP�
�70$3���D�MRLQW�WUDLQLQJ�SURJUDP�WR�KHOS�VROGLHUV�WUDQVLWLRQ�IURP�PLOLWDU\�VHUYLFH�WR�FLYLOLDQ�FDUHHUV�DV�SURIHVVLRQDO�WUXFN�
GULYHUV��,Q�������$%)�)UHLJKW�ZDV�KLJKOLJKWHG�LQ�WKH�7DVN�)RUFH�0RYHPHQW��7)0���/LIH�&\FOH�3DWKZD\�IRU�0LOLWDU\�DQG�
9HWHUDQV�LQWR�7UXFNLQJ�UHSRUW�IRU�LWV�70$3��$%)�)UHLJKW�KDV�D�SDUWQHUVKLS�ZLWK�WKH�8�6��0LOLWDU\�WR�WUDLQ�WUDQVLWLRQLQJ�
VHUYLFH�PHPEHUV�IRU�RXU�PDQDJHPHQW�UROHV�WKURXJK�WKH�'HSDUWPHQW�RI�'HIHQVH�6NLOO%ULGJH�SURJUDP��$%)�)UHLJKW�DOVR�
SDUWLFLSDWHV�LQ�WKH�8�6��$UP\�3DUWQHUVKLS�IRU�<RXWK�6XFFHVV�SURJUDP��7KLV�LQLWLDWLYH�FRQQHFWV�ILUVW�WHUP�UHJXODU�$UP\�DQG�
$UP\�5HVHUYH�VROGLHUV�WR�WKH�FLYLOLDQ�ZRUNIRUFH�E\�SURYLGLQJ� WZR�JXDUDQWHHG�MRE�LQWHUYLHZV�DQG�SRVVLEOH�HPSOR\PHQW�
DIWHU�WKHLU�VHUYLFH�LQ�WKH�$UP\��
�
$VVHW�/LJKW�6HJPHQW�
$VVHW�/LJKW�UHFHLYHG�WKH�IROORZLQJ�UHFRJQLWLRQV�VLQFH�������

x ³�����OHDGLQJ�WKLUG�SDUW\�ORJLVWLFV�SURYLGHU´�E\�*OREDO�7UDGH�0DJD]LQH�LQ�WKHLU�/HDGLQJ��3/V�/LVW�IRU�WKH�VHFRQG�
FRQVHFXWLYH�\HDU���

x ³7RS�)UHLJKW�%URNHUDJH�)LUPV´�LQ�7UDQVSRUW�7RSLFV�IRU�������PDUNLQJ�LWV�QLQWK�FRQVHFXWLYH�\HDU�WR�EH�OLVWHG���
x 0R/R�ZDV�KRQRUHG�LQ�-DQXDU\�������IRU�WKH�IRXUWK�FRQVHFXWLYH�\HDU��DV�SDUW�RI�%XLOW�,Q¶V�³�����%HVW�3ODFHV�WR�

:RUN�)RU´�DZDUGV��HDUQLQJ�D�SODFH�LQ�WKH�³%HVW�3ODFHV�WR�:RUN�LQ�&KLFDJR´�DQG�WKH�³%HVW�0LGVL]H�3ODFHV�WR�
:RUN�LQ�&KLFDJR´�FDWHJRULHV��

x 0R/R�ZDV�QDPHG�D�³�����7RS�)RRG�&KDLQ�3URYLGHU´�E\�)RRG�6KLSSHUV�RI�$PHULFD���
x 0R/R�ZDV�QDPHG�E\�)LQDQFLDO�7LPHV�WR�WKH�³$PHULFD¶V�)DVWHVW�*URZLQJ�&RPSDQLHV´�OLVW�IRU��������
x �����DQG������(3$�6PDUW:D\�7UDQVSRUW�3DUWQHUV�UHFRJQLWLRQ�IRU�3DQWKHU�DQG�UHFRJQLWLRQ�IRU�0R/R�LQ�������

DQG�
x 7KUHH�³4XHVW�IRU�4XDOLW\´�DZDUGV�E\�/RJLVWLFV�0DJD]LQH�LQ�WKH�FDWHJRULHV�RI��3/�7UDQVSRUWDWLRQ�0DQDJHPHQW��

+RXVHKROG�*RRGV�DQG�+LJK�9DOXH�*RRGV��DQG�,QWHUPRGDO�0DUNHWLQJ�&RPSDQLHV�LQ�������PDUNLQJ�WKH�HLJKWK�
WLPH�3DQWKHU�KDV�EHHQ�UHFRJQL]HG�DQG�WKH�IRXUWK�WLPH�8�3DFN�KDV�EHHQ�KRQRUHG�ZLWK�³4XHVW�IRU�4XDOLW\´�DZDUGV��

�
$YDLODEOH�,QIRUPDWLRQ�
�
:H�ILOH�RXU�$QQXDO�5HSRUWV�RQ�)RUP����.��4XDUWHUO\�5HSRUWV�RQ�)RUP����4��&XUUHQW�5HSRUWV�RQ�)RUP���.��DPHQGPHQWV�
WR�WKRVH�UHSRUWV��SUR[\�DQG�LQIRUPDWLRQ�VWDWHPHQWV��DQG�RWKHU�LQIRUPDWLRQ� HOHFWURQLFDOO\�ZLWK�WKH�6(&��$OO�UHSRUWV�DQG�
ILQDQFLDO�LQIRUPDWLRQ�ILOHG�ZLWK��RU�IXUQLVKHG�WR��WKH�6(&�FDQ�EH�REWDLQHG��IUHH�RI�FKDUJH��WKURXJK�RXU�ZHEVLWH�ORFDWHG�DW�
ZZZ�DUFE�FRP�RU�WKURXJK�WKH�6(&¶V�ZHEVLWH�ORFDWHG�DW�ZZZ�VHF�JRY�DV�VRRQ�DV�UHDVRQDEO\�SUDFWLFDO�DIWHU�VXFK�PDWHULDO�

Our Chairman of the Board, President and CEO, Judy R. McReynolds, was named to Arkansas Money & Politics's 2024
Influencers of the Year list, the Women's Foundation of Arkansas and Little Rock Soiree Top 100 Women of Impact in
Arkansas in 2023 and the Arkansas Business Hall o f  Fame class o f  2023. As listed above, the Company received
Comparably's 2023 Best CEOs for Women award, honoring Ms. McReynolds for the third consecutive year. She was also
named to the 2022 Arkansas Business Executive of  the Year by Arkansas Business, included on the prestigious 2022
Forbes 50 over 50, named a Gartner CEO Talent Champion in 2022, and the "Arkansas 250" list of  Arkansas' most
influential leaders by Arkansas Business in 2022.

Asset-Based Segment
Our Asset-Based carrier ABF Freight has received the following awards since 2022:

• 2 0 2 2  Excellence in Cargo Claims & Loss Prevention Award from the American Trucking Associations, making
ABF Freight the only 10-time award winner of the award;

• T w o  "Quest for Quality" awards in the National LTL Carriers and Expedited Motor Carriers categories from
Logistics Management magazine for 2023, marking its seventh year overall to be recognized;

• E P A  SmartWay Transport Partner recognition since 2006; and
• 2 0 2 2  SmartWay High Performer by the EPA for the second consecutive year and the third time overall in

recognition of its leadership in the freight industry for producing more efficient and sustainable supply chain
solutions.

Our Asset-Based segment is dedicated to safety and security in providing transportation and freight-handling services to
its customers. ABF Freight is a nine-time winner of the Excellence in Security Award and a seven-time winner of the
President's Trophy for Safety from the American Trucking Associations. In January 2024, three ABF Freight drivers were
named by the American Trucking Associations as captains of  the 2024-2025 "America's Road Team," continuing the
long-time tradition of ABF Freight's representation in this select program based on the drivers' exceptional safety records
and their strong commitment to safety and professionalism.

During 2023, ABF Freight partnered with the IBT and the U.S. Army in the Teamsters Military Assistance Program
(TMAP), a joint training program to help soldiers transition from military service to civilian careers as professional truck
drivers. In 2023, ABF Freight was highlighted in the Task Force Movement (TFM): Life Cycle Pathway for Military and
Veterans into Trucking report for its TMAP. ABF Freight has a partnership with the U.S. Military to train transitioning
service members for our management roles through the Department of Defense SkillBridge program. ABF Freight also
participates in the U.S. Army Partnership for Youth Success program. This initiative connects first-term regular Army and
Army Reserve soldiers to the civilian workforce by providing two guaranteed job interviews and possible employment
after their service in the Army.

Asset-Light Segment
Asset-Light received the following recognitions since 2022:

• " 2 0 2 3  leading third-party logistics provider" by Global Trade Magazine in their Leading 3PLs List for the second
consecutive year;

• " T o p  Freight Brokerage Firms" in Transport Topics for 2023, marking its ninth consecutive year to be listed;
• M o L o  was honored in January 2024, for the fourth consecutive year, as part of Built In's "2024 Best Places to

Work For" awards, earning a place in the "Best Places to Work in Chicago" and the "Best Midsize Places to
Work in Chicago" categories;

• M o L o  was named a "2023 Top Food Chain Provider" by Food Shippers of America;
• M o L o  was named by Financial Times to the "America's Fastest Growing Companies" list for 2022;
• 2 0 2 3  and 2022 EPA SmartWay Transport Partners recognition for Panther and recognition for MoLo in 2022;

and
• T h r e e  "Quest for Quality" awards by Logistics Magazine in the categories of 3PL Transportation Management,

Household Goods and High Value Goods, and Intermodal Marketing Companies in 2023, marking the eighth
time Panther has been recognized and the fourth time U-Pack has been honored with "Quest for Quality" awards.

Available Information

We file our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, amendments
to those reports, proxy and information statements, and other information electronically with the SEC. Al l  reports and
financial information filed with, or furnished to, the SEC can be obtained, free of charge, through our website located at
www.arcb.com or through the SEC's website located at www.sec.gov as soon as reasonably practical after such material
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LV�HOHFWURQLFDOO\�ILOHG�ZLWK��RU�IXUQLVKHG�WR��WKH�6(&��7KH�$QQXDO�5HSRUW�RQ�)RUP����.�DQG�RWKHU�LQIRUPDWLRQ�PD\�DOVR�EH�
REWDLQHG�ZLWKRXW�FKDUJH�LQ�ZULWLQJ�WR�$UF%HVW�&RUSRUDWLRQ��$WWHQWLRQ��,QYHVWRU�5HODWLRQV�������0F&OXUH�'ULYH��)RUW�6PLWK��
$5��������RU�E\�WHOHSKRQH�DW���������������7KH�LQIRUPDWLRQ�FRQWDLQHG�RQ�RXU�ZHEVLWH�GRHV�QRW�FRQVWLWXWH�SDUW�RI�WKLV�
$QQXDO�5HSRUW�RQ�)RUP����.��QRU�VKDOO�LW�EH�GHHPHG�LQFRUSRUDWHG�E\�UHIHUHQFH�LQWR�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��
�
,Q�DGGLWLRQ�WR�LWV�UHSRUWV�ILOHG�RU�IXUQLVKHG�ZLWK�WKH�6(&��WKH�&RPSDQ\�SXEOLFO\�GLVFORVHV�PDWHULDO�LQIRUPDWLRQ�IURP�WLPH�
WR� WLPH� LQ� RXU� SUHVV� UHOHDVHV�� DW� DQQXDO� PHHWLQJV� RI� VKDUHKROGHUV�� LQ� SXEOLFO\� DFFHVVLEOH� FRQIHUHQFHV� DQG� LQYHVWRU�
SUHVHQWDWLRQV��DQG�WKURXJK�RXU�ZHEVLWH��SULQFLSDOO\�LQ�LWV�1HZV�DQG�(YHQWV�DQG�,QYHVWRU�5HODWLRQV�SDJHV���
�

�
,7(0��$�� 5,6.�)$&7256�
�
2XU�EXVLQHVV�LV�VXEMHFW�WR�D�YDULHW\�RI�PDWHULDO�ULVNV�DERXW�ZKLFK�ZH�DUH�DZDUH��:H�FRXOG�DOVR�EH�DIIHFWHG�E\�DGGLWLRQDO�
ULVNV�DQG�XQFHUWDLQWLHV�QRW�FXUUHQWO\�NQRZQ�WR�XV�RU�WKDW�ZH�FXUUHQWO\�GHHP�WR�EH�LPPDWHULDO��7KLV�5LVN�)DFWRUV�VHFWLRQ�
GLVFXVVHV�WKH�PDWHULDO�ULVNV�UHODWLQJ�WR�RXU�EXVLQHVV�DFWLYLWLHV��LQFOXGLQJ�EXVLQHVV�ULVNV�DIIHFWLQJ�WKH�WUDQVSRUWDWLRQ�LQGXVWU\�
DQG�RXU�&RPSDQ\�WKDW�DUH�ODUJHO\�RXW�RI�RXU�FRQWURO��,I�DQ\�RI�WKHVH�ULVNV�RU�FLUFXPVWDQFHV�DFWXDOO\�RFFXU��LW�FRXOG�PDWHULDOO\�
KDUP�RXU�EXVLQHVV�� UHVXOWV�RI�RSHUDWLRQV�� ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV�� LPSDLU�RXU�DELOLW\� WR� LPSOHPHQW�EXVLQHVV�
SODQV�RU�FRPSOHWH�GHYHORSPHQW�DFWLYLWLHV�DV�VFKHGXOHG��DQG�RU�UHVXOW�LQ�D�GHFOLQH�LQ�WKH�PDUNHW�SULFH�RI�RXU�FRPPRQ�VWRFN��
�
5LVNV�5HODWHG�WR�6LJQLILFDQW�8QXVXDO�(YHQWV�
�
7KH�HIIHFWV�RI�D�ZLGHVSUHDG�RXWEUHDN�RI�DQ�LOOQHVV�RU�GLVHDVH�RU�DQ\�RWKHU�SXEOLF�KHDOWK�FULVLV��DV�ZHOO�DV�UHJXODWRU\�
PHDVXUHV�LPSOHPHQWHG�LQ�UHVSRQVH�WR�VXFK�HYHQWV��FRXOG�QHJDWLYHO\�LPSDFW�WKH�KHDOWK�DQG�VDIHW\�RI�RXU�HPSOR\HHV�
DQG�RU�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV��
�
7KH�ZLGHVSUHDG�RXWEUHDN�RI� LOOQHVV��GLVHDVH��RU�HPHUJHQFH�RI�DQRWKHU�SXEOLF�KHDOWK�FULVLV�� DV�ZH�H[SHULHQFHG�ZLWK� WKH�
&29,'����SDQGHPLF��PD\��LQ�WKH�IXWXUH��QHJDWLYHO\�LPSDFW�RXU�EXVLQHVV��LQFOXGLQJ�RSHUDWLRQDO�HIILFLHQFLHV�DQG�GHPDQG�
IRU�RXU�VHUYLFHV��)XWXUH�PHDVXUHV�LQWHQGHG�WR�SUHYHQW�WKH�VSUHDG�RI�D�KHDOWK�HSLGHPLF��LQFOXGLQJ�UHJXODWRU\�PHDVXUHV�DQG�
RXU�HIIRUWV�DQG�FRVWV�LQFXUUHG�WR�FRPSO\�ZLWK�WKHP��FRXOG�QHJDWLYHO\�LPSDFW�RXU�RSHUDWLRQDO�HIILFLHQF\�DQG�WKDW�RI�RXU�
WKLUG�SDUW\�FDSDFLW\�SURYLGHUV��DV�ZHOO�DV�RXU�FXVWRPHUV¶�GHPDQG�IRU�RXU�VHUYLFHV��$GGLWLRQDOO\��LI�D�KLJK�QXPEHU�RI�RXU�
HPSOR\HHV�ZHUH�WR�FRQWUDFW�D�YLUXV��GLVHDVH�RU�LOOQHVV�RU�ZHUH�TXDUDQWLQHG��RXU�RSHUDWLRQV�DQG�FXVWRPHU�VHUYLFH�OHYHOV�DQG��
FRQVHTXHQWO\��RXU�UHVXOWV�RI�RSHUDWLRQV��FRXOG�EH�DGYHUVHO\�LPSDFWHG��:H�GR�QRW�KDYH�LQVXUDQFH�FRYHUDJH�VSHFLILF�WR�ORVVHV�
UHVXOWLQJ�IURP�D�SDQGHPLF��,Q�WKH�HYHQW�RI�DQRWKHU�SDQGHPLF�RU�RWKHU�SXEOLF�KHDOWK�FULVLV�WKDW�DGYHUVHO\�DIIHFWV�WKH�8�6��
DQG�JOREDO�HFRQRPLHV��RXU�UHVXOWV�RI�RSHUDWLRQV�� ILQDQFLDO� FRQGLWLRQ��DQG�FDVK�IORZV�FRXOG�EH�DGYHUVHO\� LPSDFWHG��DQG�
PDQ\�RI�WKH�RWKHU�ULVNV�GLVFXVVHG�LQ�WKLV�5LVN�)DFWRUV�VHFWLRQ�PD\�EH�KHLJKWHQHG��
�
:H��RU�WKH�WKLUG�SDUWLHV�ZKR�SURYLGH�VHUYLFHV�IRU�XV��PD\�EH�DGYHUVHO\�DIIHFWHG�E\�H[WHUQDO�HYHQWV�IRU�ZKLFK�RXU�
EXVLQHVV�FRQWLQXLW\�SODQV�PD\�QRW�DGHTXDWHO\�SUHSDUH�XV��
�
7KH�RFFXUUHQFH�RI�VHYHUH�ZHDWKHU��QDWXUDO�GLVDVWHUV��KHDOWK�HSLGHPLFV��DFWV�RI�ZDU�RU�WHUURULVP��PLOLWDU\�FRQIOLFWV��VXFK�DV�
WKH�5XVVLD�8NUDLQH�DQG�,VUDHO�+DPDV�ZDUV�DQG�5HG�6HD�FULVLV��� WUDGH�UHVWULFWLRQV��DQG�RWKHU�DGYHUVH�H[WHUQDO�HYHQWV�RU�
FRQGLWLRQV�WKDW�LPSDFW�XV�RU�WKH�RSHUDWLRQV�RI�WKLUG�SDUWLHV�ZKR�SURYLGH�VHUYLFHV�IRU�XV�KDYH�WKH�SRWHQWLDO�WR�VLJQLILFDQWO\�
LPSDFW�RXU�DELOLW\�WR�FRQGXFW�EXVLQHVV��$OWKRXJK�ZH�KDYH�EXVLQHVV�FRQWLQXLW\�SODQV�LQ�SODFH��WKHUH�LV�QR�JXDUDQWHH�WKDW�RXU�
SODQV�KDYH�DGHTXDWHO\�DGGUHVVHG�HDFK�NQRZQ�ULVN�RU�HYHU\�SRVVLEOH�ULVN�DQG�FDQ�EH�VXFFHVVIXOO\�RU�WLPHO\�LPSOHPHQWHG��
(YHQ� LI�ZH�ZHUH� WR� VXFFHVVIXOO\� LPSOHPHQW� RXU� FRQWLQXLW\� SODQV��ZH�PD\� LQFXU� VXEVWDQWLDO� H[SHQVHV� DQG� WKHUH� LV� QR�
JXDUDQWHH�WKDW�RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��DQG�UHVXOWV�RI�RSHUDWLRQV�ZLOO�QRW�EH�PDWHULDOO\�LPSDFWHG��
�
5LVNV�5HODWHG�WR�&\EHUVHFXULW\��'DWD�3ULYDF\��DQG�,QIRUPDWLRQ�7HFKQRORJ\��
� �
:H�GHSHQG�RQ�RXU�,QIRUPDWLRQ�7HFKQRORJ\��³,7´��V\VWHPV��DQG�D�V\VWHPV�IDLOXUH��SHUFHLYHG�RU�DFWXDO�GDWD�SULYDF\�
EUHDFK��RU�F\EHUVHFXULW\�LQFLGHQW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�
ILQDQFLDO�FRQGLWLRQ��
�
:H� GHSHQG� RQ� WKH� SURSHU� IXQFWLRQLQJ�� DYDLODELOLW\�� DQG� VHFXULW\� RI� RXU� ,7� V\VWHPV�� LQFOXGLQJ� FRPPXQLFDWLRQV�� GDWD�
SURFHVVLQJ��ILQDQFLDO��DQG�RSHUDWLQJ�V\VWHPV��DV�ZHOO�DV�SURSULHWDU\�VRIWZDUH�SURJUDPV� WKDW�DUH� LQWHJUDO� WR� WKH�HIILFLHQW�
RSHUDWLRQ�RI�RXU�EXVLQHVV��2XU�,7�V\VWHPV�DUH�YXOQHUDEOH�WR�LQWHUUXSWLRQ�E\�DGYHUVH�ZHDWKHU�FRQGLWLRQV�RU�QDWXUDO�GLVDVWHUV��
SRZHU�ORVV��WHOHFRPPXQLFDWLRQV�IDLOXUHV��WHUURULVW�DWWDFNV��LQWHUQHW�IDLOXUHV�DQG�RWKHU�GLVUXSWLRQV�WR�WHFKQRORJ\��LQFOXGLQJ�

is electronically filed with, or furnished to, the SEC. The Annual Report on Form 10-K and other information may also be
obtained without charge in writing to ArcBest Corporation, Attention: Investor Relations, 8401 McClure Drive, Fort Smith,
AR 72916; or by telephone at 479-785-6000. The information contained on our website does not constitute part of this
Annual Report on Form 10-K, nor shall it be deemed incorporated by reference into this Annual Report on Form 10-K.

In addition to its reports filed or furnished with the SEC, the Company publicly discloses material information from time
to time in our press releases, at annual meetings of  shareholders, in publicly accessible conferences and investor
presentations, and through our website (principally in its News and Events and Investor Relations pages).

ITEM IA. R I S K  FACTORS

Our business is subject to a variety of material risks about which we are aware. We could also be affected by additional
risks and uncertainties not currently known to us or that we currently deem to be immaterial. This Risk Factors section
discusses the material risks relating to our business activities, including business risks affecting the transportation industry
and our Company that are largely out of our control. If any of these risks or circumstances actually occur, it could materially
harm our business, results of operations, financial condition, and cash flows; impair our ability to implement business
plans or complete development activities as scheduled; and/or result in a decline in the market price of our common stock.

Risks Related to Significant Unusual Events

The effects of a widespread outbreak of an illness or disease or any other public health crisis, as well as regulatory
measures implemented in response to such events, could negatively impact the health and safety of our employees
and/or adversely affect our business, results of operations, financial condition, and cash flows.

The widespread outbreak of illness, disease, or emergence of another public health crisis, as we experienced with the
COVID-19 pandemic, may, in the future, negatively impact our business, including operational efficiencies and demand
for our services. Future measures intended to prevent the spread of a health epidemic, including regulatory measures and
our efforts and costs incurred to comply with them, could negatively impact our operational efficiency and that of our
third-party capacity providers, as well as our customers' demand for our services. Additionally, if a high number of our
employees were to contract a virus, disease or illness or were quarantined, our operations and customer service levels and,
consequently, our results of operations, could be adversely impacted. We do not have insurance coverage specific to losses
resulting from a pandemic. In the event of another pandemic or other public health crisis that adversely affects the U.S.
and global economies, our results of operations, fmancial condition, and cash flows could be adversely impacted, and
many of the other risks discussed in this Risk Factors section may be heightened.

We, or the third parties who provide services for us, may be adversely affected by external events for which our
business continuity plans may not adequately prepare us.

The occurrence of severe weather, natural disasters, health epidemics, acts of war or terrorism, military conflicts (such as
the Russia-Ukraine and Israel-Hamas wars and Red Sea crisis), trade restrictions, and other adverse external events or
conditions that impact us or the operations of third parties who provide services for us have the potential to significantly
impact our ability to conduct business. Although we have business continuity plans in place, there is no guarantee that our
plans have adequately addressed each known risk or every possible risk and can be successfully or timely implemented.
Even i f  we were to successfully implement our continuity plans, we may incur substantial expenses and there is no
guarantee that our business, financial condition, and results of operations will not be materially impacted.

Risks Related to Cybersecurity, Data Privacy, and Information Technology

We depend on our Information Technology ("IT") systems, and a systems failure, perceived or actual data privacy
breach, or cybersecurity incident could have a material adverse effect on our business, results of operations, and
financial condition.

We depend on the proper functioning, availability, and security of our IT systems, including communications, data
processing, financial, and operating systems, as well as proprietary software programs that are integral to the efficient
operation of our business. Our IT systems are vulnerable to interruption by adverse weather conditions or natural disasters;
power loss; telecommunications failures; terrorist attacks; intemet failures and other disruptions to technology, including
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FRPSXWHU�YLUXVHV��DQG�RWKHU�HYHQWV�EH\RQG�RXU�FRQWURO��LQFOXGLQJ�F\EHUVHFXULW\�LQFLGHQWV�VXFK�DV�GHQLDO�RI�VHUYLFH��V\VWHP�
IDLOXUH�� VHFXULW\� EUHDFK�� LQWHQWLRQDO� RU� LQDGYHUWHQW� DFWV� E\� HPSOR\HHV� RU� YHQGRUV�ZLWK� DFFHVV� WR� RXU� V\VWHPV� RU� GDWD��
SKLVKLQJ��GLVUXSWLRQ�E\�PDOZDUH��RU�DWWDFNV�HQDEOHG�E\�$,��$Q\�VLJQLILFDQW�IDLOXUH�RU�RWKHU�GLVUXSWLRQ�LQ�RXU�FULWLFDO�,7�
V\VWHPV� WKDW� LPSDFWV� WKH�DYDLODELOLW\�� UHOLDELOLW\�� VSHHG��DFFXUDF\��RU�RWKHU�SURSHU� IXQFWLRQLQJ�RI� WKHVH� V\VWHPV�RU� WKDW�
UHVXOWV�LQ�SURSULHWDU\�LQIRUPDWLRQ�RU�VHQVLWLYH�RU�FRQILGHQWLDO�GDWD��LQFOXGLQJ�SHUVRQDO�LQIRUPDWLRQ�RI�FXVWRPHUV��HPSOR\HHV�
DQG�RWKHUV��EHLQJ�FRPSURPLVHG�FRXOG�KDYH�D�VLJQLILFDQW�LPSDFW�RQ�RXU�EXVLQHVV��LQWHUUXSW�RU�GHOD\�RXU�RSHUDWLRQV��GDPDJH�
RXU�UHSXWDWLRQ��FDXVH�D�ORVV�RI�FXVWRPHUV��FDXVH�HUURUV�RU�GHOD\V�LQ�ILQDQFLDO�UHSRUWLQJ��UHVXOW�LQ�YLRODWLRQ�RI�SULYDF\�ODZV��
H[SRVH�XV�WR�D�ULVN�RI�ORVV�RU�OLWLJDWLRQ��DQG�RU�FDXVH�XV�WR�LQFXU�VLJQLILFDQW�WLPH�DQG�H[SHQVH�WR�UHPHG\�VXFK�DQ�HYHQW��DQ\�
RI�ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��
�
1HZ�RU�HQKDQFHG�WHFKQRORJ\�WKDW�ZH�GHYHORS�DQG�LPSOHPHQW�PD\�DOVR�EH�VXEMHFW�WR�F\EHUVHFXULW\�DWWDFNV�DQG�PD\�EH�
PRUH�SURQH�WR�UHODWHG�LQFLGHQWV��:H�DOVR�XWLOL]H�FHUWDLQ�WKLUG�SDUW\�VRIWZDUH�DSSOLFDWLRQV��SURYLGH�XQGHUO\LQJ�GDWD�WR�WKLUG�
SDUWLHV��JUDQW�DFFHVV�WR�FHUWDLQ�RI�RXU�V\VWHPV�WR�WKLUG�SDUWLHV�ZKR�SURYLGH�FHUWDLQ�VHUYLFHV��DQG�LQFUHDVLQJO\�VWRUH�DQG�
WUDQVPLW�GDWD�ZLWK�RXU�FXVWRPHUV�DQG�WKLUG�SDUWLHV�E\�PHDQV�RI�FRQQHFWHG�,7�V\VWHPV��DQ\�RI�ZKLFK�PD\�LQFUHDVH�WKH�ULVN�
RI�D�GDWD�SULYDF\�EUHDFK�RU�RWKHU�F\EHUVHFXULW\�LQFLGHQW��$Q\�SUREOHPV�FDXVHG�E\�RU�LPSDFWLQJ�WKHVH�WKLUG�SDUWLHV��LQFOXGLQJ�
F\EHUVHFXULW\� DWWDFNV� DQG� VHFXULW\�EUHDFKHV� DW� D� YHQGRU�� FRXOG� UHVXOW� LQ� FODLPV�� OLWLJDWLRQ�� ORVVHV� DQG�RU� OLDELOLWLHV� DQG�
PDWHULDOO\�DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�SURYLGH�VHUYLFH�WR�RXU�FXVWRPHUV�DQG�RWKHUZLVH�FRQGXFW�RXU�EXVLQHVV���
�
$�SRUWLRQ�RI�RXU�HPSOR\HH�SRSXODWLRQ�RSHUDWHV�XQGHU�UHPRWH�DQG�K\EULG�ZRUN�DUUDQJHPHQWV��ZKLFK�KDV�LQFUHDVHG�GHPDQG�
IRU�,7�UHVRXUFHV�DQG�RXU�H[SRVXUH�WR�F\EHUVHFXULW\�ULVNV��LQFOXGLQJ�DQ�LQFUHDVHG�ULVN�RI�VRFLDO�HQJLQHHULQJ�DWWHPSWV��VXFK�
DV� SKLVKLQJ�� XQDXWKRUL]HG� DFFHVV� WR� SURSULHWDU\� LQIRUPDWLRQ� RU� VHQVLWLYH� RU� FRQILGHQWLDO� GDWD�� DQG� RWKHU� F\EHUVHFXULW\�
LQFLGHQWV��$V�$,�FDSDELOLWLHV�LPSURYH�DQG�DUH�LQFUHDVLQJO\�DGRSWHG��ZH�PD\�VHH�F\EHUVHFXULW\�DWWDFNV�SHUSHWUDWHG�WKURXJK�
$,��:KLOH�ZH�PDLQWDLQ�SURSHUW\� DQG� F\EHU� LQVXUDQFH�� ORVVHV� DULVLQJ� IURP�D� VLJQLILFDQW�GLVDVWHU� RU� F\EHU� LQFLGHQW�PD\�
H[FHHG� RXU� LQVXUDQFH� FRYHUDJH� DQG� FRXOG� KDYH� D� PDWHULDO� DGYHUVH� LPSDFW� RQ� RXU� UHVXOWV� RI� RSHUDWLRQV� DQG� ILQDQFLDO�
FRQGLWLRQ��$OWKRXJK�ZH�KDYH�LPSOHPHQWHG�PHDVXUHV� WR�PLWLJDWH�RXU�H[SRVXUH� WR� WKH�KHLJKWHQHG�ULVNV�RI�F\EHUVHFXULW\�
LQFLGHQWV��ZH�FDQQRW�EH�FHUWDLQ�WKDW�VXFK�PHDVXUHV�ZLOO�EH�HIIHFWLYH�WR�SUHYHQW�D�F\EHUVHFXULW\�LQFLGHQW�IURP�PDWHULDOL]LQJ��
�
:H�KDYH�H[SHULHQFHG�LQFLGHQWV�LQYROYLQJ�DWWHPSWHG�GHQLDO�RI�VHUYLFH�DWWDFNV��PDOZDUH�DWWDFNV��DQG�RWKHU�HYHQWV�LQWHQGHG�
WR�GLVUXSW�LQIRUPDWLRQ�V\VWHPV��ZURQJIXOO\�REWDLQ�YDOXDEOH�LQIRUPDWLRQ��RU�FDXVH�RWKHU�W\SHV�RI�PDOLFLRXV�HYHQWV�WKDW�FRXOG�
KDYH�UHVXOWHG�LQ�KDUP�WR�RXU�EXVLQHVV��7R�RXU�NQRZOHGJH��WKH�YDULRXV�SURWHFWLRQV�ZH�KDYH�HPSOR\HG�KDYH�EHHQ�HIIHFWLYH�
WR�GDWH�LQ�LGHQWLI\LQJ�WKHVH�W\SHV�RI�HYHQWV�DW�SRLQWV�ZKHQ�WKH�LPSDFW�RQ�RXU�EXVLQHVV�FRXOG�EH�PLQLPL]HG��'HVSLWH�RXU�
HIIRUWV�WR�PRQLWRU�DQG�GHYHORS�RXU�,7�QHWZRUNV�DQG�LQIUDVWUXFWXUH��GXH�WR�WKH�LQFUHDVLQJ�VRSKLVWLFDWLRQ�RI�F\EHU�FULPLQDOV�
DQG�WKH�GHYHORSPHQW�RI�QHZ�WHFKQLTXHV�IRU�DWWDFN��ZH�PD\�EH�XQDEOH�WR�DQWLFLSDWH��SURPSWO\�GHWHFW��RU�WLPHO\�LPSOHPHQW�
DGHTXDWH�SURWHFWLYH�RU�UHPHGLDO�PHDVXUHV�DJDLQVW�F\EHUVHFXULW\�DWWDFNV�RU�UHFRYHU�XVH�RI�RXU�,7�QHWZRUNV�DQG�LQIUDVWUXFWXUH�
WLPHO\��
�
:H�HQJDJH�WKLUG�SDUWLHV�WR�SURYLGH�FHUWDLQ�,7�QHHGV��LQFOXGLQJ�OLFHQVHG�VRIWZDUH��DQG�WKH�LQDELOLW\�WR�PDLQWDLQ�WKHVH�
WKLUG�SDUW\�V\VWHPV�RU�OLFHQVHV��RU�DQ\�LQWHUUXSWLRQV�RU�IDLOXUHV�WKHUHRI��FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��
�
&HUWDLQ�RI�RXU�,7�QHHGV�DUH�SURYLGHG�RU�VXSSRUWHG�E\�WKLUG�SDUWLHV��DQG�ZH�KDYH�OLPLWHG�FRQWURO�RYHU�WKH�RSHUDWLRQ��TXDOLW\��
RU�PDLQWHQDQFH�RI�VHUYLFHV�SURYLGHG�E\�RXU�YHQGRUV�RU�ZKHWKHU�WKH\�ZLOO�FRQWLQXH�WR�SURYLGH�VHUYLFHV�WKDW�DUH�HVVHQWLDO�WR�
RXU�EXVLQHVV��7KH�,7�V\VWHPV�DQG�RSHUDWLRQV�RI�RXU�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�DUH�YXOQHUDEOH�WR�LQWHUUXSWLRQ�E\�DGYHUVH�
ZHDWKHU� FRQGLWLRQV� RU� QDWXUDO� GLVDVWHUV�� SRZHU� ORVV�� WHOHFRPPXQLFDWLRQV� IDLOXUHV�� WHUURULVW� DWWDFNV�� LQWHUQHW� IDLOXUHV��
FRPSXWHU�YLUXVHV��VHFXULW\�EUHDFKHV��DQG�RWKHU�HYHQWV�EH\RQG�RXU�FRQWURO��'LVUXSWLRQV�RU� IDLOXUHV� LQ� WKH�VHUYLFHV�XSRQ�
ZKLFK�RXU�,7�SODWIRUPV�UHO\��RU�LQ�RWKHU�WKLUG�SDUW\�VHUYLFHV�XSRQ�ZKLFK�ZH�UHO\�WR�RSHUDWH�RXU�EXVLQHVV�DQG�UHSRUW�ILQDQFLDO�
UHVXOWV��PD\�DGYHUVHO\�DIIHFW�RXU�RSHUDWLRQV�DQG�WKH�VHUYLFHV�ZH�SURYLGH��6XFK�GLVUXSWLRQV�RU�IDLOXUHV�FRXOG�LQFUHDVH�RXU�
FRVWV�RU�UHVXOW�LQ�D�ORVV�RI�FXVWRPHUV�WKDW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�
FRQGLWLRQ��$GGLWLRQDOO\��ZH� OLFHQVH� D� YDULHW\� RI� VRIWZDUH� WKDW� SURYLGH� FULWLFDO� VXSSRUW� IRU� RXU� RSHUDWLRQV��7KHUH� LV� QR�
JXDUDQWHH�WKDW�ZH�ZLOO�EH�DEOH�WR�FRQWLQXH�WKHVH�OLFHQVLQJ�DUUDQJHPHQWV�ZLWK�WKH�FXUUHQW�OLFHQVRUV��RU�WKDW�ZH�FDQ�UHSODFH�
WKH�IXQFWLRQV�SURYLGHG�E\�WKHVH�OLFHQVHV��RQ�FRPPHUFLDOO\�UHDVRQDEOH�WHUPV�RU�DW�DOO��
�
:H� UHO\�RQ� WKH� VXLWDELOLW\�RI� WKH�GHVLJQ�DQG�RSHUDWLQJ�HIIHFWLYHQHVV�RI� LQWHUQDO�FRQWUROV�PDLQWDLQHG�E\�RXU� WKLUG�SDUW\�
VRIWZDUH�SURYLGHUV� DQG�REWDLQ� UHODWHG� DVVXUDQFH� UHSRUWV� IURP� LQGHSHQGHQW� VHUYLFH� DXGLWRUV� HQJDJHG�E\�RXU� WKLUG�SDUW\�
VRIWZDUH�SURYLGHUV�IRU�DOO�LQ�VFRSH�V\VWHPV��+RZHYHU��ZH�FDQQRW�HQVXUH�WKDW�FRQWUROV�LGHQWLILHG�E\�RXU�WKLUG�SDUW\�VRIWZDUH�
SURYLGHUV�DUH�DGHTXDWH�WR�SUHYHQW��GHWHFW�RU�FRUUHFW�PLVVWDWHPHQWV�LQ�SURFHVVLQJ�RU�UHSRUWLQJ�WUDQVDFWLRQV��RU�WR�DGHTXDWHO\�
OLPLW�RU�HOLPLQDWH�V\VWHP�RU�RSHUDWLRQDO�YXOQHUDELOLWLHV��
�

computer viruses; and other events beyond our control, including cybersecurity incidents such as denial of service, system
failure, security breach, intentional or inadvertent acts by employees or vendors with access to our systems or data,
phishing, disruption by malware, or attacks enabled by Al. Any significant failure or other disruption in our critical IT
systems that impacts the availability, reliability, speed, accuracy, or other proper functioning of these systems or that
results in proprietary information or sensitive or confidential data, including personal information of customers, employees
and others, being compromised could have a significant impact on our business, interrupt or delay our operations, damage
our reputation, cause a loss of customers, cause errors or delays in financial reporting, result in violation of privacy laws,
expose us to a risk of loss or litigation, and/or cause us to incur significant time and expense to remedy such an event, any
of which could have a material adverse effect on our business, results of operations, and financial condition.

New or enhanced technology that we develop and implement may also be subject to cybersecurity attacks and may be
more prone to related incidents. We also utilize certain third-party software applications; provide underlying data to third
parties; grant access to certain of our systems to third parties who provide certain services; and increasingly store and
transmit data with our customers and third parties by means of connected IT systems, any of which may increase the risk
of a data privacy breach or other cybersecurity incident. Any problems caused by or impacting these third parties, including
cybersecurity attacks and security breaches at a vendor, could result in claims, litigation, losses and/or liabilities and
materially adversely affect our ability to provide service to our customers and otherwise conduct our business.

A portion of our employee population operates under remote and hybrid work arrangements, which has increased demand
for IT resources and our exposure to cybersecurity risks, including an increased risk of social engineering attempts, such
as phishing, unauthorized access to proprietary information or sensitive or confidential data, and other cybersecurity
incidents. As Al capabilities improve and are increasingly adopted, we may see cybersecurity attacks perpetrated through
Al. While we maintain property and cyber insurance, losses arising from a significant disaster or cyber incident may
exceed our insurance coverage and could have a material adverse impact on our results of operations and fmancial
condition. Although we have implemented measures to mitigate our exposure to the heightened risks of cybersecurity
incidents, we cannot be certain that such measures will be effective to prevent a cybersecurity incident from materializing.

We have experienced incidents involving attempted denial of service attacks, malware attacks, and other events intended
to disrupt information systems, wrongfully obtain valuable information, or cause other types of malicious events that could
have resulted in harm to our business. To our knowledge, the various protections we have employed have been effective
to date in identifying these types of events at points when the impact on our business could be minimized. Despite our
efforts to monitor and develop our IT networks and infrastructure, due to the increasing sophistication of cyber criminals
and the development of new techniques for attack, we may be unable to anticipate, promptly detect, or timely implement
adequate protective or remedial measures against cybersecurity attacks or recover use of our IT networks and infrastructure
timely.

We engage third parties to provide certain IT needs, including licensed software, and the inability to maintain these
third-party systems or licenses, or any interruptions or failures thereof, could adversely affect our business.

Certain of our IT needs are provided or supported by third parties, and we have limited control over the operation, quality,
or maintenance of services provided by our vendors or whether they will continue to provide services that are essential to
our business. The IT systems and operations of our third-party service providers are vulnerable to interruption by adverse
weather conditions or natural disasters, power loss, telecommunications failures, terrorist attacks, intemet failures,
computer viruses, security breaches, and other events beyond our control. Disruptions or failures in the services upon
which our IT platforms rely, or in other third-party services upon which we rely to operate our business and report financial
results, may adversely affect our operations and the services we provide. Such disruptions or failures could increase our
costs or result in a loss of customers that could have a material adverse effect on our results of operations and financial
condition. Additionally, we license a variety of software that provide critical support for our operations. There is no
guarantee that we will be able to continue these licensing arrangements with the current licensors, or that we can replace
the functions provided by these licenses, on commercially reasonable terms or at all.

We rely on the suitability of the design and operating effectiveness of internal controls maintained by our third-party
software providers and obtain related assurance reports from independent service auditors engaged by our third-party
software providers for all in-scope systems. However, we cannot ensure that controls identified by our third-party software
providers are adequate to prevent, detect or correct misstatements in processing or reporting transactions, or to adequately
limit or eliminate system or operational vulnerabilities.
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,I�ZH�DUH�XQDEOH�WR�WLPHO\�DQG�HIIHFWLYHO\�GHYHORS�DQG�LPSOHPHQW�QHZ�RU�HQKDQFHG�WHFKQRORJ\�RU�SURFHVVHV��RU�LI�
ZH�IDLO�WR�UHDOL]H�WKH�SRWHQWLDO�EHQHILWV�WKHUHRI��ZH�PD\�VXIIHU�FRPSHWLWLYH�GLVDGYDQWDJH��ORVV�RI�FXVWRPHUV��RU�RWKHU�
FRQVHTXHQFHV�WKDW�FRXOG�QHJDWLYHO\�LPSDFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��
�
7KH� LQGXVWU\� KDV� H[SHULHQFHG�� DQG� ZLOO� OLNHO\� FRQWLQXH� WR� H[SHULHQFH�� UDSLG� FKDQJHV� LQ� WHFKQRORJ\�� LQFOXGLQJ� WKH�
GHYHORSPHQW�RI�QHZ�WHFKQRORJ\��WKH�GHSOR\PHQW�RI�HPHUJLQJ�WHFKQRORJ\��VXFK�DV�JHQHUDWLYH�$,�DQG�PDFKLQH�OHDUQLQJ��
DQG�HQKDQFHPHQWV�LQ�H[LVWLQJ�WHFKQRORJ\��:LWK�LQGXVWU\�DGYDQFHPHQWV�LQ�WHFKQRORJ\��RXU�FXVWRPHUV�PD\�ILQG�DOWHUQDWLYHV�
WR�RXU�VHUYLFHV�WR�PHHW�WKHLU�IUHLJKW�WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�QHHGV��1HZ�HQWUDQWV�WR�WKH�PDUNHW��LQFOXGLQJ�VWDUW�XSV�DQG�
HPHUJLQJ�EXVLQHVV�PRGHOV�ZKLFK�DUH�RIWHQ� WHFKQRORJ\�FHQWULF�RU� WHFKQRORJ\�HQDEOHG��KDYH�DOVR�H[SDQGHG� WKH� ILHOG�RI�
FRPSHWLWLRQ�DQG�GULYHQ�DQ�LQFUHDVHG�SUHVVXUH�IRU�LQQRYDWLRQ�LQ�WKH�LQGXVWU\��
�
7HFKQRORJ\�DQG�QHZ�PDUNHW�HQWUDQWV�PD\�DOVR�GLVUXSW�WKH�ZD\�ZH��DQG�RXU�FRPSHWLWRUV��RSHUDWH�WR�SURYLGH�IUHLJKW�ORJLVWLFV�
VHUYLFHV��:H�H[SHFW�RXU�FXVWRPHUV�ZLOO�FRQWLQXH�WR�GHPDQG�PRUH�VRSKLVWLFDWHG�WHFKQRORJ\�GULYHQ�VROXWLRQV�IURP�WKHLU�
VXSSOLHUV�� LQFOXGLQJ�DGYDQFHPHQWV�LQ�SURFHVVHV��HTXLSPHQW��DQG�IDFLOLWLHV�WR�DGGUHVV�FRQFHUQV�RYHU�EXVLQHVV�HIILFLHQF\��
VXSSO\�FKDLQ�HIIHFWLYHQHVV��DQG�FOLPDWH�FKDQJH��7R�LPSURYH�HIILFLHQFLHV�DQG�PHHW�RXU�FXVWRPHUV¶�QHHGV��ZH�KDYH�PDGH��
DQG�FRQWLQXH�WR�PDNH��VLJQLILFDQW�LQYHVWPHQWV�LQ�WKH�HQKDQFHPHQW�RI�H[LVWLQJ�WHFKQRORJ\�DQG�LQ�WKH�GHYHORSPHQW�RI�QHZ�
DQG� LQQRYDWLYH� VROXWLRQV�� VXFK� DV� VRIWZDUH� DQG� SK\VLFDO� DVVHWV� WKDW� DUH� LQ� YDULRXV� VWDJHV� RI� GHYHORSPHQW� DQG�
LPSOHPHQWDWLRQ��$PRQJ�RWKHU� LQLWLDWLYHV��RXU� LQYHVWPHQWV� LQ� WHFKQRORJ\� LQFOXGH�9DX[70�DQG�RXU�HTXLW\� LQYHVWPHQW� LQ�
3KDQWRP�$XWR��DV�IXUWKHU�GHVFULEHG�LQ�³7HFKQRORJ\´�ZLWKLQ�3DUW�,��,WHP����%XVLQHVV��RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��
$�QXPEHU�RI�IDFWRUV�ZLOO�EH�LQYROYHG�LQ�GHWHUPLQLQJ�SURRI�RI�FRQFHSW��DQG�WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�RXU�WHFKQRORJ\�
LPSOHPHQWDWLRQV��LQFOXGLQJ�9DX[�DQG�UHPRWH�RSHUDWHG�HTXLSPHQW��ZLOO�EH�VXFFHVVIXO��)XUWKHUPRUH��LQYHVWPHQWV�LQ�VWDUW�
XS�FRPSDQLHV��E\�WKHLU�QDWXUH��LQYROYH�ULVN�ZKLFK�PD\�VXEMHFW�RXU�LQYHVWPHQW�WR�ULVN�RI�ORVV��
�
2XU� HIIRUWV� DQG� LQYHVWPHQWV� LQ� WHFKQRORJ\� LQQRYDWLRQ� PD\� FRQWLQXH� WR� UHTXLUH� VLJQLILFDQW� RQJRLQJ� UHVHDUFK� DQG�
GHYHORSPHQW� FRVWV� DQG� LPSOHPHQWDWLRQ� FRVWV� DQG� PD\� LQYROYH� QHZ� RU� XQIRUHVHHQ� ULVNV� DQG� FKDOOHQJHV�� LQFOXGLQJ�
KHLJKWHQHG�ULVNV�IRU�GDWD�DQG� LQIRUPDWLRQ�VHFXULW\��SULYDF\��SURWHFWLRQ��DQG�FRS\ULJKW� LQIULQJHPHQW�DQG�� LQ� WKH�FDVH�RI�
JHQHUDWLYH�$,�� SRWHQWLDO� FRPSOLDQFH� JDSV� LQ� DQ� HPHUJLQJ�EXW� IUDJPHQWHG� UHJXODWRU\� HQYLURQPHQW�� 7KH� VXFFHVV� RI� RXU�
DSSURDFK�WR�WHFKQRORJ\�LQQRYDWLRQ�GHSHQGV�RQ�PDUNHW�DFFHSWDQFH�RI�RXU�VROXWLRQV�DQG�D�QXPEHU�RI�RWKHU�IDFWRUV��LQFOXGLQJ�
RXU�DELOLW\�WR��

x GHSOR\�IXQGV�DQG�UHVRXUFHV�IRU�LQYHVWPHQW�LQ�WHFKQRORJ\�DQG�LQQRYDWLRQ���
x DFKLHYH�WKH�ULJKW�EDODQFH�RI�VWUDWHJLF�LQYHVWPHQWV�LQ�H[LVWLQJ�RU�GHYHORSLQJ�WHFKQRORJ\�DQG�LQQRYDWLRQ��
x WLPHO\�DQG�HIIHFWLYHO\�GHYHORS�DQG�LPSOHPHQW�QHZ�RU�HQKDQFHG�WHFKQRORJ\��LQFOXGLQJ�LQWHJUDWLRQ�LQWR�FXUUHQW�

RSHUDWLRQV�DQG�LQWHUDFWLRQ�ZLWK�H[LVWLQJ�V\VWHPV���
x WUDLQ�RXU�HPSOR\HHV�WR�RSHUDWH�WKH�WHFKQRORJ\�DQG�RU�DFKLHYH�DSSURSULDWH�FXVWRPHU��FDUULHU�RU�RWKHU�GHVLUHG�XVHU�

DGRSWLRQ�RI�WKH�WHFKQRORJ\���
x DGHTXDWHO\�DQWLFLSDWH�FKDOOHQJHV�DQG�UHVSRQG�WR�XQIRUHVHHQ�FKDOOHQJHV���
x GHWHFW�DQG�UHPHG\�GHIHFWV�LQ�HQKDQFHG�RU�QHZ�WHFKQRORJ\��DQG�
x UHFRYHU� FRVWV� RI� LQYHVWPHQW� WKURXJK� LQFUHDVHG� EXVLQHVV� OHYHOV�� KLJKHU� SULFHV�� LPSURYHG� HIILFLHQFLHV� RU� RWKHU�

PHDQV��VXFK�DV�OLFHQVLQJ�RU�GLVSRVLQJ�RI�WKH�GHYHORSHG�WHFKQRORJ\��
�
,I�ZH�GR�QRW�SXUVXH�WHFKQRORJLFDO�DGYDQFHV�RU�HQJDJH�LQ�LQQRYDWLRQ��LI�ZH�IDLO�WR�VXFFHVVIXOO\�RU�WLPHO\�GHYHORS�DQG�GHSOR\�
HQKDQFHG�RU�QHZ�WHFKQRORJ\��RU�LI�DQ\�HQKDQFHG�RU�QHZ�WHFKQRORJ\�GRHV�QRW�\LHOG�WKH�UHVXOWV�ZH�H[SHFW��RU�LV�GHYHORSHG�
E\�RWKHUV��ZH�PD\�EH�SODFHG�DW�D�FRPSHWLWLYH�GLVDGYDQWDJH��ORVH�FXVWRPHUV��LQFXU�KLJKHU�WKDQ�DQWLFLSDWHG�FRVWV��LQFOXGLQJ�
WKH�SRVVLEOH�LPSDFW�RI�DVVHW�LPSDLUPHQW�RU�WKH�ZULWH�RII�RI�VRIWZDUH�GHYHORSPHQW�FRVWV��RU�IDLO�WR�PHHW�WKH�JRDOV�RI�RXU�
LQWHUQDO� JURZWK� VWUDWHJ\�� DQ\� RQH� RI� ZKLFK� FRXOG� PDWHULDOO\� DGYHUVHO\� LPSDFW� RXU� ILQDQFLDO� FRQGLWLRQ� DQG� UHVXOWV� RI�
RSHUDWLRQV��
�
5LVNV�5HODWHG�WR�2XU�%XVLQHVV�
�
7KH�ORVV�RI�RU�UHGXFWLRQ�LQ�EXVLQHVV�IURP�RQH�RU�PRUH�ODUJH�FXVWRPHUV��RU�DQ�RYHUDOO� UHGXFWLRQ�LQ�RXU�FXVWRPHU�
EDVH��FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV��
�
$OWKRXJK�ZH�GR�QRW�KDYH�D�VLJQLILFDQW�FXVWRPHU�FRQFHQWUDWLRQ��WKH�JURZWK�RI�RXU�EXVLQHVV�FRXOG�EH�PDWHULDOO\�LPSDFWHG�
DQG�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV�ZRXOG�EH�DGYHUVHO\�DIIHFWHG�LI�ZH�ZHUH�WR�ORVH�DOO�RU�D�SRUWLRQ�RI�WKH�EXVLQHVV�
RI�VRPH�RI�RXU�ODUJH�FXVWRPHUV��6XFK�ORVV�PD\�RFFXU�LI�RXU�FXVWRPHUV�FKRRVH�WR�GLYHUW�DOO�RU�D�SRUWLRQ�RI�WKHLU�EXVLQHVV�
ZLWK�XV�WR�RXU�FRPSHWLWRUV��GHPDQG�SULFLQJ�FRQFHVVLRQV�IRU�RXU�VHUYLFHV��UHTXLUH�XV�WR�SURYLGH�HQKDQFHG�VHUYLFHV�DW�ORZHU�
SULFHV��RU�GHYHORS�WKHLU�RZQ�VKLSSLQJ�DQG�GLVWULEXWLRQ�FDSDELOLWLHV��2XU�FXVWRPHU�UHODWLRQVKLSV�DUH�JHQHUDOO\�QRW�VXEMHFW�WR�

If we are unable to timely and effectively develop and implement new or enhanced technology or processes, or if
we fail to realize the potential benefits thereof, we may suffer competitive disadvantage, loss of customers, or other
consequences that could negatively impact our business, results of operations, and financial condition.

The industry has experienced, and will likely continue to experience, rapid changes in technology, including the
development of new technology, the deployment of emerging technology, such as generative Al and machine learning,
and enhancements in existing technology. With industry advancements in technology, our customers may fmd alternatives
to our services to meet their freight transportation and logistics needs. New entrants to the market, including start-ups and
emerging business models which are often technology-centric or technology-enabled, have also expanded the field of
competition and driven an increased pressure for innovation in the industry.

Technology and new market entrants may also disrupt the way we, and our competitors, operate to provide freight logistics
services. We expect our customers will continue to demand more sophisticated technology-driven solutions from their
suppliers, including advancements in processes, equipment, and facilities to address concerns over business efficiency,
supply chain effectiveness, and climate change. To improve efficiencies and meet our customers' needs, we have made,
and continue to make, significant investments in the enhancement of existing technology and in the development of new
and innovative solutions, such as software and physical assets that are in various stages o f  development and
implementation. Among other initiatives, our investments in technology include VauxTM and our equity investment in
Phantom Auto, as further described in "Technology" within Part I, Item 1 (Business) of this Annual Report on Form 10-K.
A number of factors will be involved in determining proof of concept, and there can be no assurance that our technology
implementations, including \faux and remote-operated equipment, will be successful. Furthermore, investments in start-
up companies, by their nature, involve risk which may subject our investment to risk of loss.

Our efforts and investments in technology innovation may continue to require significant ongoing research and
development costs and implementation costs and may involve new or unforeseen risks and challenges, including
heightened risks for data and information security, privacy, protection, and copyright infringement and, in the case of
generative Al, potential compliance gaps in an emerging but fragmented regulatory environment. The success of our
approach to technology innovation depends on market acceptance of our solutions and a number of other factors, including
our ability to:

• deploy funds and resources for investment in technology and innovation;
• achieve the right balance of strategic investments in existing or developing technology and innovation;
• t ime ly  and effectively develop and implement new or enhanced technology, including integration into current

operations and interaction with existing systems;
• t r a i n  our employees to operate the technology and/or achieve appropriate customer, carrier or other desired user

adoption of the technology;
• adequately anticipate challenges and respond to unforeseen challenges;
• detect and remedy defects in enhanced or new technology; and
• recover costs of investment through increased business levels, higher prices, improved efficiencies or other

means, such as licensing or disposing of the developed technology.

If  we do not pursue technological advances or engage in innovation, if we fail to successfully or timely develop and deploy
enhanced or new technology, or if any enhanced or new technology does not yield the results we expect, or is developed
by others, we may be placed at a competitive disadvantage; lose customers; incur higher than anticipated costs, including
the possible impact of asset impairment or the write-off of software development costs; or fail to meet the goals of our
internal growth strategy, any one of which could materially adversely impact our financial condition and results of
operations.

Risks Related to Our Business

The loss of or reduction in business from one or more large customers, or an overall reduction in our customer
base, could have a material adverse effect on our business, results of operations, financial condition, and cash flows.

Although we do not have a significant customer concentration, the growth of our business could be materially impacted
and our results of operations and cash flows would be adversely affected if we were to lose all or a portion of the business
of some of our large customers. Such loss may occur if our customers choose to divert all or a portion of their business
with us to our competitors; demand pricing concessions for our services; require us to provide enhanced services at lower
prices; or develop their own shipping and distribution capabilities. Our customer relationships are generally not subject to
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ORQJ�WHUP�FRQWUDFWXDO�REOLJDWLRQV�RU�PLQLPXP�YROXPH�FRPPLWPHQWV�� DQG�ZH�FDQQRW�HQVXUH� WKDW�RXU�FXUUHQW�FXVWRPHU�
UHODWLRQVKLSV�ZLOO�FRQWLQXH�DW�WKH�VDPH�EXVLQHVV�OHYHOV�RU�DW�DOO��$�UHGXFWLRQ�LQ�RXU�FXVWRPHU�EDVH�RU�GLIILFXOW\�LQ�FROOHFWLQJ��
RU�WKH�LQDELOLW\�WR�FROOHFW��SD\PHQWV�IURP�RXU�FXVWRPHUV�GXH�WR�FKDQJHV�LQ�SULFLQJ��HFRQRPLF�KDUGVKLS��RU�RWKHU�IDFWRUV�
FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV��
�
2XU�LQLWLDWLYHV�WR�JURZ�RXU�EXVLQHVV�RSHUDWLRQV�RU�WR�PDQDJH�RXU�FRVW�VWUXFWXUH�WR�EXVLQHVV�OHYHOV�PD\�WDNH�ORQJHU�
WKDQ�DQWLFLSDWHG�RU�PD\�QRW�EH�VXFFHVVIXO��
�
'HYHORSLQJ�RXU�VHUYLFH�RIIHULQJV�UHTXLUHV�RQJRLQJ� LQYHVWPHQW� LQ�SHUVRQQHO�DQG� LQIUDVWUXFWXUH�� LQFOXGLQJ�RSHUDWLQJ�DQG�
PDQDJHPHQW�LQIRUPDWLRQ�V\VWHPV��'HSHQGLQJ�XSRQ�WKH�WLPLQJ�DQG�OHYHO�RI�UHYHQXHV�JHQHUDWHG�IURP�RXU�JURZWK�LQLWLDWLYHV��
WKH�UHODWHG�UHVXOWV�RI�RSHUDWLRQV�DQG�FDVK�IORZV�ZH�DQWLFLSDWH�IURP�WKHVH�LQLWLDWLYHV�DQG�DGGLWLRQDO�VHUYLFH�RIIHULQJV�PD\�
QRW�EH�DFKLHYHG�� ,I�ZH�DUH�XQDEOH� WR�PDQDJH�RXU�JURZWK�HIIHFWLYHO\��RXU�EXVLQHVV�� UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�
FRQGLWLRQ�PD\�EH�DGYHUVHO\�DIIHFWHG��
�
2XU�JURZWK�SODQV�SODFH�VLJQLILFDQW�GHPDQGV�RQ�RXU�PDQDJHPHQW�DQG�RSHUDWLQJ�SHUVRQQHO��DQG�ZH�PD\�QRW�EH�DEOH�WR�KLUH��
WUDLQ��XSVNLOO��DQG�UHWDLQ�WKH�DSSURSULDWH�SHUVRQQHO�WR�PDQDJH�DQG�JURZ�WKHVH�VHUYLFHV��:H�KDYH�LQFXUUHG�LQFUHDVHG�FRVWV�
DVVRFLDWHG�ZLWK�ORQJ�WHUP�LQYHVWPHQW�LQ�WKH�GHYHORSPHQW�RI�RXU�RZQHU�RSHUDWRU�IOHHW�DQG�FRQWUDFW�FDUULHU�FDSDFLW\�IRU�RXU�
$VVHW�/LJKW�VHJPHQW��$V�ZH�IRFXV�RQ�JURZLQJ�RXU�$VVHW�/LJKW�VHJPHQW��ZH�PD\�DOVR�HQFRXQWHU�GLIILFXOWLHV�LQ�DGDSWLQJ�
RXU�FRUSRUDWH� VWUXFWXUH�RU� LQ�GHYHORSLQJ�DQG�PDLQWDLQLQJ�HIIHFWLYH�SDUWQHUVKLSV�DPRQJ�RXU�RSHUDWLQJ�VHJPHQWV��ZKLFK�
FRXOG�KLQGHU�RXU�RSHUDWLRQDO��ILQDQFLDO��DQG�VWUDWHJLF�REMHFWLYHV��)XUWKHUPRUH��ZH�PD\�LQYHVW�VLJQLILFDQW�UHVRXUFHV�WR�HQWHU�
RU� H[SDQG� RXU� VHUYLFHV� LQ� PDUNHWV� ZLWK� HVWDEOLVKHG� FRPSHWLWRUV� DQG� LQ� ZKLFK� ZH� ZLOO� HQFRXQWHU� QHZ� FRPSHWLWLYH�
FKDOOHQJHV��DQG�ZH�PD\�QRW�EH�DEOH�WR�VXFFHVVIXOO\�JDLQ�PDUNHW�VKDUH��ZKLFK�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�RSHUDWLQJ�
UHVXOWV�DQG�ILQDQFLDO�FRQGLWLRQ��
�
:H�DOVR�IDFH�FKDOOHQJHV�DQG�ULVNV�LQ�LPSOHPHQWLQJ�LQLWLDWLYHV�WR�PDQDJH�RXU�FRVW�VWUXFWXUH�WR�EXVLQHVV�OHYHOV�RU�FKDQJLQJ�
PDUNHW�GHPDQGV��DV�SRUWLRQV�RI�VDODULHV��ZDJHV��DQG�EHQHILWV�DUH�IL[HG�LQ�QDWXUH�DQG�WKH�DGMXVWPHQWV�WKDW�ZRXOG�RWKHUZLVH�
EH�QHFHVVDU\�WR�DOLJQ�WKH�ODERU�FRVW�VWUXFWXUH�WR�FRUUHVSRQGLQJ�EXVLQHVV�OHYHOV�DUH�OLPLWHG�DV�ZH�VWULYH�WR�PDLQWDLQ�FXVWRPHU�
VHUYLFH��,W�LV�PRUH�GLIILFXOW�WR�PDWFK�RXU�VWDIILQJ�OHYHOV�DQG�SXUFKDVHG�WUDQVSRUWDWLRQ�UHVRXUFHV�WR�RXU�EXVLQHVV�QHHGV�LQ�
SHULRGV�RI�UDSLG�RU�XQH[SHFWHG�FKDQJH��ZKLFK�ZH�KDYH�H[SHULHQFHG�LQ�UHFHQW�\HDUV��:H�PD\��LQ�WKH�IXWXUH��LQFXU�DGGLWLRQDO�
FRVWV�UHODWHG�WR�SXUFKDVHG�WUDQVSRUWDWLRQ�DQG�RU�H[SHULHQFH�ODERU�LQHIILFLHQFLHV�LQ�WUDLQLQJ�QHZ�HPSOR\HHV�ZKR�DUH�KLUHG�
LQ�UHVSRQVH�WR�JURZWK��,I�VXFK�DGGLWLRQDO�FRVWV�DUH�GLVSURSRUWLRQDWH�WR�RXU�EXVLQHVV�OHYHOV��WKH\�PD\�DGYHUVHO\�LPSDFW�RXU�
RSHUDWLQJ�UHVXOWV��$�SURORQJHG�ODERU�VKRUWDJH�RU�VLJQLILFDQW�ODERU�LQHIILFLHQFLHV�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�
RXU�UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV�DV�D�UHVXOW�RI�ORZHU�OHYHOV�RI�VHUYLFH��LQFOXGLQJ�WLPHOLQHVV��
SURGXFWLYLW\�DQG�RU�TXDOLW\�RI�VHUYLFH��:H�UHJXODUO\�HYDOXDWH�DQG�PRGLI\�WKH�QHWZRUN�RI�RXU�$VVHW�%DVHG�RSHUDWLRQV�WR�
UHIOHFW�FKDQJHV�LQ�FXVWRPHU�GHPDQGV�DQG�WR�UHFRQFLOH�WKH�VHJPHQW¶V�LQIUDVWUXFWXUH�ZLWK�WRQQDJH�DQG�VKLSPHQW�OHYHOV�DQG�
WKH�SUR[LPLW\�RI�FXVWRPHU�IUHLJKW��DQG�WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DQ\�JLYHQ�QHWZRUN�FKDQJH�ZLOO�UHVXOW�LQ�D�PDWHULDO�
LPSURYHPHQW�LQ�RXU�$VVHW�%DVHG�VHJPHQW¶V�UHVXOWV�RI�RSHUDWLRQV��
�
:H�PD\�EH�XQVXFFHVVIXO�LQ�UHDOL]LQJ�DOO�RU�DQ\�SDUW�RI�WKH�DQWLFLSDWHG�EHQHILWV�RI�DFTXLVLWLRQV�ZLWKLQ�WKH�H[SHFWHG�
WLPH�SHULRG�RU�DW�DOO��7KH� FRVW�� LQWHJUDWLRQ�� DQG� SHUIRUPDQFH�RI�DQ\� VXFK�DFTXLVLWLRQ�PD\�DGYHUVHO\�DIIHFW�RXU�
EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV��
�
:H�PD\� EH� XQDEOH� WR� JHQHUDWH� VXIILFLHQW� UHYHQXH� RU� HDUQLQJV� IURP� WKH� RSHUDWLRQV� RI�0R/R�� ZKLFK� ZH� DFTXLUHG� RQ�
1RYHPEHU����������RU�DQ\�IXWXUH�DFTXLUHG�EXVLQHVV��WR�RIIVHW�RXU�DFTXLVLWLRQ�RU�LQYHVWPHQW�FRVWV��DQG�WKH�DFTXLUHG�EXVLQHVV�
PD\�RWKHUZLVH�IDLO� WR�PHHW�RXU�RSHUDWLRQDO�RU�VWUDWHJLF�H[SHFWDWLRQV��'LIILFXOWLHV�HQFRXQWHUHG�LQ�FRPELQLQJ�RSHUDWLRQV��
LQFOXGLQJ�XQGHUHVWLPDWLRQ�RI�WKH�UHVRXUFHV�UHTXLUHG� WR�VXSSRUW�DQ�DFTXLVLWLRQ��FRXOG�SUHYHQW�XV�IURP�UHDOL]LQJ� WKH�IXOO�
DQWLFLSDWHG�EHQHILWV��DQG�ZLWKLQ�WKH�DQWLFLSDWHG�WLPHIUDPH��DQG�FRXOG�DGYHUVHO\�LPSDFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��
DQG� ILQDQFLDO� FRQGLWLRQ�� ,I� DFTXLUHG� RSHUDWLRQV� IDLO� WR� JHQHUDWH� VXIILFLHQW� FDVK� IORZV�� ZH� PD\� LQFXU� LPSDLUPHQWV� RI�
JRRGZLOO��LQWDQJLEOHV��DQG�RWKHU�DVVHWV�LQ�WKH�IXWXUH��
�
7KH�SRVVLEOH�ULVNV�LQYROYHG�LQ�DFTXLVLWLRQV�LQFOXGH��DPRQJ�RWKHUV��

x SRWHQWLDO�ORVV�RI�FXVWRPHUV��NH\�HPSOR\HHV��DQG�WKLUG�SDUW\�VHUYLFH�SURYLGHUV���
x GLIILFXOWLHV�V\QFKURQL]LQJ�RSHUDWLRQV�RI�WKH�FRPSDQLHV��LQFOXGLQJ�WKH�LQWHJUDWLRQ�RI�ZRUNIRUFHV��ZKLOH�FRQWLQXLQJ�

WR�SURYLGH�FRQVLVWHQW��KLJK�TXDOLW\�VHUYLFH�WR�FXVWRPHUV���
x XQDQWLFLSDWHG�LVVXHV�LQ�WKH�DVVLPLODWLRQ�DQG�FRQVROLGDWLRQ�RI�,7��FRPPXQLFDWLRQV��DQG�RWKHU�V\VWHPV��LQFOXGLQJ�

DGGLWLRQDO�V\VWHPV�WUDLQLQJ�DQG�RWKHU�ODERU�LQHIILFLHQFLHV���
x SRWHQWLDOO\�XQDFFHSWDEOH�TXDOLILFDWLRQ�UHTXLUHPHQWV�IRU�FRQWUDFW�FDUULHUV�RU�RWKHU�WKLUG�SDUW\�YHQGRUV��

long-term contractual obligations or minimum volume commitments, and we cannot ensure that our current customer
relationships will continue at the same business levels or at all. A reduction in our customer base or difficulty in collecting,
or the inability to collect, payments from our customers due to changes in pricing, economic hardship, or other factors
could have a material adverse effect on our business, results of operations, financial condition, and cash flows.

Our initiatives to grow our business operations or to manage our cost structure to business levels may take longer
than anticipated or may not be successful.

Developing our service offerings requires ongoing investment in personnel and infrastructure, including operating and
management information systems. Depending upon the timing and level of revenues generated from our growth initiatives,
the related results of operations and cash flows we anticipate from these initiatives and additional service offerings may
not be achieved. I f  we are unable to manage our growth effectively, our business, results of operations, and financial
condition may be adversely affected.

Our growth plans place significant demands on our management and operating personnel, and we may not be able to hire,
train, upskill, and retain the appropriate personnel to manage and grow these services. We have incurred increased costs
associated with long-term investment in the development of our owner-operator fleet and contract carrier capacity for our
Asset-Light segment. As we focus on growing our Asset-Light segment, we may also encounter difficulties in adapting
our corporate structure or in developing and maintaining effective partnerships among our operating segments, which
could hinder our operational, financial, and strategic objectives. Furthermore, we may invest significant resources to enter
or expand our services in markets with established competitors and in which we will encounter new competitive
challenges, and we may not be able to successfully gain market share, which could have an adverse effect on our operating
results and financial condition.

We also face challenges and risks in implementing initiatives to manage our cost structure to business levels or changing
market demands, as portions of salaries, wages, and benefits are fixed in nature and the adjustments that would otherwise
be necessary to align the labor cost structure to corresponding business levels are limited as we strive to maintain customer
service. It is more difficult to match our staffing levels and purchased transportation resources to our business needs in
periods of rapid or unexpected change, which we have experienced in recent years. We may, in the future, incur additional
costs related to purchased transportation and/or experience labor inefficiencies in training new employees who are hired
in response to growth. If such additional costs are disproportionate to our business levels, they may adversely impact our
operating results. A prolonged labor shortage or significant labor inefficiencies could have a material adverse effect on
our results of operations, financial condition, and cash flows as a result of lower levels of service, including timeliness,
productivity and/or quality of service. We regularly evaluate and modify the network of our Asset-Based operations to
reflect changes in customer demands and to reconcile the segment's infrastructure with tonnage and shipment levels and
the proximity of customer freight, and there can be no assurance that any given network change will result in a material
improvement in our Asset-Based segment's results of operations.

We may be unsuccessful in realizing all or any part of the anticipated benefits of acquisitions within the expected
time period or at all. The cost, integration, and performance of any such acquisition may adversely affect our
business, results of operations, financial condition, and cash flows.

We may be unable to generate sufficient revenue or earnings from the operations of MoLo, which we acquired on
November 1, 2021, or any future acquired business, to offset our acquisition or investment costs, and the acquired business
may otherwise fail to meet our operational or strategic expectations. Difficulties encountered in combining operations,
including underestimation of the resources required to support an acquisition, could prevent us from realizing the full
anticipated benefits, and within the anticipated timeframe, and could adversely impact our business, results of operations,
and fmancial condition. I f  acquired operations fail to generate sufficient cash flows, we may incur impairments of
goodwill, intangibles, and other assets in the future.

The possible risks involved in acquisitions include, among others:
• potential loss of customers, key employees, and third-party service providers;
• difficulties synchronizing operations of the companies, including the integration of workforces, while continuing

to provide consistent, high-quality service to customers;
• unanticipated issues in the assimilation and consolidation of IT, communications, and other systems, including

additional systems training and other labor inefficiencies;
• potentially unacceptable qualification requirements for contract carriers or other third-party vendors;
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x SRWHQWLDOO\�XQIDYRUDEOH��RU�DGYHUVH�FKDQJHV�WR��SUH�H[LVWLQJ�FRQWUDFWXDO�UHODWLRQVKLSV��
x GHOD\V�LQ�FRQVROLGDWLRQ�RI�FRUSRUDWH�DQG�DGPLQLVWUDWLYH�LQIUDVWUXFWXUHV���
x GLIILFXOWLHV�DQG�FRVWV�RI�V\QFKURQL]LQJ�RXU�SROLFLHV��SURFHGXUHV��EXVLQHVV�FXOWXUH��DQG�EHQHILWV�DQG�FRPSHQVDWLRQ�

SURJUDPV���
x LQDELOLW\�WR�DSSO\�DQG�PDLQWDLQ�RXU�LQWHUQDO�FRQWUROV�DQG�FRPSO\�ZLWK�UHJXODWRU\�UHTXLUHPHQWV���
x GLIILFXOWLHV�UHODWHG�WR�DGGLWLRQDO�RU�XQDQWLFLSDWHG�UHJXODWRU\�DQG�FRPSOLDQFH�LVVXHV���
x DGYHUVH�WD[�FRQVHTXHQFHV�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQ��DQG�
x RWKHU�XQDQWLFLSDWHG�LVVXHV��H[SHQVHV��DQG�OLDELOLWLHV��LQFOXGLQJ�SUHYLRXVO\�XQNQRZQ�OLDELOLWLHV��RU�OHJDO�SURFHHGLQJV�

ZKLFK�PD\�DULVH��DVVRFLDWHG�ZLWK�WKH�DFTXLUHG�EXVLQHVV�IRU�ZKLFK�ZH�KDYH�QR��RU�DUH�XQDEOH�WR�VHFXUH��UHFRXUVH�
XQGHU�DSSOLFDEOH�LQGHPQLILFDWLRQ�RU�LQVXUDQFH�SURYLVLRQV��

�
:H�FRQWLQXH�WR�HYDOXDWH�DFTXLVLWLRQ�FDQGLGDWHV�DQG�PD\�DFTXLUH�DVVHWV�DQG�EXVLQHVVHV�WKDW�ZH�EHOLHYH�FRPSOHPHQW�RXU�
H[LVWLQJ�DVVHWV�DQG�EXVLQHVV�RU�HQKDQFH�RXU�VHUYLFH�RIIHULQJV��7KH�FRPSOH[�DQG�WLPH�FRQVXPLQJ�SURFHVVHV�RI�HYDOXDWLQJ�
DFTXLVLWLRQV�DQG�SHUIRUPLQJ�GXH�GLOLJHQFH�SURFHGXUHV�LQFOXGH�ULVNV�WKDW�PD\�DGYHUVHO\�LPSDFW�WKH�VXFFHVV�RI�RXU�VHOHFWLRQ�
RI�FDQGLGDWHV��SULFLQJ�RI�WKH�WUDQVDFWLRQ��DQG�DELOLW\�WR�LQWHJUDWH�FULWLFDO�IXQFWLRQDO�DUHDV�RI�WKH�DFTXLUHG�EXVLQHVV��)XWXUH�
DFTXLVLWLRQV��LI�DQ\��PD\�UHTXLUH�VXEVWDQWLDO�FDSLWDO�RU�WKH�LQFXUUHQFH�RI�VXEVWDQWLDO�LQGHEWHGQHVV�RU�PD\�LQYROYH�WKH�GLOXWLYH�
LVVXDQFH�RI�HTXLW\�VHFXULWLHV��ZKLFK�PD\�QHJDWLYHO\�LPSDFW�RXU�FDSLWDOL]DWLRQ�DQG�ILQDQFLDO�SRVLWLRQ��)XUWKHU��ZH�PD\�QRW�
EH�DEOH�WR�DFTXLUH�EXVLQHVVHV�RU�DVVHWV�LQ�WKH�IXWXUH��RU�DFTXLUH�WKHP�RQ�WHUPV�IDYRUDEOH�WR�XV��HYHQ�WKRXJK�ZH�PD\�KDYH�
LQFXUUHG�H[SHQVHV�LQ�HYDOXDWLQJ�DQG�SXUVXLQJ�VWUDWHJLF�WUDQVDFWLRQV��
�
8QVROLFLWHG� WDNHRYHU� SURSRVDOV�� SUR[\� FRQWHVWV� DQG� RWKHU� SURSRVDOV�DFWLRQV� E\� DFWLYLVW� LQYHVWRUV� PD\� GLVWUDFW�
PDQDJHPHQW�DQG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�DQG�WKH�PDUNHW�SULFH�DQG�OHDG�WR�SURQRXQFHG�YRODWLOLW\�LQ�WKH�SULFH�
RI�RXU�FRPPRQ�VWRFN��
�
:H�FRXOG�EHFRPH�VXEMHFW�WR�XQIDYRUDEOH�DGYDQFHV�E\�LQYHVWRU�DFWLYLVWV�RU�UHFHLYH�XQVROLFLWHG�WDNHRYHU�SURSRVDOV�DW�DQ�
XQGHUYDOXHG�VWRFN�SULFH��,Q�WKH�HYHQW�WKDW�D�WKLUG�SDUW\�PDNHV�DQ�XQVROLFLWHG�WDNHRYHU�SURSRVDO�RU�RWKHUZLVH�DWWHPSWV�WR�
JDLQ�FRQWURO�RI�RXU�&RPSDQ\��RXU�UHYLHZ�DQG�FRQVLGHUDWLRQ�RI�VXFK�SURSRVDOV�PD\�EH�D�VLJQLILFDQW�GLVWUDFWLRQ�IRU�RXU�
PDQDJHPHQW� DQG� PD\� UHTXLUH� XV� WR� H[SHQG� VLJQLILFDQW� WLPH� DQG� UHVRXUFHV� DZD\� IURP� RXU� SULPDU\� RSHUDWLRQV�� 6XFK�
SURSRVDOV�PD\�GLVUXSW�RXU�EXVLQHVV�E\�FDXVLQJ�XQFHUWDLQW\�DPRQJ�FXUUHQW�DQG�SRWHQWLDO�HPSOR\HHV��FXVWRPHUV�DQG�RWKHU�
VWDNHKROGHUV��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��$Q\�SHUFHLYHG�
XQFHUWDLQWLHV�DV�WR�RXU�IXWXUH�GLUHFWLRQ�DOVR�PD\�DGYHUVHO\�DIIHFW�WKH�PDUNHW�SULFH�DQG�OHDG�WR�SURQRXQFHG�YRODWLOLW\�LQ�WKH�
SULFH�RI�RXU�FRPPRQ�VWRFN��
�
'DPDJH�WR�RXU�FRUSRUDWH�UHSXWDWLRQ�PD\�FDXVH�RXU�EXVLQHVV�WR�VXIIHU��
�
2XU�EXVLQHVV�GHSHQGV��LQ�SDUW��RQ�RXU�DELOLW\�WR�PDLQWDLQ�WKH�LPDJH�RI�RXU�EUDQGV��6HUYLFH��SHUIRUPDQFH��DQG�VDIHW\�LVVXHV��
ZKHWKHU�DFWXDO�RU�SHUFHLYHG��DQG�ZKHWKHU�DV�D�UHVXOW�RI�RXU�DFWLRQV�RU�WKRVH�RI�RXU�WKLUG�SDUW\�VHUYLFH�SURYLGHUV��FRXOG�
DGYHUVHO\�LPSDFW�RXU�FXVWRPHUV¶�LPDJH�RI�RXU�EUDQGV��LQFOXGLQJ�$UF%HVW��$%)�)UHLJKW��3DQWKHU��0R/R��DQG�8�3DFN��DQG�
UHVXOW�LQ�WKH�ORVV�RI�EXVLQHVV�RU�LPSHGH�RXU�JURZWK�LQLWLDWLYHV��$GYHUVH�SXEOLFLW\�UHJDUGLQJ�ODERU�UHODWLRQV��OHJDO�PDWWHUV��
F\EHUVHFXULW\�DQG�GDWD�SULYDF\�FRQFHUQV��VRFLDO�DQG�VXVWDLQDELOLW\� LVVXHV��DQG�VLPLODU�PDWWHUV��ZKHWKHU�RU�QRW� MXVWLILHG��
FRXOG�KDYH�D�QHJDWLYH�LPSDFW�RQ�RXU�UHSXWDWLRQ�DQG�PD\�UHVXOW�LQ�WKH�ORVV�RI�FXVWRPHUV�DQG�RXU�LQDELOLW\�WR�VHFXUH�QHZ�
FXVWRPHU�UHODWLRQVKLSV��'HVSLWH�RXU�HIIRUWV�WR�DGDSW�WR�DQG�DGGUHVV�WKHVH�FRQFHUQV�DQG�FRQFHUQV�RYHU�$,�LPSDFWLQJ�EUDQG�
UHSXWDWLRQV��RXU�HIIRUWV�PD\�EH�LQVXIILFLHQW��$GGLWLRQDOO\��WKH�LPSOHPHQWDWLRQ�RI�LQLWLDWLYHV��LQFOXGLQJ�RXU�VXVWDLQDELOLW\�
LQLWLDWLYHV��PD\�LQFUHDVH�RXU�FRVWV��,W�LV�GLIILFXOW�WR�SUHGLFW�KRZ�RXU�HIIRUWV�ZLWK�UHVSHFW�WR�VXVWDLQDELOLW\�PDWWHUV�ZLOO�EH�
HYDOXDWHG�E\�FXUUHQW�DQG�SURVSHFWLYH�LQYHVWRUV�RU�E\�RXU�FXVWRPHUV�RU�EXVLQHVV�SDUWQHUV��DQG�RXU�LQGXVWU\�PD\�EH�JHQHUDOO\�
GLVIDYRUHG�E\�WKH�LQYHVWLQJ�FRPPXQLW\�DW�ODUJH��
�
2XU� EXVLQHVV� LV� LQFUHDVLQJO\� GHSHQGHQW� RQ� WKH� LQWHUQHW� IRU� DWWUDFWLQJ� DQG� VHFXULQJ� FXVWRPHUV�� DQG� WKH� SRVVLELOLW\� WKDW�
IUDXGXOHQW�EHKDYLRU�PD\�FRQIXVH�RU�GHFHLYH�FXVWRPHUV��LQFOXGLQJ�WKURXJK�XVH�RI�$,��KHLJKWHQV�WKH�ULVN�RI�GDPDJH�WR�RXU�
UHSXWDWLRQ� DQG� LQFUHDVHV� WKH� WLPH� DQG� H[SHQVH� UHTXLUHG� WR�SURWHFW� DQG�PDLQWDLQ� WKH� LQWHJULW\� RI� RXU� EUDQGV��:LWK� WKH�
LQFUHDVHG�XVH�RI�VRFLDO�PHGLD�RXWOHWV��DGYHUVH�SXEOLFLW\��HYHQ�ZKHQ�EDVHG�XSRQ�LQFRUUHFW�LQIRUPDWLRQ�RU�IDOVH�VWDWHPHQWV��
FDQ�EH�GLVVHPLQDWHG�TXLFNO\�DQG�EURDGO\��PDNLQJ�LW� LQFUHDVLQJO\�GLIILFXOW�IRU�XV�WR�HIIHFWLYHO\�UHVSRQG��'DPDJH�WR�RXU�
UHSXWDWLRQ�DQG�ORVV�RI�EUDQG�HTXLW\�FRXOG�UHGXFH�GHPDQG�IRU�RXU�VHUYLFHV�DQG��WKXV��KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��
UHVXOWV�RI�RSHUDWLRQV�� ILQDQFLDO�FRQGLWLRQ��DQG� WKH�PDUNHW�SULFH�RI�RXU� VWRFN��DV�ZHOO� DV� UHTXLUH�DGGLWLRQDO� UHVRXUFHV� WR�
UHEXLOG�RXU�UHSXWDWLRQ�DQG�UHVWRUH�WKH�YDOXH�RI�RXU�EUDQGV��
�

• potentially unfavorable, or adverse changes to, pre-existing contractual relationships;
• delays in consolidation of corporate and administrative infrastructures;
• difficulties and costs of synchronizing our policies, procedures, business culture, and benefits and compensation

programs;
• inabi l i ty to apply and maintain our internal controls and comply with regulatory requirements;
• difficulties related to additional or unanticipated regulatory and compliance issues;
• adverse tax consequences associated with the acquisition; and
• o ther  unanticipated issues, expenses, and liabilities, including previously unknown liabilities, or legal proceedings

which may arise, associated with the acquired business for which we have no, or are unable to secure, recourse
under applicable indemnification or insurance provisions.

We continue to evaluate acquisition candidates and may acquire assets and businesses that we believe complement our
existing assets and business or enhance our service offerings. The complex and time-consuming processes of evaluating
acquisitions and performing due diligence procedures include risks that may adversely impact the success of our selection
of candidates, pricing of the transaction, and ability to integrate critical functional areas of the acquired business. Future
acquisitions, if any, may require substantial capital or the incurrence of substantial indebtedness or may involve the dilutive
issuance of equity securities, which may negatively impact our capitalization and financial position. Further, we may not
be able to acquire businesses or assets in the future, or acquire them on terms favorable to us, even though we may have
incurred expenses in evaluating and pursuing strategic transactions.

Unsolicited takeover proposals, proxy contests and other proposals/actions by activist investors may distract
management and adversely affect our business and the market price and lead to pronounced volatility in the price
of our common stock.

We could become subject to unfavorable advances by investor activists or receive unsolicited takeover proposals at an
undervalued stock price. In the event that a third party makes an unsolicited takeover proposal or otherwise attempts to
gain control of our Company, our review and consideration of such proposals may be a significant distraction for our
management and may require us to expend significant time and resources away from our primary operations. Such
proposals may disrupt our business by causing uncertainty among current and potential employees, customers and other
stakeholders, which could negatively impact our business, results of operations, and financial condition. Any perceived
uncertainties as to our future direction also may adversely affect the market price and lead to pronounced volatility in the
price of our common stock.

Damage to our corporate reputation may cause our business to suffer.

Our business depends, in part, on our ability to maintain the image of our brands. Service, performance, and safety issues,
whether actual or perceived, and whether as a result of our actions or those of our third-party service providers, could
adversely impact our customers' image of our brands, including ArcBest, ABF Freight, Panther, Mol,o, and U-Pack, and
result in the loss of business or impede our growth initiatives. Adverse publicity regarding labor relations, legal matters,
cybersecurity and data privacy concerns, social and sustainability issues, and similar matters, whether or not justified,
could have a negative impact on our reputation and may result in the loss of customers and our inability to secure new
customer relationships. Despite our efforts to adapt to and address these concerns and concerns over Al impacting brand
reputations, our efforts may be insufficient. Additionally, the implementation of initiatives, including our sustainability
initiatives, may increase our costs. It is difficult to predict how our efforts with respect to sustainability matters will be
evaluated by current and prospective investors or by our customers or business partners, and our industry may be generally
disfavored by the investing community at large.

Our business is increasingly dependent on the intemet for attracting and securing customers, and the possibility that
fraudulent behavior may confuse or deceive customers, including through use of AT, heightens the risk of damage to our
reputation and increases the time and expense required to protect and maintain the integrity of our brands. With the
increased use of social media outlets, adverse publicity, even when based upon incorrect information or false statements,
can be disseminated quickly and broadly, making it increasingly difficult for us to effectively respond. Damage to our
reputation and loss of brand equity could reduce demand for our services and, thus, have an adverse effect on our business,
results of operations, financial condition, and the market price of our stock, as well as require additional resources to
rebuild our reputation and restore the value of our brands.
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2XU� FRUSRUDWH� UHSXWDWLRQ� DQG� EXVLQHVV� GHSHQG� RQ� D� YDULHW\� RI� LQWHOOHFWXDO� SURSHUW\� ULJKWV�� DQG� WKH� FRVWV� DQG�
UHVRXUFHV�H[SHQGHG�WR�HQIRUFH�RU�SURWHFW�RXU�ULJKWV�RU�WR�GHIHQG�DJDLQVW�LQIULQJHPHQW�FODLPV�FRXOG�DGYHUVHO\�LPSDFW�
RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��
�
:H�KDYH�UHJLVWHUHG�RU�DUH�SXUVXLQJ�UHJLVWUDWLRQ�RI�YDULRXV�PDUNV�DQG�GHVLJQV�DV�WUDGHPDUNV�LQ�WKH�8QLWHG�6WDWHV��LQFOXGLQJ��
EXW�QRW�OLPLWHG�WR��³$UF%HVW�´�³$%)�)UHLJKW�´�³3DQWKHU�´�³0R/R�´�³8�3DFN�´�³9DX[�´�DQG�³0RUH�7KDQ�/RJLVWLFV�´�)RU�
VRPH�PDUNV��ZH�DOVR�KDYH�UHJLVWHUHG�RU�DUH�SXUVXLQJ�UHJLVWUDWLRQ�LQ�FHUWDLQ�RWKHU�FRXQWULHV��$W�WLPHV��FRPSHWLWRUV�PD\�
DGRSW�VHUYLFH�RU�WUDGH�QDPHV��ORJRV��RU�GHVLJQV�VLPLODU�WR�RXUV��WKHUHE\�LPSHGLQJ�RXU�DELOLW\�WR�EXLOG�EUDQG�LGHQWLW\�DQG�
SRVVLEO\�OHDGLQJ�WR�PDUNHW�FRQIXVLRQ��:H�KDYH�REWDLQHG�RU�DUH�SXUVXLQJ�SDWHQW�SURWHFWLRQ�RQ�LQWHUQDOO\�GHYHORSHG�DQG�
FHUWDLQ�SXUFKDVHG�WHFKQRORJ\��LQFOXGLQJ�HTXLSPHQW�DQG�SURFHVV�SDWHQWV�LQ�FRQQHFWLRQ�ZLWK�9DX[��&RPSHWLWRUV�RU�RWKHU�
WKLUG�SDUWLHV�FRXOG�DWWHPSW�WR�UHSURGXFH�RU�UHYHUVH�HQJLQHHU�RXU�SDWHQWHG�WHFKQRORJLHV��RU�ZH�FRXOG�EH�VXEMHFW�WR�WKLUG�
SDUW\�FODLPV�RI�LQIULQJHPHQW��$Q\�RI�RXU�LQWHOOHFWXDO�SURSHUW\�ULJKWV�UHODWHG�WR�WUDGHPDUNV��WUDGH�VHFUHWV��GRPDLQ�QDPHV��
FRS\ULJKWV�� SDWHQWV�� RU� RWKHU� LQWHOOHFWXDO� SURSHUW\��ZKHWKHU� RZQHG� RU� OLFHQVHG�� FRXOG� EH� FKDOOHQJHG� RU� LQYDOLGDWHG�� RU�
PLVDSSURSULDWHG�RU�LQIULQJHG�XSRQ��E\�WKLUG�SDUWLHV��2XU�HIIRUWV�WR�REWDLQ��HQIRUFH��RU�SURWHFW�RXU�SURSULHWDU\�ULJKWV��RU�WR �
GHIHQG�DJDLQVW�WKLUG�SDUW\�LQIULQJHPHQW�FODLPV��PD\�EH�LQHIIHFWLYH�DQG�FRXOG�UHVXOW�LQ�VXEVWDQWLDO�FRVWV�DQG�GLYHUVLRQ�RI�
UHVRXUFHV�DQG�FRXOG�DGYHUVHO\�LPSDFW�RXU�FRUSRUDWH�UHSXWDWLRQ��EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��
�
5LVNV�5HODWHG�WR�2XU�,QGXVWU\�
�
$�QDWLRQZLGH�RU�JOREDO�GLVUXSWLRQ�LQ�WKH�VXSSO\�FKDLQ�FRXOG�LQFUHDVH�YRODWLOLW\�LQ�IUHLJKW�YROXPHV�DQG�PDWHULDOO\�
LPSDFW�RXU�EXVLQHVV��
�
2XU�EXVLQHVV�PD\�EH�PDWHULDOO\�LPSDFWHG�E\�WKH�F\FOLFDO�QDWXUH�RI�WKH�VXSSO\�FKDLQ�LQGXVWU\�GXH�WR�FKDQJHV�LQ�FRQVXPHU�
VSHQGLQJ�UHODWHG�WR�LQIODWLRQ�DQG�KLJKHU�LQWHUHVW�UDWHV�DQG��PRUH�UHFHQWO\��GXH�WR�GLVUXSWLRQ�WR�WZR�FUXFLDO�WUDGH�FRUULGRUV�±�
WKH�3DQDPD�&DQDO�DV�D�UHVXOW�RI�ORZ�UDLQ�OHYHOV�DQG�WKH�6XH]�&DQDO�DV�D�UHVXOW�RI�JHRSROLWLFDO�WHQVLRQV�LQ�WKH�0LGGOH�(DVW��
DPRQJ�RWKHU�FKDOOHQJHV�DIIHFWLQJ�RXU�LQGXVWU\��$OWKRXJK�WKHUH�KDYH�EHHQ�UHFHQW�VLJQV�RI�QRUPDOL]LQJ�LQ�WKH�PDQXIDFWXULQJ�
FDSDFLW\� RI� RULJLQDO� HTXLSPHQW� PDQXIDFWXUHUV� �³2(0V´��� ZH� KDYH� H[SHULHQFHG�� DQG�PD\� FRQWLQXH� WR� H[SHULHQFH�� DQ�
LQDELOLW\�WR�REWDLQ��RU�GHOD\V�LQ�WKH�GHOLYHU\�RI��HTXLSPHQW�QHFHVVDU\�IRU�RSHUDWLRQV��LQFOXGLQJ�WUDFWRUV��WUDLOHUV��DQG�RWKHU�
HTXLSPHQW��DV�D�UHVXOW�RI�PDQXIDFWXULQJ�GHOD\V��VXSSO\�FKDLQ�GLVUXSWLRQV��SDUWV�VKRUWDJHV��DQG�HTXLSPHQW�GHVLJQ�FKDQJHV�
GXH�WR�XSFRPLQJ�IHGHUDO�DQG�RU�VWDWH�HPLVVLRQV�VWDQGDUGV��7KH�H[WHQW�WR�ZKLFK�ZH�DUH�YXOQHUDEOH�WR�DQG�PD\�EH�QHJDWLYHO\�
LPSDFWHG�E\�VXSSO\�FKDLQ�GLVUXSWLRQV�LV�XQFHUWDLQ�DQG�GHSHQGHQW�XSRQ�WKH�GXUDWLRQ�DQG�VHYHULW\�RI�VXSSO\�VKRUWDJHV�DV�
ZHOO� DV� RWKHU� IDFWRUV� EH\RQG� RXU� FRQWURO�� VXFK� DV� H[WUHPH� ZHDWKHU� HYHQWV�� QDWXUDO� GLVDVWHUV�� F\EHUVHFXULW\� EUHDFKHV��
JHRSROLWLFDO�FRQIOLFWV��RU�JRYHUQPHQW�VKXWGRZQV��6XSSO\�FKDLQ�GLVUXSWLRQV�KDYH�DQG�PD\�FRQWLQXH�WR�KDYH�D�VLJQLILFDQW�
LPSDFW�RQ�FRQVXPHU�SULFHV��GHPDQG��DQG�ERWWOHQHFNV� LQ�SURGXFWLRQ��ZKLFK�PD\�QHJDWLYHO\� LPSDFW�RXU�IUHLJKW�YROXPH��
RSHUDWLQJ�FRVWV��DQG�DELOLW\�WR�VHUYH�RXU�FXVWRPHUV��
�
:H�RSHUDWH�LQ�D�KLJKO\�FRPSHWLWLYH�DQG�IUDJPHQWHG�LQGXVWU\��DQG�RXU�EXVLQHVV�FRXOG�VXIIHU�LI�ZH�DUH�XQDEOH�WR�
DGHTXDWHO\� DGGUHVV� IDFWRUV� WKDW� FRXOG� DIIHFW� RXU� SURILWDELOLW\�� JURZWK� SURVSHFWV�� DQG� DELOLW\� WR� FRPSHWH� LQ� WKH�
WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�PDUNHW��
�
:H�IDFH�VLJQLILFDQW�FRPSHWLWLRQ�LQ�ORFDO��UHJLRQDO��QDWLRQDO��DQG��WR�D�OHVVHU�H[WHQW��LQWHUQDWLRQDO�PDUNHWV��:H�FRPSHWH�ZLWK�
/7/�FDUULHUV�RI�YDU\LQJ�VL]HV�� LQFOXGLQJ�ERWK�XQLRQ�DQG�QRQXQLRQ�/7/�FDUULHUV�DQG�� WR�D� OHVVHU�H[WHQW��ZLWK� WUXFNORDG�
FDUULHUV�DQG�UDLOURDGV��:H�DOVR�FRPSHWH�ZLWK�GRPHVWLF�DQG�JOREDO�ORJLVWLFV�VHUYLFH�SURYLGHUV��LQFOXGLQJ�DVVHW�OLJKW�ORJLVWLFV�
FRPSDQLHV��LQWHJUDWHG�ORJLVWLFV�FRPSDQLHV��DQG�WKLUG�SDUW\�IUHLJKW�EURNHUV�WKDW�FRPSHWH�LQ�RQH�RU�PRUH�VHJPHQWV�RI�WKH�
WUDQVSRUWDWLRQ�LQGXVWU\��
�
1XPHURXV�IDFWRUV�FRXOG�DGYHUVHO\�LPSDFW�RXU�DELOLW\�WR�FRPSHWH�HIIHFWLYHO\�LQ�WKH�WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�LQGXVWU\��
UHWDLQ�RXU�H[LVWLQJ�FXVWRPHUV��RU�DWWUDFW�QHZ�FXVWRPHUV��ZKLFK�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��UHVXOWV�
RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV��7KH�FRPSHWLWLYH�IDFWRUV�PDWHULDO�WR�RXU�EXVLQHVV�DUH�WKH�IROORZLQJ��

x 2XU�$VVHW�%DVHG�VHJPHQW�FRPSHWHV�SULPDULO\�ZLWK�QRQXQLRQ�PRWRU�FDUULHUV�ZKR�JHQHUDOO\�KDYH�D�ORZHU�IULQJH�
EHQHILW�FRVW�VWUXFWXUH�WKDQ�XQLRQ�FDUULHUV�IRU�IUHLJKW�KDQGOLQJ�DQG�GULYLQJ�SHUVRQQHO�DQG�KDYH�JUHDWHU�RSHUDWLQJ�
IOH[LELOLW\�EHFDXVH� WKH\� DUH� VXEMHFW� WR� OHVV�VWULQJHQW� ODERU�ZRUN� UXOHV��8QGHU� LWV� FXUUHQW� FROOHFWLYH�EDUJDLQLQJ�
DJUHHPHQW��$%)�)UHLJKW�FRQWLQXHV�WR�SD\�VRPH�RI�WKH�KLJKHVW�EHQHILW�FRQWULEXWLRQ�UDWHV�LQ�WKH�LQGXVWU\��ZKLFK�
FRQWLQXHV�WR�DGYHUVHO\�LPSDFW�WKH�RSHUDWLQJ�UHVXOWV�RI�RXU�$VVHW�%DVHG�VHJPHQW�UHODWLYH�WR�RXU�FRPSHWLWRUV�LQ�WKH�
/7/�LQGXVWU\��

x 6RPH�RI�RXU�FRPSHWLWRUV�SHULRGLFDOO\�UHGXFH� WKHLU�SULFHV� WR�JDLQ�EXVLQHVV��HVSHFLDOO\�GXULQJ� WLPHV�RI� UHGXFHG�
JURZWK� UDWHV� LQ� WKH� HFRQRP\�� ZKLFK� OLPLWV� RXU� DELOLW\� WR� PDLQWDLQ� RU� LQFUHDVH� SULFHV�� ,I� FXVWRPHUV� VHOHFW�

Our corporate reputation and business depend on a variety of intellectual property rights, and the costs and
resources expended to enforce or protect our rights or to defend against infringement claims could adversely impact
our business, results of operations, and financial condition.

We have registered or are pursuing registration of various marks and designs as trademarks in the United States, including,
but not limited to, "ArcBest," "ABF Freight," "Panther," "MoLo," "U-Pack," "Vaux," and "More Than Logistics." For
some marks, we also have registered or are pursuing registration in certain other countries. At times, competitors may
adopt service or trade names, logos, or designs similar to ours, thereby impeding our ability to build brand identity and
possibly leading to market confusion. We have obtained or are pursuing patent protection on internally developed and
certain purchased technology, including equipment and process patents in connection with \faux. Competitors or other
third parties could attempt to reproduce or reverse-engineer our patented technologies, or we could be subject to third-
party claims of infringement. Any of our intellectual property rights related to trademarks, trade secrets, domain names,
copyrights, patents, or other intellectual property, whether owned or licensed, could be challenged or invalidated, or
misappropriated or infringed upon, by third parties. Our efforts to obtain, enforce, or protect our proprietary rights, or to
defend against third-party infringement claims, may be ineffective and could result in substantial costs and diversion of
resources and could adversely impact our corporate reputation, business, results of operations, and financial condition.

Risks Related to Our Industry

A nationwide or global disruption in the supply chain could increase volatility in freight volumes and materially
impact our business.

Our business may be materially impacted by the cyclical nature of the supply chain industry due to changes in consumer
spending related to inflation and higher interest rates and, more recently, due to disruption to two crucial trade corridors —
the Panama Canal as a result of low rain levels and the Suez Canal as a result of geopolitical tensions in the Middle East,
among other challenges affecting our industry. Although there have been recent signs of normalizing in the manufacturing
capacity of original equipment manufacturers ("OEMs"), we have experienced, and may continue to experience, an
inability to obtain, or delays in the delivery of, equipment necessary for operations, including tractors, trailers, and other
equipment, as a result of manufacturing delays, supply chain disruptions, parts shortages, and equipment design changes
due to upcoming federal and/or state emissions standards. The extent to which we are vulnerable to and may be negatively
impacted by supply chain disruptions is uncertain and dependent upon the duration and severity of supply shortages as
well as other factors beyond our control, such as extreme weather events, natural disasters, cybersecurity breaches,
geopolitical conflicts, or government shutdowns. Supply chain disruptions have and may continue to have a significant
impact on consumer prices, demand, and bottlenecks in production, which may negatively impact our freight volume,
operating costs, and ability to serve our customers.

We operate in a highly competitive and fragmented industry, and our business could suffer if we are unable to
adequately address factors that could affect our profitability, growth prospects, and ability to compete in the
transportation and logistics market.

We face significant competition in local, regional, national, and, to a lesser extent, international markets. We compete with
LTL carriers of varying sizes, including both union and nonunion LTL carriers and, to a lesser extent, with truckload
carriers and railroads. We also compete with domestic and global logistics service providers, including asset-light logistics
companies, integrated logistics companies, and third-party freight brokers that compete in one or more segments of the
transportation industry.

Numerous factors could adversely impact our ability to compete effectively in the transportation and logistics industry,
retain our existing customers, or attract new customers, which could have a material adverse effect on our business, results
of operations, financial condition, and cash flows. The competitive factors material to our business are the following:

• O u r  Asset-Based segment competes primarily with nonunion motor carriers who generally have a lower fringe
benefit cost structure than union carriers for freight-handling and driving personnel and have greater operating
flexibility because they are subject to less-stringent labor work rules. Under its current collective bargaining
agreement, ABF Freight continues to pay some of the highest benefit contribution rates in the industry, which
continues to adversely impact the operating results of our Asset-Based segment relative to our competitors in the
LTL industry.

• Some of our competitors periodically reduce their prices to gain business, especially during times of reduced
growth rates in the economy, which limits our ability to maintain or increase prices. I f  customers select
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PXOWLSOH�FDUULHUV�IRU�WKHLU�VKLSSLQJ�QHHGV��ZKLFK�PD\�JHQHUDOO\�GHSUHVV�SULFHV�RU�UHVXOW�LQ�WKH�ORVV�RI�VRPH�EXVLQHVV�
WR�RXU�FRPSHWLWRUV��

x ,Q�DQ�H[FHVV�FDSDFLW\�PDUNHW��ZH�PD\�EH�XQDEOH�WR�PDLQWDLQ�WKH�KLJKHU�PDUNHW�GULYHQ�SULFHV�ZH�REWDLQHG�IRU�RXU�
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�

transportation service providers based on price alone rather than the total value offered, we may be unable to
maintain our operating margins or to maintain or grow tonnage levels.

• Enhanced visibility of capacity options in the marketplace is increasing, and customers may seek bids from
multiple carriers for their shipping needs, which may generally depress prices or result in the loss of some business
to our competitors.

• I n  an excess capacity market, we may be unable to maintain the higher market-driven prices we obtained for our
services in the tighter capacity environment, especially if there is a prolonged recessionary period in the freight
environment as there was during 2023. As market capacity tightens, customer demand may exceed available
carrier capacity in the industry as experienced through the second half of 2022.

• Customers may reduce the number of carriers they use by selecting "core carriers" as approved transportation
service providers, and in some instances, we may not be selected.

• Customers are increasingly focused on environmental concerns, including emissions, and may select
transportation providers that are able to reduce emissions more readily or effectively through efficiency
improvements to existing and emerging technologies, adoption of alternative fuels or through carbon offsetting
mechanisms.

• Shippers may choose to build their own logistics capabilities reducing or eliminating need for these services from
our Asset-Based segment.

Additionally, as the retail industry continues its trend toward increases in e-commerce at an unprecedented rate, the manner
in which our customers source or utilize our services will continue to evolve. If we are unable to successfully adapt and
implement appropriate measures in response to these changes, our operating results could be adversely affected.

Increased prices for, or decreases in the availability of, equipment, including new revenue equipment, as well as
higher costs of related operating expenses, could adversely affect our results of operations and cash flows.

In recent years, OEMs have significantly raised the prices of equipment, including new revenue equipment, due to supply
chain disruptions and other challenges beyond our control, including, but not limited to geopolitical conflicts and
significant weather events, in addition to increased costs of materials and labor, above normal inflation levels, and high
interest rates, which impact equipment financing. Manufacturers have also raised prices, in part, to offset their costs of
compliance with new tractor engine and emissions system design requirements intended to reduce emissions, which have
been mandated by the EPA, the NHTSA, and various state agencies as described in "Environmental and Other Government
Regulations" within Part I, Item 1 (Business) of this Annual Report on Form 10-K. GHG emissions regulations are likely
to continue to impact the design and cost of equipment utilized in our operations as well as fuel costs. Additional state-
mandated emission-control requirements could increase equipment and fuel costs for entire fleets that operate in interstate
commerce. If new equipment prices increase more than anticipated, we could incur higher depreciation and rental expenses
than anticipated. Our third-party capacity providers, including owner-operators for portions of our Asset-Light segment
operations, are also subject to increased regulations and higher equipment and fuel prices, which will, in turn, increase our
costs for utilizing their services or may cause certain providers to exit the industry, which could lead to or exacerbate a
capacity shortage and further increase our costs of securing third-party services. If we are unable to fully offset any such
increases in expenses with freight rate increases and/or improved fuel economy, our results of operations could be
adversely affected.

We depend on suppliers for equipment, parts, and services that are critical to our operations, which may be difficult to
procure in the event of decreased supply or other supply chain disruptions. From time to time, some OEMs of tractors and
trailers may reduce their manufacturing output due to, for example, lower demand for their products in economic
downturns or a shortage of component parts. For example, significant shortages of semiconductor chips, as experienced
through the first half of 2023, and other component parts and supplies, including steel, have forced and may continue to
force manufacturers to curtail or suspend their production, leading to a lower supply of tractors and trailers, higher prices,
and lengthened trade cycles. Component suppliers may either reduce production or be unable to increase production to
meet OEM demand, creating periodic difficulty for OEMs to react in a timely manner to increased demand for new
equipment and/or increased demand for replacement components as economic conditions change.

When market forces result in demand outstripping supply, we have and may continue to face reduced supply levels and/or
increased acquisition costs for new tractors or trailers, as well as related parts and services, for our Asset-Based operations,
which could have a material adverse effect on our business and growth initiatives, results of operations, financial condition,
and cash flows.
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Fuel shortages, changes in fuel prices, or the inability to collect fuel surcharges could have a material adverse effect
on our business, results of operations, financial condition, and cash flows.

The transportation industry is dependent upon the availability of adequate fuel supplies. A disruption in our fuel supply
resulting from natural or man-made disasters; armed conflicts; terrorist attacks; actions by producers, including a decrease
in drilling activity or the use of crude oil and oil reserves for purposes other than fuel production; legislation or regulations
that require or result in new or alternate uses or other increases in the demand for fuel traditionally used by trucks; or other
political, economic, and market factors that are beyond our control could have a material adverse effect on our business,
results of operations, financial condition, and cash flows.

Fuel represents a significant operating expense for us, and we do not have any long-term fuel purchase contracts or any
hedging arrangements to protect against fuel price increases. Fuel prices fluctuate greatly due to factors beyond our control,
such as global supply and demand for crude oil and diesel, political events, military conflicts, price and supply decisions
by oil producing countries and cartels, terrorist activities, and hurricanes and other natural or man-made disasters.
Significant increases in fuel prices or fuel taxes resulting from these or other economic or regulatory changes that are not
offset by base freight rate increases or fuel surcharges could have an adverse impact on our results of operations.

Additionally, we pay independent contractor drivers a fuel surcharge that increases with the increase in fuel prices. A
significant increase or rapid fluctuation in fuel prices could cause the fuel surcharge we pay to independent contractors to
be higher than the revenue we receive under our customer fuel surcharge programs, which could adversely impact the
results of operations of our Asset-Light segment.

Our Asset-Based segment and certain operations of our Asset-Light segment assess a fuel surcharge based on an index of
national diesel fuel prices. When fuel surcharges constitute a higher proportion of the total freight rate paid, our customers
are less receptive to increases in base freight rates. Prolonged periods of inadequate base rate improvements could
adversely impact operating results as elements of costs, including contractual wage rates, continue to increase. In periods
of declining fuel prices, fuel surcharge percentages also decrease, which negatively impacts the total billed revenue per
hundredweight or revenue per shipment measure and, consequently, our revenues, and the revenue decline may be
disproportionate to the corresponding decline in our fuel costs, as experienced in 2023.

Risks Related to Employees and Benefits

Difficulty attracting, retaining and upskiffing employees throughout the Company, or if ABF Freight is unable to
reach agreement on future collective bargaining agreements, could result in labor inefficiencies, disruptions,
stoppages, or delayed growth.

During recent years, we experienced, and continue to experience in certain markets, challenges with hiring an adequate
number of qualified drivers, freight-handlers, and professional personnel to meet increases in demand due to numerous
factors. With the exception of the market disruption experienced in 2023 due to the shutdown of a large LTL competitor,
the available pool of drivers has been declining in recent years, which has caused and may in the future cause difficulty in
retaining and hiring qualified drivers. Government regulations or the adverse impact of certain legislative actions that
result in shortages of qualified drivers could also impact our ability to grow. The expansion of flexible work options
triggered by the COVID-19 pandemic has also provided more employment opportunities for those in professional roles,
including our IT roles, making attraction and retention more complex. I f  wage inflation continues for noncontractual
professional roles, our labor costs will increase. I f  we encounter difficulty in attracting, retaining, and upskilling
employees, including qualified drivers, freight-handlers, and professional personnel, we could incur higher recruiting
expenses or a loss of business, and our profitability and ability to grow could be adversely affected.

As of December 2023, approximately 82% of our Asset-Based segment's employees were covered under the 2023 ABF
NIVIFA, the collective bargaining agreement with the IBT that will remain in effect through June 30, 2028. If we are unable
to effectively manage our relationship with the IBT, we could be less effective in ongoing relations and future negotiations,
which could lead to operational inefficiencies and increased operating costs. There can be no assurance that our future
collective bargaining agreements will be renewed on terms favorable to us. The terms of any future collective bargaining
agreements or the inability to agree on acceptable terms for the next contract period may also result in higher labor costs,
insufficient operational flexibility, which may increase our operating costs, a work stoppage, the loss of customers, or
other events that could have a material adverse effect on our business, results of operations, financial condition, and cash
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flows. We could also experience a loss of customers or a reduction in our potential share of business in the markets we
serve if shippers limit their use of unionized freight transportation service providers because of the risk of work stoppages.

We could be obligated to make additional significant contributions to multiemployer pension plans.

ABF Freight contributes to multiemployer pension and health and welfare plans to provide benefits for its contractual
employees. These multiemployer plans, established pursuant to the Taft-Hartley Act, are jointly-trusteed and cover
collectively bargained employees of multiple unrelated employers. Due to the inherent nature of multiemployer pension
plans, there are risks associated with participation in these plans that differ from single-employer plans. Assets received
by the plans are not segregated by employer, and contributions made by one employer can be and are used to provide
benefits to current and former employees of other employers. If a participating employer in a multiemployer pension plan
no longer contributes to the plan, the unfunded obligations of the plan may be borne by the remaining participating
employers. I f  a participating employer in a multiemployer pension plan completely withdraws from the plan, it owes to
the plan its proportionate share of the plan's unfunded vested benefits, referred to as a withdrawal liability. A complete
withdrawal generally occurs when the employer permanently ceases to have an obligation to contribute to the plan.
Withdrawal liability is also owed in the event the employer withdraws from a plan in connection with a mass withdrawal,
which generally occurs when all or substantially all employers withdraw from the plan in a relatively short period of time
pursuant to an agreement. Were ABF Freight to completely withdraw from certain multiemployer pension plans, whether
in connection with a mass withdrawal or otherwise, under current law, we would have material liabilities for our share of
the unfunded vested liabilities of each such plan.

The multiemployer pension plans to which ABF Freight contributes vary greatly in size and in funded status. ABF Freight's
obligations to these plans are generally specified in the 2023 ABF NMFA and other related supplemental agreements, as
further discussed in Note K to our consolidated financial statements included in Part II, Item 8 of this Annual Report on
Form 10-K. These pension plans provide the best retirement benefits in the industry. However, when compared to
competitors, ABF Freight pays some of the highest benefit contribution rates in the industry and continues to address the
effect of the Asset-Based segment's wage and benefit cost structure on its operating results in discussions with the IBT.
Through the term of its current collective bargaining agreement, ABF Freight's multiemployer pension obligations
generally will be satisfied by making the specified contributions when due. Future contribution rates will be determined
through the negotiation process for contract periods following the term of the current collective bargaining agreement.

Certain legislative actions that became effective in recent years include provisions to improve funding for multiemployer
pension plans, as further discussed in Note K to our consolidated financial statements included in Part II, Item 8 of this
Annual Report on Form 10-K. However, despite such legislative actions, we may still trigger withdrawal liability through,
among other things, mergers and other fundamental corporate transactions and, as a result of operational changes, site
closures and job losses. We continue to monitor the impact these legislative actions have on the funding status of the
multiemployer pension plans to which ABF Freight contributes; however, we cannot determine with any certainty the
minimum contributions that will be required under future collective bargaining agreements or the impact they will have
on our results of operations and financial condition.

Risks Related to Third Parties

We depend on services provided by third parties, and increased costs or disruption of these services, and claims
arising from these services, could adversely affect our business, results of operations, financial condition, cash flows,
and customer relationships.

A reduction in the availability of rail services or services provided by third-party capacity providers to meet customer
requirements, as well as higher utilization of third-party agents to maintain service levels in periods of tonnage growth or
higher shipment levels, could increase purchased transportation costs which we may be unable to pass along to our
customers. If a disruption or reduction in transportation services from our rail or other third-party service providers were
to occur, we could be faced with business interruptions that could cause us to fail to meet the needs of our customers,
which could result in loss of business or customer loyalty. In addition, third-party providers can be expected to increase
their prices based on market conditions or to cover increases in operating expenses. I f  we are unable to correspondingly
increase the prices we charge to our customers, or if we are unable to secure sufficient third-party services to expand our
capacity, add additional routes, or meet our commitments to our customers, there could be a material adverse impact on
our operations, revenues, profitability and customer relationships.
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IDFH�LQWHQVH�FRPSHWLWLRQ�LQ�DWWUDFWLQJ�DQG�UHWDLQLQJ�TXDOLILHG�RZQHU�RSHUDWRUV�IURP�WKH�DYDLODEOH�SRRO�RI�GULYHUV�DQG�IOHHWV��
DQG�ZH�PD\�EH�UHTXLUHG�WR�LQFUHDVH�RZQHU�RSHUDWRU�FRPSHQVDWLRQ�RU�WDNH�RWKHU�PHDVXUHV�WR�UHPDLQ�DQ�DWWUDFWLYH�RSWLRQ�
IRU�RZQHU�RSHUDWRUV��ZKLFK�PD\�QHJDWLYHO\�LPSDFW�RXU�UHVXOWV�RI�RSHUDWLRQV��,I�ZH�DUH�QRW�DEOH�WR�PDLQWDLQ�RXU�GHOLYHU\�
VFKHGXOHV�GXH� WR�D�VKRUWDJH�RI�GULYHUV�RU� LI�ZH�DUH�UHTXLUHG� WR� LQFUHDVH�RXU�UDWHV� WR�RIIVHW� LQFUHDVHV� LQ�RZQHU�RSHUDWRU�
FRPSHQVDWLRQ��RXU�VHUYLFHV�PD\�EH�OHVV�FRPSHWLWLYH��ZKLFK�FRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��)XUWKHUPRUH��DV�
WKHVH�LQGHSHQGHQW�RZQHU�RSHUDWRUV�DQG�LQGLYLGXDOV�DUH�WKLUG�SDUW\�VHUYLFH�SURYLGHUV��UDWKHU�WKDQ�RXU�HPSOR\HHV��WKH\�PD\�
GHFOLQH�ORDGV�RI�IUHLJKW�IURP�WLPH�WR�WLPH��ZKLFK�PD\�LPSHGH�RXU�DELOLW\�WR�GHOLYHU�IUHLJKW�LQ�D�WLPHO\�PDQQHU�RU�UHVXOW�LQ�
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�
,I�WKH�LQGHSHQGHQW�FRQWUDFWRUV�ZLWK�ZKLFK�ZH�FRQWUDFW�DUH�GHHPHG�E\�UHJXODWRUV�RU�MXGLFLDO�SURFHVV�WR�EH�HPSOR\HHV��
RU� LI�ZH� H[SHULHQFH� RSHUDWLRQDO� RU� UHJXODWRU\� LVVXHV� UHODWHG� WR� RXU� XVH� RI� WKHVH� FRQWUDFW� GULYHUV�� RXU� ILQDQFLDO�
FRQGLWLRQ��UHVXOWV�RI�RSHUDWLRQV��DQG�FDVK�IORZV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��
�
&ODVV�DFWLRQV�DQG�RWKHU�ODZVXLWV�KDYH�DULVHQ�LQ�WKH�WUDQVSRUWDWLRQ�DQG�ORJLVWLFV�LQGXVWU\�VHHNLQJ�WR�UHFODVVLI\�LQGHSHQGHQW�
FRQWUDFWRU�GULYHUV�DV�HPSOR\HHV�IRU�D�YDULHW\�RI�SXUSRVHV��LQFOXGLQJ�ZRUNHUV¶�FRPSHQVDWLRQ��ZDJH�DQG�KRXU��DQG�KHDOWK�
FDUH�FRYHUDJH��0DQ\�VWDWHV�KDYH�HQDFWHG�UHVWULFWLYH�ODZV�WKDW�PDNH�LW�GLIILFXOW�WR�VXFFHVVIXOO\�SURYH�LQGHSHQGHQW�FRQWUDFWRU�
VWDWXV��DQG�DOO�VWDWHV�KDYH�HQIRUFHPHQW�SURJUDPV�WR�HYDOXDWH�WKH�FODVVLILFDWLRQ�RI�LQGHSHQGHQW�FRQWUDFWRUV��,Q�WKH�HYHQW�RI�
VXFK�UHFODVVLILFDWLRQ�RI�RXU�RZQHU�RSHUDWRUV��ZH�FRXOG�EH�H[SRVHG�WR�YDULRXV�OLDELOLWLHV�DQG�DGGLWLRQDO�FRVWV��IRU�ERWK�IXWXUH�
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HPSOR\PHQW�ODZV��DV�ZHOO�DV�SRWHQWLDO�OLDELOLW\�IRU�SHQDOWLHV�DQG�LQWHUHVW�DQG�XQGHU�YLFDULRXV�OLDELOLW\�SULQFLSOHV��
�
5LVNV�5HODWHG�WR�/HJDO�DQG�5HJXODWRU\�0DWWHUV�
�
:H�DUH�VXEMHFW�WR�OLWLJDWLRQ�ULVNV��DQG�DW�WLPHV�PD\�QHHG�WR�LQLWLDWH�OLWLJDWLRQ��ZKLFK�FRXOG�UHVXOW�LQ�VLJQLILFDQW�FRVWV�
DQG�KDYH�RWKHU�PDWHULDO�DGYHUVH�HIIHFWV�RQ�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��DQG�ILQDQFLDO�FRQGLWLRQ��
�
7KH�QDWXUH�RI�RXU�EXVLQHVV�H[SRVHV�XV�WR�WKH�SRWHQWLDO�IRU�YDULRXV�FODLPV�DQG�OLWLJDWLRQ��LQFOXGLQJ�FODVV�DFWLRQ�OLWLJDWLRQ�
DQG�RWKHU�OHJDO�SURFHHGLQJV�EURXJKW�E\�FXVWRPHUV��VXSSOLHUV��HPSOR\HHV��RU�RWKHU�SDUWLHV��UHODWHG�WR�ODERU�DQG�HPSOR\PHQW��
LQFOXGLQJ�ZDJH�DQG�KRXU�FODLPV��FRPSHWLWLYH�PDWWHUV��SHUVRQDO�LQMXU\��SURSHUW\�GDPDJH��FDUJR�FODLPV��VDIHW\�DQG�FRQWUDFW�
FRPSOLDQFH��HQYLURQPHQWDO�OLDELOLW\��DQG�RWKHU�PDWWHUV��VXFK�DV�WKH�PDWWHUV��LI�DQ\��GHVFULEHG�LQ�,WHP����/HJDO�3URFHHGLQJV��
LQFOXGHG�LQ�3DUW�,�RI��RU�RWKHUZLVH�GLVFORVHG�LQ��WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��:H�DUH�VXEMHFW�WR�ULVN�DQG�XQFHUWDLQWLHV�
UHODWHG�WR�OLDELOLWLHV��LQFOXGLQJ�GDPDJHV��ILQHV��SHQDOWLHV��DQG�VXEVWDQWLDO�OHJDO�DQG�UHODWHG�FRVWV��WKDW�PD\�UHVXOW�IURP�WKHVH�
FODLPV�DQG�OLWLJDWLRQ��6RPH�RU�DOO�RI�RXU�H[SHQGLWXUHV�WR�GHIHQG��VHWWOH��RU�OLWLJDWH�WKHVH�PDWWHUV�PD\�QRW�EH�FRYHUHG�E\�

Our ability to secure the services of third-party service providers is affected by many risks beyond our control, including
unfavorable pricing conditions; the shortage of quality third-party providers, including owner-operators and drivers of
contracted carriers for our Asset-Light segment; shortages in available cargo capacity of third parties; equipment shortages
in the transportation industry, particularly among contracted truckload carriers; changes in government regulations
affecting the transportation industry and their related impact on operations, such as hours-of-service rules and the ELD
mandate; labor disputes; or a significant interruption in service or stoppage in third-party transportation services. Each of
these risks could have a material adverse effect on the operating results of our Asset-Light segment.

In addition, we may be subject to claims arising from services provided by third parties, particularly in connection with
the operations of our Asset-Light segment, which are dependent on third-party contract carriers. From time to time, the
drivers who are owner-operators, independent contractors, or employees working for third-party carriers that we contract
with are involved in accidents or incidents that may result in cargo loss or damage, other property damage, or serious
personal injuries including death. As a result, claims may be asserted against us for actions by such drivers or for our
actions in contracting with them initially or retaining them over time. We or our subsidiaries could be held directly
responsible for these third-party claims and, regardless of ultimate liability, may incur significant costs and expenses in
defending these claims or through settlements, even in cases where we believe we have meritorious claims or defenses.
Our third-party contract carriers and other vendors may not agree to bear responsibility for such claims, or we may become
responsible if they are unable to pay the claims, for example, due to bankruptcy proceedings, and such claims may exceed
the amount of our insurance coverage or may not be covered by insurance at all.

Our engagement of independent contractor drivers to provide a portion of the capacity for our Asset-Light
segment exposes us to different risks than we face with our employee drivers.

The driver fleet for portions of our Asset-Light segment is made up of independent owner-operators and individuals. We
face intense competition in attracting and retaining qualified owner-operators from the available pool of drivers and fleets,
and we may be required to increase owner-operator compensation or take other measures to remain an attractive option
for owner-operators, which may negatively impact our results of operations. If we are not able to maintain our delivery
schedules due to a shortage of drivers or i f  we are required to increase our rates to offset increases in owner-operator
compensation, our services may be less competitive, which could have an adverse effect on our business. Furthermore, as
these independent owner-operators and individuals are third-party service providers, rather than our employees, they may
decline loads of freight from time to time, which may impede our ability to deliver freight in a timely manner or result in
increased expenses to do so.

If  the independent contractors with which we contract are deemed by regulators or judicial process to be employees,
or if we experience operational or regulatory issues related to our use of these contract drivers, our financial
condition, results of operations, and cash flows could be adversely affected.

Class actions and other lawsuits have arisen in the transportation and logistics industry seeking to reclassify independent
contractor drivers as employees for a variety of purposes, including workers' compensation, wage-and-hour, and health
care coverage. Many states have enacted restrictive laws that make it difficult to successfully prove independent-contractor
status, and all states have enforcement programs to evaluate the classification of independent contractors. In the event of
such reclassification of our owner-operators, we could be exposed to various liabilities and additional costs, for both future
and prior periods, under federal, state, and local tax laws, and workers' compensation, unemployment benefits, labor, and
employment laws, as well as potential liability for penalties and interest and under vicarious liability principles.

Risks Related to Legal and Regulatory Matters

We are subject to litigation risks, and at times may need to initiate litigation, which could result in significant costs
and have other material adverse effects on our business, results of operations, and financial condition.

The nature of our business exposes us to the potential for various claims and litigation, including class-action litigation
and other legal proceedings brought by customers, suppliers, employees, or other parties, related to labor and employment,
including wage and hour claims; competitive matters; personal injury; property damage; cargo claims; safety and contract
compliance; environmental liability; and other matters, such as the matters (if any) described in Item 3 (Legal Proceedings)
included in Part I of, or otherwise disclosed in, this Annual Report on Form 10-K. We are subject to risk and uncertainties
related to liabilities, including damages, fines, penalties, and substantial legal and related costs, that may result from these
claims and litigation. Some or all of our expenditures to defend, settle, or litigate these matters may not be covered by
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DJDLQVW� XV��$OWKRXJK� WKLUG�SDUW\� VHUYLFH� SURYLGHUV�ZLWK�ZKRP�ZH� FRQWUDFW� DJUHH� WR� FRPSO\�ZLWK� DSSOLFDEOH� ODZV� DQG�
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RWKHU�REOLJDWLRQV�UHODWHG�WR�GDWD�SULYDF\��LQFOXGLQJ�FXVWRPHU�DQG�HPSOR\HH�GDWD��$V�D�SURYLGHU�RI�ZRUOGZLGH�WUDQVSRUWDWLRQ�
DQG�ORJLVWLFV�VHUYLFHV��ZH�FROOHFW�DQG�SURFHVV�VLJQLILFDQW�DPRXQWV�RI�FXVWRPHU�GDWD�RQ�D�GDLO\�EDVLV��,Q�UHFHQW�\HDUV��WKHUH�
KDYH�EHHQ�JOREDO�HIIRUWV�E\�JRYHUQPHQWV�DQG�FRQVXPHU�JURXSV�IRU�LQFUHDVHG�WUDQVSDUHQF\�LQ�KRZ�FXVWRPHU�GDWD�LV�XWLOL]HG�
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DQG�DGYHUVH�HIIHFW�RQ�RXU�EXVLQHVV��
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insurance or could impact our cost of, and ability to obtain, insurance in the future. Also, litigation can be disruptive to
normal business operations and could require a substantial amount of time and effort from our management team. Further,
because of the potential risks, expenses, and uncertainties of litigation, we may, from time to time, settle disputes, even
where we believe that we have meritorious claims or defenses. Any material litigation or a catastrophic accident or series
of accidents could have a material adverse effect on our business, results of operations, and financial condition. Our
business reputation and our relationship with our customers, suppliers, and employees may also be adversely impacted by
our involvement in legal proceedings.

We establish reserves based on our assessment of known legal matters and contingencies. New legal claims, or subsequent
developments related to known legal claims, asserted against us may affect our assessment and estimates of our recorded
legal reserves and may require us to make payments in excess of our reserves, which could have a material adverse effect
on our financial condition or results of operations.

Our business operations are subject to numerous governmental regulations in the transportation industry, and
costs of compliance with, or liability for violations of, existing or future regulations could have a material adverse
effect on our financial condition and results of operations.

Various international, federal, state and local agencies exercise broad regulatory powers over the transportation industry,
such as those described in "Environmental and Other Government Regulations" within Part I, Item 1 (Business) of this
Annual Report on Form 10-K. We could become subject to new or more restrictive regulations, and the costs to comply
with such regulations could increase our operating expenses or otherwise have a material adverse effect on the results of
our operations. Such regulations could also influence the demand for transportation services. Failure to comply with laws
and regulations can result in penalties, revocation of our permits or licenses, or both civil and criminal actions against us.
In addition to the potential harm to our reputation and brands, the financial burdens resulting from such actions could have
a material adverse effect on our financial condition and results of operations.

Failures by us, or our contracted owner-operators and third-party carriers, to comply with the various applicable federal
safety laws and regulations, or downgrades in our safety rating, could have a material adverse impact on our operations or
financial condition, and could cause us to lose customers, as well as the ability to self-insure. The loss of our ability to
self-insure for any significant period of time could materially increase insurance costs, or we could experience difficulty
in obtaining adequate levels of insurance coverage.

Our Asset-Light segment utilizes third-party service providers who are subject to similar regulatory requirements. If the
operations of these providers are impacted to the extent that a shortage of quality third-party service providers occurs,
there could be a material adverse effect on the business and results of operations of our Asset-Light segment. Also,
activities by these providers that violate applicable laws or regulations could result in governmental or third-party actions
against us. Although third-party service providers with whom we contract agree to comply with applicable laws and
regulations, we may not be aware of, and may therefore be unable to address or remedy, violations by them.

We are also subject to stringent and changing privacy laws, regulations and standards as well as policies, contracts and
other obligations related to data privacy, including customer and employee data. As a provider of worldwide transportation
and logistics services, we collect and process significant amounts of customer data on a daily basis. In recent years, there
have been global efforts by governments and consumer groups for increased transparency in how customer data is utilized
and how customers and employees can control the use and storage of their data. Complying with existing or new data
protection laws and regulations may increase our compliance costs or require us to modify our data handling practices.
Non-compliance could result in governmental or consumer actions against us and even perceived non-compliance may
otherwise adversely impact our reputation, operating results and financial condition. The uncertainty of the interpretation
and enforcement of these laws, and their increasing scope and complexity, create regulatory risks that will likely increase
over time. Additionally, i f  third parties or others violate obligations and restrictions with respect to data privacy and
security, such violations may also put our customers' or employees' information at risk and could in turn have a material
and adverse effect on our business.
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$VVHW�%DVHG�RSHUDWLRQV��ZH�VWRUH�IXHO�DQG�RLO�LQ�XQGHUJURXQG�DQG�DERYHJURXQG�WDQNV�DQG�RWKHU�FRQWDLQHUV��,Q�FRQQHFWLRQ�
ZLWK�WKHVH�RSHUDWLRQV��ZH�DUH�VXEMHFW� WR�IHGHUDO��VWDWH�DQG�ORFDO�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV�UHODWLQJ�WR��DPRQJ�
RWKHU� DUHDV�� HPLVVLRQ� FRQWUROV�� WUDQVSRUWDWLRQ� RI� KD]DUGRXV� PDWHULDOV�� XQGHUJURXQG� DQG� DERYHJURXQG� VWRUDJH� WDQNV��
VWRUPZDWHU�SROOXWLRQ�SUHYHQWLRQ��FRQWLQJHQF\�SODQQLQJ�IRU�VSLOOV�RI�SHWUROHXP�SURGXFWV��DQG�GLVSRVDO�RI�ZDVWH�RLO��:H�PD\�
EH�VXEMHFW�WR�VXEVWDQWLDO�ILQHV��FLYLO�SHQDOWLHV��RU�OLWLJDWLRQ�LI�ZH�IDLO�WR�REWDLQ�SURSHU�FHUWLILFDWLRQV�RU�SHUPLWV�RU�LI�ZH�GR�
QRW�FRPSO\�ZLWK�UHTXLUHG�HQYLURQPHQWDO�LQVSHFWLRQV�DQG�WHVWLQJ�SURYLVLRQV��8QGHU�FHUWDLQ�HQYLURQPHQWDO�ODZV��ZH�FRXOG�
EH�VXEMHFW�WR�VWULFW�OLDELOLW\�IRU�DQ\�FOHDQ�XS�FRVWV�UHODWLQJ�WR�FRQWDPLQDWLRQ�DW�RXU�SDVW�RU�SUHVHQW�IDFLOLWLHV��LQFOXGLQJ�WKRVH�
RFFXUULQJ�SULRU�WR�RZQHUVKLS�RU�XVH�RI�VXFK�IDFLOLWLHV��DQG�DW�WKLUG�SDUW\�ZDVWH�GLVSRVDO�VLWHV��DV�ZHOO�DV�FRVWV�DVVRFLDWHG�
ZLWK�WKH�FOHDQXS�RI�DFFLGHQWV�LQYROYLQJ�RXU�YHKLFOHV��
�
7KH�WUDQVSRUWDWLRQ�RI�KD]DUGRXV�PDWHULDOV�RU�H[SORVLYHV�DOVR�LQYROYHV�WKH�ULVNV�RI��DPRQJ�RWKHUV��IXHO�VSLOODJH�RU�OHDNDJH��
HQYLURQPHQWDO�GDPDJH��D�VSLOO�RU�DFFLGHQW�LQYROYLQJ�KD]DUGRXV�VXEVWDQFHV��DQG�KD]DUGRXV�ZDVWH�GLVSRVDO��,Q�DGGLWLRQ��LI�
DQ\�GDPDJH�RU�LQMXU\�RFFXUV�DV�D�UHVXOW�RI�WKHVH�RSHUDWLRQV��ZH�PD\�EH�VXEMHFW�WR�FODLPV�IURP�WKLUG�SDUWLHV�DQG�EHDU�OLDELOLW\�
IRU�VXFK�GDPDJH�RU�LQMXU\��
�
$OWKRXJK�ZH�KDYH�LQVWLWXWHG�SURJUDPV�WR�PRQLWRU�DQG�FRQWURO�HQYLURQPHQWDO�ULVNV�DQG�SURPRWH�DQG�PDLQWDLQ�FRPSOLDQFH�
ZLWK�DSSOLFDEOH�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV��YLRODWLRQV�RI�DSSOLFDEOH�ODZV�RU�UHJXODWLRQV�PD\�VXEMHFW�XV�WR�FOHDQ�
XS�FRVWV�DQG�OLDELOLWLHV�QRW�FRYHUHG�E\�LQVXUDQFH�RU�LQ�H[FHVV�RI�RXU�DSSOLFDEOH�LQVXUDQFH�FRYHUDJH��LQFOXGLQJ�VXEVWDQWLDO�
ILQHV��FLYLO�SHQDOWLHV��RU�FLYLO�DQG�FULPLQDO�OLDELOLW\��DV�ZHOO�DV�EDQV�RQ�PDNLQJ�IXWXUH�VKLSPHQWV�LQ�SDUWLFXODU�JHRJUDSKLF�
DUHDV��DQ\�RI�ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV��UHVXOWV�RI�RSHUDWLRQV��ILQDQFLDO�FRQGLWLRQ��DQG�FDVK�IORZV��
��
&RQFHUQ�RYHU�FOLPDWH�FKDQJH��LQFOXGLQJ�WKH�LPSDFW�RI�JOREDO�ZDUPLQJ��KDV�OHG�WR�VLJQLILFDQW�OHJLVODWLYH�DQG�UHJXODWRU\�
HIIRUWV�WR�OLPLW�FDUERQ�DQG�RWKHU�*+*�HPLVVLRQV��DQG�VRPH�IRUP�RI�IHGHUDO��VWDWH��DQG�RU�UHJLRQDO�FOLPDWH�FKDQJH�OHJLVODWLRQ�
LV� SRVVLEOH� LQ� WKH� IXWXUH�� (PLVVLRQ�UHODWHG� UHJXODWRU\� DFWLRQV� KDYH� KLVWRULFDOO\� UHVXOWHG� LQ� LQFUHDVHG� FRVWV� RI� UHYHQXH�
HTXLSPHQW��GLHVHO�IXHO��DQG�HTXLSPHQW�PDLQWHQDQFH��DQG�IXWXUH�OHJLVODWLRQ��LI�HQDFWHG��FRXOG�LPSRVH�VXEVWDQWLDO�FRVWV�RQ�
XV� WKDW�PD\�DGYHUVHO\� LPSDFW�RXU�UHVXOWV�RI�RSHUDWLRQV��6XFK� UHJXODWRU\�DFWLRQV�PD\�UHTXLUH�FKDQJHV� LQ�RXU�RSHUDWLQJ�
SUDFWLFHV�� LPSDLU� HTXLSPHQW� SURGXFWLYLW\�� RU� UHTXLUH� DGGLWLRQDO� UHSRUWLQJ� GLVFORVXUHV�� &RPSOLDQFH� ZLWK� ODZV� DQG�
UHJXODWLRQV� UHODWHG� WR� FOLPDWH� ULVN� PD\� DOVR� LQFUHDVH� RXU� H[SRVXUH� WR� OLWLJDWLRQ� RU� JRYHUQPHQWDO� LQYHVWLJDWLRQV� RU�
SURFHHGLQJV��:H�PD\�DOVR�HQFRXQWHU�GLIILFXOWLHV�LQ�FROOHFWLQJ�DQG�PDQDJLQJ�GDWD�WKDW�LPSDFW�WLPHO\�FRPSOLDQFH�RU�LQFXU�
VLJQLILFDQW� FRVWV� WR� FRPSO\� ZLWK� LQFUHDVHG� UHJXODWLRQ� UHJDUGLQJ� HQYLURQPHQWDO� PRQLWRULQJ� DQG� ILQDQFLDO� UHSRUWLQJ�
GLVFORVXUH� UHTXLUHPHQWV�� LQFOXGLQJ� WKRVH� VLJQHG� LQWR� ODZ� LQ� 2FWREHU� ����� XQGHU� &DOLIRUQLD� 6HQDWH� %LOO� ���� &OLPDWH�
&RUSRUDWH�'DWD�$FFRXQWDELOLW\�$FW�DQG�&DOLIRUQLD�6HQDWH�%LOO�����&OLPDWH�5HODWHG�)LQDQFLDO�5LVN�$FW��DV�GHVFULEHG�LQ�
³(QYLURQPHQWDO�DQG�2WKHU�*RYHUQPHQW�5HJXODWLRQV´�ZLWKLQ�3DUW�,��,WHP����%XVLQHVV��RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��
:H�DUH�VXEMHFW�WR�LQFUHDVLQJ�LQYHVWRU�DQG�FXVWRPHU�VHQVLWLYLW\�WR�VXVWDLQDELOLW\�LVVXHV��DQG�ZH�PD\�EH�VXEMHFW�WR�DGGLWLRQDO�
UHTXLUHPHQWV� UHODWHG� WR� VKDUHKROGHU� SURSRVDOV�� FXVWRPHU�OHG� LQLWLDWLYHV�� RU� RXU� FXVWRPHUV¶� HIIRUWV� WR� FRPSO\� ZLWK�
HQYLURQPHQWDO�SURJUDPV��8QWLO�WKH�WLPLQJ��VFRSH��DQG�H[WHQW�RI�DQ\�IXWXUH�UHJXODWLRQ�RU�FXVWRPHU�UHTXLUHPHQWV�EHFRPH�
NQRZQ��ZH�FDQQRW�SUHGLFW�WKHLU�HIIHFW�RQ�RXU�FRVW�VWUXFWXUH��EXVLQHVV��RU�UHVXOWV�RI�RSHUDWLRQV��
�
5LVNV�5HODWHG�WR�)LQDQFLDO�&RQVLGHUDWLRQV�
�
:H�DUH�VXEMHFW�WR�LQWHUHVW�UDWH�ULVN�DQG�FHUWDLQ�FRYHQDQWV�XQGHU�RXU�ILQDQFLQJ�DUUDQJHPHQWV��$�GHIDXOW�XQGHU�WKHVH�
ILQDQFLQJ�DUUDQJHPHQWV�RU�FKDQJHV�LQ�UHJXODWLRQV�FRXOG�LPSDFW�WKH�DYDLODELOLW\�RI�IXQGV�RU�RXU�ERUURZLQJ�FRVWV��
�
:H�DUH�DIIHFWHG�E\�WKH�LQVWDELOLW\�LQ�WKH�ILQDQFLDO�DQG�FUHGLW�PDUNHWV��ZKLFK�IURP�WLPH�WR�WLPH�KDV�FUHDWHG�YRODWLOLW\�LQ�
YDULRXV�LQWHUHVW�UDWHV�DQG�UHWXUQV�RQ�LQYHVWHG�DVVHWV��:H�DUH�VXEMHFW�WR�PDUNHW�ULVN�GXH�WR�YDULDEOH�LQWHUHVW�UDWHV�RQ�RXU�
ERUURZLQJV� RQ� WKH� DFFRXQWV� UHFHLYDEOH� VHFXULWL]DWLRQ� SURJUDP� �³$�5�6HFXULWL]DWLRQ´�� DQG� WKH� UHYROYLQJ� FUHGLW� IDFLOLW\�
�³&UHGLW�)DFLOLW\´��XQGHU�RXU�)RXUWK�$PHQGHG�DQG�5HVWDWHG�&UHGLW�$JUHHPHQW��WKH�³&UHGLW�$JUHHPHQW´���$OWKRXJK�ZH�
KDYH�DQ�LQWHUHVW�UDWH�VZDS�DJUHHPHQW�WR�PLWLJDWH�D�SRUWLRQ�RI�RXU�LQWHUHVW�UDWH�ULVN�E\�HIIHFWLYHO\�FRQYHUWLQJ�������PLOOLRQ�
RI�ERUURZLQJV�XQGHU�RXU�&UHGLW�)DFLOLW\��RI�ZKLFK�������PLOOLRQ�UHPDLQV�RXWVWDQGLQJ�DW�WKH�HQG�RI�)HEUXDU\�������IURP�
YDULDEOH�UDWH�LQWHUHVW�WR�IL[HG�UDWH�LQWHUHVW��FKDQJHV�LQ�LQWHUHVW�UDWHV�PD\�LQFUHDVH�RXU�ILQDQFLQJ�FRVWV�UHODWHG�WR�RXU�&UHGLW�
)DFLOLW\��IXWXUH�ERUURZLQJV�DJDLQVW�RXU�$�5�6HFXULWL]DWLRQ��QHZ�QRWHV�SD\DEOH�RU�ILQDQFH�OHDVH�DUUDQJHPHQWV��RU�DGGLWLRQDO�
VRXUFHV� RI� ILQDQFLQJ�� ,QWHUHVW� UDWHV� DUH� KLJKO\� VHQVLWLYH� WR� PDQ\� IDFWRUV�� LQFOXGLQJ� LQIODWLRQ�� JRYHUQPHQWDO� PRQHWDU\�

Our operations are subject to various environmental laws and regulations, the violation of which could result in
substantial fines or penalties. The costs of compliance with current and future environmental laws and regulations
may be significant and could adversely impact our results of operations.

We routinely transport or arrange for the transportation of hazardous materials and explosives. At certain facilities of our
Asset-Based operations, we store fuel and oil in underground and aboveground tanks and other containers. In connection
with these operations, we are subject to federal, state and local environmental laws and regulations relating to, among
other areas: emission controls, transportation of hazardous materials, underground and aboveground storage tanks,
stormwater pollution prevention, contingency planning for spills of petroleum products, and disposal of waste oil. We may
be subject to substantial fmes, civil penalties, or litigation if we fail to obtain proper certifications or permits or if we do
not comply with required environmental inspections and testing provisions. Under certain environmental laws, we could
be subject to strict liability for any clean-up costs relating to contamination at our past or present facilities, including those
occurring prior to ownership or use of such facilities, and at third-party waste disposal sites, as well as costs associated
with the cleanup of accidents involving our vehicles.

The transportation of hazardous materials or explosives also involves the risks of, among others, fuel spillage or leakage,
environmental damage, a spill or accident involving hazardous substances, and hazardous waste disposal. In addition, if
any damage or injury occurs as a result of these operations, we may be subject to claims from third parties and bear liability
for such damage or injury.

Although we have instituted programs to monitor and control environmental risks and promote and maintain compliance
with applicable environmental laws and regulations, violations of applicable laws or regulations may subject us to clean-
up costs and liabilities not covered by insurance or in excess of our applicable insurance coverage, including substantial
fines, civil penalties, or civil and criminal liability, as well as bans on making future shipments in particular geographic
areas, any of which could adversely affect our business, results of operations, financial condition, and cash flows.

Concern over climate change, including the impact of global warming, has led to significant legislative and regulatory
efforts to limit carbon and other GHG emissions, and some form of federal, state, and/or regional climate change legislation
is possible in the future. Emission-related regulatory actions have historically resulted in increased costs of revenue
equipment, diesel fuel, and equipment maintenance, and future legislation, if enacted, could impose substantial costs on
us that may adversely impact our results of operations. Such regulatory actions may require changes in our operating
practices, impair equipment productivity, or require additional reporting disclosures. Compliance with laws and
regulations related to climate risk may also increase our exposure to litigation or governmental investigations or
proceedings. We may also encounter difficulties in collecting and managing data that impact timely compliance or incur
significant costs to comply with increased regulation regarding environmental monitoring and financial reporting
disclosure requirements, including those signed into law in October 2023 under California Senate Bill 253 Climate
Corporate Data Accountability Act and California Senate Bill 261 Climate-Related Financial Risk Act, as described in
"Environmental and Other Government Regulations" within Part I, Item 1 (Business) of this Annual Report on Form 10-K.
We are subject to increasing investor and customer sensitivity to sustainability issues, and we may be subject to additional
requirements related to shareholder proposals, customer-led initiatives, or our customers' efforts to comply with
environmental programs. Until the timing, scope, and extent of any future regulation or customer requirements become
known, we cannot predict their effect on our cost structure, business, or results of operations.

Risks Related to Financial Considerations

We are subject to interest rate risk and certain covenants under our financing arrangements. A default under these
financing arrangements or changes in regulations could impact the availability of funds or our borrowing costs.

We are affected by the instability in the financial and credit markets, which from time to time has created volatility in
various interest rates and returns on invested assets. We are subject to market risk due to variable interest rates on our
borrowings on the accounts receivable securitization program ("A/R Securitization") and the revolving credit facility
("Credit Facility") under our Fourth Amended and Restated Credit Agreement (the "Credit Agreement"). Although we
have an interest rate swap agreement to mitigate a portion of our interest rate risk by effectively converting $50.0 million
of borrowings under our Credit Facility, of which $50.0 million remains outstanding at the end of February 2024, from
variable-rate interest to fixed-rate interest, changes in interest rates may increase our financing costs related to our Credit
Facility, future borrowings against our A/R Securitization, new notes payable or finance lease arrangements, or additional
sources of financing. Interest rates are highly sensitive to many factors, including inflation, governmental monetary
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SROLFLHV��GRPHVWLF�DQG�LQWHUQDWLRQDO�HFRQRPLF�DQG�SROLWLFDO�FRQGLWLRQV�DQG�RWKHU�IDFWRUV�EH\RQG�RXU�FRQWURO��)XUWKHUPRUH��
IXWXUH�ILQDQFLDO�PDUNHW�GLVUXSWLRQV�PD\�DGYHUVHO\�DIIHFW�RXU�DELOLW\�WR�UHILQDQFH��PDLQWDLQ�RXU�OHWWHU�RI�FUHGLW�DUUDQJHPHQWV�
RU�� LI� QHHGHG�� VHFXUH� DOWHUQDWLYH� VRXUFHV� RI� ILQDQFLQJ�� ,I� DQ\� RI� WKH� ILQDQFLDO� LQVWLWXWLRQV� WKDW� KDYH� H[WHQGHG� FUHGLW�
FRPPLWPHQWV�WR�XV�DUH�DGYHUVHO\�DIIHFWHG�E\�HFRQRPLF�FRQGLWLRQV��GLVUXSWLRQ�WR�WKH�FDSLWDO�DQG�FUHGLW�PDUNHWV��RU�LQFUHDVHG�
UHJXODWLRQ�� WKH\� PD\� EHFRPH� XQDEOH� WR� IXQG� ERUURZLQJV� XQGHU� WKHLU� FUHGLW� FRPPLWPHQWV� RU� RWKHUZLVH� IXOILOO� WKHLU�
REOLJDWLRQV�WR�XV��ZKLFK�FRXOG�KDYH�DQ�DGYHUVH�LPSDFW�RQ�RXU�DELOLW\�WR�ERUURZ�DGGLWLRQDO�IXQGV��DQG�WKXV�KDYH�DQ�DGYHUVH�
HIIHFW�RQ�RXU�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��6HH�1RWH�,�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��
,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�IRU�IXUWKHU�GLVFXVVLRQ�RI�RXU�ILQDQFLQJ�DUUDQJHPHQWV��
�
2XU�&UHGLW�$JUHHPHQW� DQG�$�5� 6HFXULWL]DWLRQ� FRQWDLQ� FXVWRPDU\� ILQDQFLDO� FRYHQDQWV� DQG� RWKHU� FXVWRPDU\� UHVWULFWLYH�
FRYHQDQWV�WKDW�PD\�OLPLW�RXU�IXWXUH�RSHUDWLRQV��)DLOLQJ�WR�DFKLHYH�FHUWDLQ�UHTXLUHG�ILQDQFLDO�UDWLRV�FRXOG�DGYHUVHO\�DIIHFW�
RXU�DELOLW\�WR�ILQDQFH�RXU�RSHUDWLRQV��PDNH�VWUDWHJLF�DFTXLVLWLRQV�RU�LQYHVWPHQWV��RU�SODQ�IRU�RU�UHDFW�WR�PDUNHW�FRQGLWLRQV�
RU�RWKHUZLVH�H[HFXWH�RXU�EXVLQHVV�VWUDWHJLHV��
�
,I�ZH�GHIDXOW�XQGHU�WKH�WHUPV�RI�WKH�&UHGLW�$JUHHPHQW�RU�RXU�$�5�6HFXULWL]DWLRQ�DQG�IDLO�WR�REWDLQ�DSSURSULDWH�DPHQGPHQWV�
WR�RU�ZDLYHUV�XQGHU� WKH� DSSOLFDEOH� ILQDQFLQJ� DUUDQJHPHQW��RXU�ERUURZLQJV�XQGHU� VXFK� IDFLOLWLHV� FRXOG�EH� LPPHGLDWHO\�
GHFODUHG�GXH�DQG�SD\DEOH��$Q�HYHQW�RI�GHIDXOW�XQGHU�HLWKHU�RI�WKHVH�IDFLOLWLHV�FRXOG�FRQVWLWXWH�DXWRPDWLF�GHIDXOW�RQ�WKH�
RWKHU�IDFLOLW\�DQG�FRXOG�WULJJHU�FURVV�GHIDXOW�SURYLVLRQV�LQ�RXU�RXWVWDQGLQJ�QRWHV�SD\DEOH�DQG�RWKHU�ILQDQFLQJ�DJUHHPHQWV�
XQOHVV�WKH�OHQGHUV�WR�WKHVH�IDFLOLWLHV�FKRRVH�QRW�WR�H[HUFLVH�UHPHGLHV�RU�WR�RWKHUZLVH�DOORZ�XV�WR�FXUH�WKH�GHIDXOW��,I�ZH�IDLO�
WR�SD\�WKH�DPRXQW�GXH�XQGHU�RXU�&UHGLW�)DFLOLW\�RU�$�5�6HFXULWL]DWLRQ��WKH�OHQGHU�RI�WKH�$�5�6HFXULWL]DWLRQ�FRXOG�SURFHHG�
DJDLQVW�WKH�FROODWHUDO�E\�ZKLFK�WKDW�IDFLOLW\�LV�VHFXUHG��RXU�ERUURZLQJ�FDSDFLW\�PD\�EH�OLPLWHG��RU�RQH�RU�ERWK�RI�WKH�IDFLOLWLHV�
FRXOG�EH�WHUPLQDWHG��,I�DFFHOHUDWLRQ�RI�RXWVWDQGLQJ�ERUURZLQJV�RFFXUV�RU�LI�RQH�RU�ERWK�RI�WKH�IDFLOLWLHV�LV�WHUPLQDWHG��ZH�
PD\�KDYH�GLIILFXOW\�ERUURZLQJ�DGGLWLRQDO�IXQGV�VXIILFLHQW�WR�UHILQDQFH�WKH�DFFHOHUDWHG�GHEW�RU�HQWHULQJ�LQWR�QHZ�FUHGLW�RU�
GHEW�DUUDQJHPHQWV��DQG��LI�DYDLODEOH��WKH�WHUPV�RI�WKH�ILQDQFLQJ�PD\�QRW�EH�IDYRUDEOH�RU�DFFHSWDEOH��$�GHIDXOW�XQGHU�WKH�
&UHGLW�$JUHHPHQW�RU�$�5�6HFXULWL]DWLRQ��FKDQJHV� LQ� UHJXODWLRQV� WKDW� LPSDFW� WKH�DYDLODELOLW\�RI�IXQGV�RU�RXU�ERUURZLQJ�
FRVWV��RU�RXU�LQDELOLW\�WR�UHQHZ�RXU�ILQDQFLQJ�DUUDQJHPHQWV�ZLWK�WHUPV�WKDW�DUH�DFFHSWDEOH�WR�XV��FRXOG�KDYH�D�PDWHULDO�
DGYHUVH�HIIHFW�RQ�RXU�OLTXLGLW\�DQG�ILQDQFLDO�FRQGLWLRQ��
�
2XU�EXVLQHVV� LV�FDSLWDO� LQWHQVLYH�� ,I�ZH�DUH�XQDEOH� WR�JHQHUDWH� VXIILFLHQW�FDVK� IURP�RSHUDWLRQV��RXU�JURZWK�DQG�
SURILWDELOLW\�FRXOG�EH�OLPLWHG�GXH�WR�VLJQLILFDQW�RQJRLQJ�FDSLWDO�H[SHQGLWXUH�UHTXLUHPHQWV��
�
2XU�EXVLQHVV�UHTXLUHV�VLJQLILFDQW�FDSLWDO�H[SHQGLWXUHV��ZKLFK�ZH�ILQDQFH�WKURXJK�YDULRXV�VRXUFHV��LQFOXGLQJ�FDVK�IORZV�
IURP�RSHUDWLRQV��ERUURZLQJV�XQGHU�RXU�UHYROYLQJ�FUHGLW� IDFLOLW\�RU�RXU� DFFRXQWV� UHFHLYDEOH�VHFXULWL]DWLRQ�SURJUDP��DQG�
QRWHV�SD\DEOH��:H�FRQWLQXH�WR�LQYHVW�VLJQLILFDQWO\�LQ�RXU�UHYHQXH�HTXLSPHQW�IOHHW��,I�ZH�DUH�XQDEOH�WR�JHQHUDWH�VXIILFLHQW�
FDVK�RYHU�DQ�H[WHQGHG�SHULRG�RI�WLPH�IURP�RSHUDWLRQV�WR�IXQG�RXU�FDSLWDO�UHTXLUHPHQWV��ZH�PD\�KDYH�WR�OLPLW�RXU�JURZWK��
LQFOXGLQJ�RXU�DELOLW\�WR�LQYHVW�LQ�WHFKQRORJLFDO�LQLWLDWLYHV�WKDW�GULYH�EXVLQHVV�HIILFLHQFLHV��XWLOL]H�RXU�H[LVWLQJ�OLTXLGLW\�RU�
HQWHU�LQWR�DGGLWLRQDO�ILQDQFLQJ�DUUDQJHPHQWV��LQFOXGLQJ�OHDVLQJ�DUUDQJHPHQWV��RU�RSHUDWH�RXU�UHYHQXH�HTXLSPHQW�IRU�ORQJHU�
SHULRGV�UHVXOWLQJ�LQ�LQFUHDVHG�PDLQWHQDQFH�FRVWV��DQ\�RI�ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�
RI�RSHUDWLRQV��
�
&ODLPV�H[SHQVHV��WKH�FRVW�RI�PDLQWDLQLQJ�RXU�LQVXUDQFH��RU�WKH�ORVV�RI�RXU�DELOLW\�WR�VHOI�LQVXUH�FRXOG�KDYH�D�PDWHULDO�
DGYHUVH�HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��
�
&ODLPV�PD\�EH�DVVHUWHG�DJDLQVW�XV�IRU�FDUJR�ORVV�RU�GDPDJH��SURSHUW\�GDPDJH��SHUVRQDO�LQMXU\��DQG�ZRUNHUV¶�FRPSHQVDWLRQ�
UHODWHG�WR�DFFLGHQWV�RU�HYHQWV�RFFXUULQJ�LQ�RXU�RSHUDWLRQV��&ODLPV�PD\�DOVR�EH�DVVHUWHG�DJDLQVW�XV�IRU�DFFLGHQWV�LQYROYLQJ�
WKH�RSHUDWLRQV�RI�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�WKDW�ZH�XWLOL]H��IRU�RXU�DFWLRQV�LQ�UHWDLQLQJ�WKHLU�VHUYLFHV��IRU�ORVV�RU�GDPDJH�
WR�RXU�FXVWRPHUV¶�JRRGV�RU�RWKHU�GDPDJHV�IRU�ZKLFK�ZH�DUH�DOOHJHG�RU�PD\�EH�GHWHUPLQHG�WR�EH�UHVSRQVLEOH��6XFK�FODLPV�
DJDLQVW�XV�DQG�DVVRFLDWHG�FRVWV�DQG�OHJDO�H[SHQVHV�PD\�QRW�EH�FRYHUHG�E\�LQVXUDQFH�SROLFLHV�RU�PD\�H[FHHG�WKH�DPRXQW�RI�
LQVXUDQFH� FRYHUDJH� RU� RXU� HVWDEOLVKHG� UHVHUYHV��ZKLFK� FRXOG� DGYHUVHO\� LPSDFW� RXU� UHVXOWV� RI� RSHUDWLRQV� DQG� ILQDQFLDO�
FRQGLWLRQ��,I�WKH�IUHTXHQF\�DQG�RU�VHYHULW\�RI�FODLPV�LQFUHDVH��RXU�RSHUDWLQJ�UHVXOWV�FRXOG�EH�DGYHUVHO\�DIIHFWHG��7KH�WLPLQJ�
RI�WKH�LQFXUUHQFH�RI�WKHVH�FRVWV�FRXOG�VLJQLILFDQWO\�DQG�DGYHUVHO\�LPSDFW�RXU�RSHUDWLQJ�UHVXOWV��
�
:H�DUH�SULPDULO\�VHOI�LQVXUHG�IRU�ZRUNHUV¶�FRPSHQVDWLRQ��WKLUG�SDUW\�FDVXDOW\�ORVV��DQG�FDUJR�ORVV�DQG�GDPDJH�FODLPV�IRU�
WKH�RSHUDWLRQV�RI�RXU�$VVHW�%DVHG�VHJPHQW�DQG�FHUWDLQ�RI�RXU�RWKHU�VXEVLGLDULHV��:H�DOVR�VHOI�LQVXUH�IRU�PHGLFDO�EHQHILWV�
IRU�RXU�HOLJLEOH�QRQXQLRQ�SHUVRQQHO��%HFDXVH�ZH�VHOI�LQVXUH�IRU�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�FODLPV�H[SRVXUH�DQG�UHODWHG�
H[SHQVHV��RXU�LQVXUDQFH�DQG�FODLPV�H[SHQVH�PD\�EH�YRODWLOH��,I�ZH�ORVH�RXU�DELOLW\�WR�VHOI�LQVXUH�IRU�DQ\�VLJQLILFDQW�SHULRG�
RI� WLPH�� LQVXUDQFH� FRVWV� FRXOG�PDWHULDOO\� LQFUHDVH�� DQG�ZH�FRXOG� H[SHULHQFH�GLIILFXOW\� LQ�REWDLQLQJ� DGHTXDWH� OHYHOV�RI�

policies, domestic and international economic and political conditions and other factors beyond our control. Furthermore,
future financial market disruptions may adversely affect our ability to refmance, maintain our letter of credit arrangements
or, i f  needed, secure alternative sources of financing. I f  any of the fmancial institutions that have extended credit
commitments to us are adversely affected by economic conditions, disruption to the capital and credit markets, or increased
regulation, they may become unable to fund borrowings under their credit commitments or otherwise fulfill their
obligations to us, which could have an adverse impact on our ability to borrow additional funds, and thus have an adverse
effect on our operations and financial condition. See Note I to our consolidated fmancial statements included in Part II,
Item 8 of this Annual Report on Form 10-K for further discussion of our financing arrangements.

Our Credit Agreement and A/R Securitization contain customary financial covenants and other customary restrictive
covenants that may limit our future operations. Failing to achieve certain required financial ratios could adversely affect
our ability to finance our operations, make strategic acquisitions or investments, or plan for or react to market conditions
or otherwise execute our business strategies.

I f  we default under the terms of the Credit Agreement or our A/R Securitization and fail to obtain appropriate amendments
to or waivers under the applicable fmancing arrangement, our borrowings under such facilities could be immediately
declared due and payable. An event of default under either of these facilities could constitute automatic default on the
other facility and could trigger cross-default provisions in our outstanding notes payable and other financing agreements
unless the lenders to these facilities choose not to exercise remedies or to otherwise allow us to cure the default. If we fail
to pay the amount due under our Credit Facility or A/R Securitization, the lender of the A/R Securitization could proceed
against the collateral by which that facility is secured, our borrowing capacity may be limited, or one or both of the facilities
could be terminated. If acceleration of outstanding borrowings occurs or if one or both of the facilities is terminated, we
may have difficulty borrowing additional funds sufficient to refinance the accelerated debt or entering into new credit or
debt arrangements, and, if available, the terms of the fmancing may not be favorable or acceptable. A default under the
Credit Agreement or A/R Securitization, changes in regulations that impact the availability of funds or our borrowing
costs, or our inability to renew our financing arrangements with terms that are acceptable to us, could have a material
adverse effect on our liquidity and financial condition.

Our business is capital intensive. If we are unable to generate sufficient cash from operations, our growth and
profitability could be limited due to significant ongoing capital expenditure requirements.

Our business requires significant capital expenditures, which we fmance through various sources, including cash flows
from operations, borrowings under our revolving credit facility or our accounts receivable securitization program, and
notes payable. We continue to invest significantly in our revenue equipment fleet. If we are unable to generate sufficient
cash over an extended period of time from operations to fund our capital requirements, we may have to limit our growth,
including our ability to invest in technological initiatives that drive business efficiencies; utilize our existing liquidity or
enter into additional fmancing arrangements, including leasing arrangements; or operate our revenue equipment for longer
periods resulting in increased maintenance costs, any of which could negatively impact our financial condition and results
of operations.

Claims expenses, the cost of maintaining our insurance, or the loss of our ability to self-insure could have a material
adverse effect on our results of operations and financial condition.

Claims may be asserted against us for cargo loss or damage, property damage, personal injury, and workers' compensation
related to accidents or events occurring in our operations. Claims may also be asserted against us for accidents involving
the operations of third-party service providers that we utilize, for our actions in retaining their services, for loss or damage
to our customers' goods or other damages for which we are alleged or may be determined to be responsible. Such claims
against us and associated costs and legal expenses may not be covered by insurance policies or may exceed the amount of
insurance coverage or our established reserves, which could adversely impact our results of operations and financial
condition. If the frequency and/or severity of claims increase, our operating results could be adversely affected. The timing
of the incurrence of these costs could significantly and adversely impact our operating results.

We are primarily self-insured for workers' compensation, third-party casualty loss, and cargo loss and damage claims for
the operations of our Asset-Based segment and certain of our other subsidiaries. We also self-insure for medical benefits
for our eligible nonunion personnel. Because we self-insure for a significant portion of our claims exposure and related
expenses, our insurance and claims expense may be volatile. If we lose our ability to self-insure for any significant period
of time, insurance costs could materially increase, and we could experience difficulty in obtaining adequate levels of

32



���

LQVXUDQFH�FRYHUDJH��2XU�VHOI�LQVXUDQFH�SURJUDP�IRU�WKLUG�SDUW\�DXWRPRELOH�FDVXDOW\�FODLPV�LV�FRQGXFWHG�XQGHU�D�IHGHUDO�
SURJUDP�DGPLQLVWHUHG�E\�D�JRYHUQPHQW�DJHQF\�� ,I� WKH�JRYHUQPHQW�ZHUH� WR� WHUPLQDWH� WKH�SURJUDP�RU� LI�ZH�ZHUH� WR�EH�
H[FOXGHG� IURP� WKH� SURJUDP�� RXU� LQVXUDQFH� FRVWV� FRXOG� LQFUHDVH�� $GGLWLRQDOO\�� LI� RXU� WKLUG�SDUW\� LQVXUDQFH� FDUULHUV� RU�
XQGHUZULWHUV�OHDYH�WKH�WUXFNLQJ�ORJLVWLFV�VHFWRU��RXU�LQVXUDQFH�FRVWV�RU�FROODWHUDO�UHTXLUHPHQWV�FRXOG�PDWHULDOO\�LQFUHDVH��
RU�ZH�FRXOG�H[SHULHQFH�GLIILFXOWLHV�LQ�ILQGLQJ�LQVXUDQFH�LQ�H[FHVV�RI�RXU�VHOI�LQVXUHG�UHWHQWLRQ�OLPLWV��,Q�UHFHQW�\HDUV��PDQ\�
LQVXUDQFH�FRPSDQLHV�KDYH�FRPSOHWHO\�VWRSSHG�RIIHULQJ�FRYHUDJH�WR�WUXFNLQJ�DQG�ORJLVWLFV�FRPSDQLHV�RU�KDYH�VLJQLILFDQWO\�
UHGXFHG�WKH�DPRXQW�RI�FRYHUDJH�WKH\�RIIHU�RU�KDYH�VLJQLILFDQWO\�UDLVHG�SUHPLXPV�RU�UHWHQWLRQ�OHYHOV�DV�D�UHVXOW�RI�LQFUHDVHV�
LQ�WKH�VHYHULW\�RI�DXWRPRELOH�OLDELOLW\�FODLPV�DQG�VKDUSO\�KLJKHU�FRVWV�RI�VHWWOHPHQWV�DQG�YHUGLFWV��2XU�LQVXUDQFH�SUHPLXPV��
GHGXFWLEOHV��DQG�VHOI�LQVXUDQFH�UHWHQWLRQ�OHYHOV��ZKLFK�DUH�GLVFXVVHG�LQ�³,QVXUDQFH´�ZLWKLQ�3DUW�,��,WHP����%XVLQHVV��RI�WKLV�
$QQXDO�5HSRUW�RQ�)RUP����.��KDYH�LQFUHDVHG�DQG�FRXOG�IXUWKHU�LQFUHDVH�LQ�WKH�IXWXUH�GXH�WR�PDUNHW�FRQGLWLRQV�RU�LI�RXU�
FODLPV�H[SHULHQFH�ZRUVHQV��7KH�LPSDFW�RI�FOLPDWH�FKDQJH��LQFOXGLQJ�LWV�HIIHFW�RQ�ZHDWKHU�UHODWHG�HYHQWV�ZKLFK�PD\�GLVUXSW�
RXU�RSHUDWLRQV�RU�GDPDJH�RXU�SURSHUW\�DQG�HTXLSPHQW��PD\�LQFUHDVH�RXU�FODLPV�OLDELOLWLHV�DQG�WKH�FRVW�WR�REWDLQ�DGHTXDWH�
LQVXUDQFH�FRYHUDJH�IRU�RXU�EXVLQHVV��,I�RXU�LQVXUDQFH�RU�FODLPV�H[SHQVH�LQFUHDVHV��RU�LI�ZH�GHFLGH�WR�LQFUHDVH�RXU�LQVXUDQFH�
FRYHUDJH�LQ�WKH�IXWXUH��DQG�ZH�DUH�XQDEOH�WR�RIIVHW�DQ\�LQFUHDVH�LQ�H[SHQVH�ZLWK�KLJKHU�UHYHQXHV��RXU�HDUQLQJV�FRXOG�EH�
DGYHUVHO\�DIIHFWHG��,Q�VRPH�LQVWDQFHV��FHUWDLQ�LQVXUDQFH�FRXOG�EHFRPH�XQDYDLODEOH�RU�DYDLODEOH�RQO\�IRU�UHGXFHG�DPRXQWV�
RI�FRYHUDJH��,I�ZH�ZHUH�WR�LQFXU�D�VLJQLILFDQW�OLDELOLW\�IRU�ZKLFK�ZH�ZHUH�QRW�IXOO\�LQVXUHG��LW�FRXOG�KDYH�D�PDWHULDO�DGYHUVH�
HIIHFW�RQ�RXU�UHVXOWV�RI�RSHUDWLRQV�DQG�ILQDQFLDO�FRQGLWLRQ��
�
:H�KDYH�SURJUDPV�LQ�SODFH�ZLWK�PXOWLSOH�VXUHW\�FRPSDQLHV�IRU�WKH�LVVXDQFH�RI�XQVHFXUHG�VXUHW\�ERQGV�LQ�VXSSRUW�RI�RXU�
VHOI�LQVXUDQFH�SURJUDP�IRU�ZRUNHUV¶�FRPSHQVDWLRQ�DQG�WKLUG�SDUW\�FDVXDOW\�OLDELOLW\��(VWLPDWHV�PDGH�E\�WKH�VWDWHV�DQG�WKH�
VXUHW\�FRPSDQLHV�RI�RXU�IXWXUH�H[SRVXUH�IRU�RXU�VHOI�LQVXUDQFH�OLDELOLWLHV�FRXOG�LQIOXHQFH�WKH�DPRXQW�DQG�FRVW�RI�DGGLWLRQDO�
OHWWHUV�RI�FUHGLW�DQG�VXUHW\�ERQGV�UHTXLUHG� WR�VXSSRUW�RXU�VHOI�LQVXUDQFH�SURJUDP��DQG�ZH�PD\�EH�UHTXLUHG� WR�PDLQWDLQ�
VHFXUHG�VXUHW\�ERQGV�LQ�WKH�IXWXUH��ZKLFK�FRXOG�LQFUHDVH�WKH�DPRXQW�RI�RXU�FDVK�HTXLYDOHQWV�DQG�VKRUW�WHUP�LQYHVWPHQWV�
UHVWULFWHG�IRU�XVH�DQG�XQDYDLODEOH�IRU�RSHUDWLRQDO�RU�FDSLWDO�UHTXLUHPHQWV��
�
)XWXUH�LPSDLUPHQW��LI�DQ\��RI�RXU�ORQJ�OLYHG�DVVHWV�DQG�RXU�JRRGZLOO�DQG�LQWDQJLEOH�DVVHWV�FRXOG�DGYHUVHO\�DIIHFW�
RXU�HDUQLQJV��
�
/RQJ�OLYHG�DVVHWV�� LQFOXGLQJ�RSHUDWLQJ�ULJKW�RI�XVH�DVVHWV��DUH�UHYLHZHG�IRU�LPSDLUPHQW�ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�
FLUFXPVWDQFHV�LQGLFDWH�WKH�FDUU\LQJ�YDOXH�RI�DQ�DVVHW�PD\�QRW�EH�UHFRYHUDEOH��'HWHUPLQDWLRQ�WKDW�FHUWDLQ�ORQJ�OLYHG�DVVHWV�
DUH�QR�ORQJHU�QHHGHG�IRU�WKH�VWUDWHJLF�JURZWK�RI�RXU�EXVLQHVV�PD\�UHVXOW�LQ�VLJQLILFDQW�LPSDLUPHQW�FKDUJHV��VXFK�DV�WKRVH�
LQFXUUHG� GXULQJ� WKH� WKLUG� TXDUWHU� RI� ����� DV� FHUWDLQ� ORQJ�OLYHG� RSHUDWLQJ� ULJKW�RI�XVH� DVVHWV� ZHUH�PDGH� DYDLODEOH� IRU�
VXEOHDVH��6HH�1RWH�&�DQG�1RWH�+�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�
RQ�)RUP����.�IRU�IXUWKHU�GLVFXVVLRQ�RI�RXU�OHDVH�UHODWHG�LPSDLUPHQW�FKDUJHV��
�
2XU�JRRGZLOO� DQG� LQWDQJLEOH�DVVHWV� DUH� SULPDULO\� DVVRFLDWHG�ZLWK� DFTXLVLWLRQV� LQ� WKH�$VVHW�/LJKW� VHJPHQW��2XU� DQQXDO�
LPSDLUPHQW�HYDOXDWLRQV�IRU�JRRGZLOO�DQG�LQGHILQLWH�OLYHG�LQWDQJLEOH�DVVHWV�LQ�������������DQG������SURGXFHG�QR�LQGLFDWLRQ�
RI�LPSDLUPHQW�RI�WKH�UHFRUGHG�EDODQFHV��KRZHYHU��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�DQ�LPSDLUPHQW�ZLOO�QRW�RFFXU�LQ�WKH�IXWXUH��
�
*LYHQ�WKH�XQFHUWDLQWLHV�UHJDUGLQJ�WKH�HFRQRPLF�HQYLURQPHQW��WKHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�RXU�HVWLPDWHV�DQG�DVVXPSWLRQV�
PDGH�IRU�SXUSRVHV�RI�LPSDLUPHQW�HYDOXDWLRQV�DQG�DFFRXQWLQJ�HVWLPDWHV�ZLOO�SURYH�WR�EH�DFFXUDWH��6LJQLILFDQW�GHFOLQHV�LQ�
EXVLQHVV�OHYHOV�RU�RWKHU�FKDQJHV�LQ�FDVK�IORZ�DVVXPSWLRQV��RU�RWKHU�IDFWRUV�WKDW�QHJDWLYHO\�LPSDFW�WKH�IDLU�YDOXH�RI�WKH�
RSHUDWLRQV�RI�RXU�UHSRUWLQJ�XQLWV��FRXOG�UHVXOW�LQ�LPSDLUPHQW�DQG�QRQFDVK�ZULWH�RII�RI�D�VLJQLILFDQW�SRUWLRQ�RI�RXU�ORQJ�
OLYHG�DVVHWV��JRRGZLOO��DQG�LQWDQJLEOH�DVVHWV��ZKLFK�ZRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�
RSHUDWLRQV��
�
5LVNV�5HODWHG�WR�2WKHU�([WHUQDO�&RQGLWLRQV��
�
:H�DUH�VXEMHFW�WR�JHQHUDO�HFRQRPLF�IDFWRUV�DQG�LQVWDELOLW\�LQ�ILQDQFLDO�DQG�FUHGLW�PDUNHWV�WKDW�DUH�ODUJHO\�EH\RQG�
RXU�FRQWURO��
�
2XU�EXVLQHVV�LV�F\FOLFDO�LQ�QDWXUH�DQG�WHQGV�WR�UHIOHFW�JHQHUDO�HFRQRPLF�FRQGLWLRQV��ZKLFK�FDQ�EH�LPSDFWHG�E\�JRYHUQPHQW�
DFWLRQV�� LQFOXGLQJ� FKDQJHV� LQ� WD[� ODZV�� VXVSHQVLRQ� RI� JRYHUQPHQW� RSHUDWLRQV� DQG� LPSRVLWLRQ� RI� WUDGH� WDULIIV�� 2XU�
SHUIRUPDQFH�LV�DIIHFWHG�E\�UHFHVVLRQDU\�HFRQRPLF�F\FOHV��LQIODWLRQ��ODERU�DQG�VXSSO\�VKRUWDJHV��GRZQWXUQV�LQ�FXVWRPHUV¶�
EXVLQHVV�F\FOHV��DQG�FKDQJHV�LQ�WKHLU�EXVLQHVV�SUDFWLFHV��ZKLFK�PD\�EH�LPSDFWHG�E\�IDFWRUV�VXFK�DV�KLJKHU�LQIODWLRQ�DQG�
LQWHUHVW� UDWHV�� 2XU� WRQQDJH� DQG� VKLSPHQW� OHYHOV� DUH� GLUHFWO\� DIIHFWHG� E\� LQGXVWULDO� SURGXFWLRQ� DQG� PDQXIDFWXULQJ��
GLVWULEXWLRQ�� UHVLGHQWLDO� DQG� FRPPHUFLDO� FRQVWUXFWLRQ�� DQG� FRQVXPHU� VSHQGLQJ�� LQ� HDFK� FDVH� SULPDULO\� LQ� WKH� 1RUWK�

insurance coverage. Our self-insurance program for third-party automobile casualty claims is conducted under a federal
program administered by a government agency. I f  the government were to terminate the program or if we were to be
excluded from the program, our insurance costs could increase. Additionally, i f  our third-party insurance carriers or
underwriters leave the trucking/logistics sector, our insurance costs or collateral requirements could materially increase,
or we could experience difficulties in fmding insurance in excess of our self-insured retention limits. In recent years, many
insurance companies have completely stopped offering coverage to trucking and logistics companies or have significantly
reduced the amount of coverage they offer or have significantly raised premiums or retention levels as a result of increases
in the severity of automobile liability claims and sharply higher costs of settlements and verdicts. Our insurance premiums,
deductibles, and self-insurance retention levels, which are discussed in "Insurance" within Part I, Item 1 (Business) of this
Annual Report on Form 10-K, have increased and could further increase in the future due to market conditions or if our
claims experience worsens. The impact of climate change, including its effect on weather-related events which may disrupt
our operations or damage our property and equipment, may increase our claims liabilities and the cost to obtain adequate
insurance coverage for our business. If our insurance or claims expense increases, or if we decide to increase our insurance
coverage in the future, and we are unable to offset any increase in expense with higher revenues, our earnings could be
adversely affected. In some instances, certain insurance could become unavailable or available only for reduced amounts
of coverage. If we were to incur a significant liability for which we were not fully insured, it could have a material adverse
effect on our results of operations and financial condition.

We have programs in place with multiple surety companies for the issuance of unsecured surety bonds in support of our
self-insurance program for workers' compensation and third-party casualty liability. Estimates made by the states and the
surety companies of our future exposure for our self-insurance liabilities could influence the amount and cost of additional
letters of credit and surety bonds required to support our self-insurance program, and we may be required to maintain
secured surety bonds in the future, which could increase the amount of our cash equivalents and short-term investments
restricted for use and unavailable for operational or capital requirements.

Future impairment, if any, of our long-lived assets and our goodwill and intangible assets could adversely affect
our earnings.

Long-lived assets, including operating right-of-use assets, are reviewed for impairment whenever events or changes in
circumstances indicate the carrying value of an asset may not be recoverable. Determination that certain long-lived assets
are no longer needed for the strategic growth of our business may result in significant impairment charges, such as those
incurred during the third quarter of 2023 as certain long-lived operating right-of-use assets were made available for
sublease. See Note C and Note H to our consolidated financial statements included in Part II, Item 8 of this Annual Report
on Form 10-K for further discussion of our lease-related impairment charges.

Our goodwill and intangible assets are primarily associated with acquisitions in the Asset-Light segment. Our annual
impairment evaluations for goodwill and indefinite-lived intangible assets in 2023, 2022, and 2021 produced no indication
of impairment of the recorded balances; however, there can be no assurance that an impairment will not occur in the future.

Given the uncertainties regarding the economic environment, there can be no assurance that our estimates and assumptions
made for purposes of impairment evaluations and accounting estimates will prove to be accurate. Significant declines in
business levels or other changes in cash flow assumptions, or other factors that negatively impact the fair value of the
operations of our reporting units, could result in impairment and noncash write-off of a significant portion of our long-
lived assets, goodwill, and intangible assets, which would have an adverse effect on our financial condition and results of
operations.

Risks Related to Other External Conditions

We are subject to general economic factors and instability in financial and credit markets that are largely beyond
our control.

Our business is cyclical in nature and tends to reflect general economic conditions, which can be impacted by government
actions, including changes in tax laws, suspension of  government operations and imposition of trade tariffs. Our
performance is affected by recessionary economic cycles, inflation, labor and supply shortages, downturns in customers'
business cycles, and changes in their business practices, which may be impacted by factors such as higher inflation and
interest rates. Our tonnage and shipment levels are directly affected by industrial production and manufacturing,
distribution, residential and commercial construction, and consumer spending, in each case primarily in the North
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$PHULFDQ�HFRQRP\��DQG�FDSDFLW\�LQ�WKH�WUXFNLQJ�LQGXVWU\�DV�ZHOO�DV�RXU�FXVWRPHUV¶�LQYHQWRU\�OHYHOV�DQG�IUHLJKW�SURILOH�
FKDUDFWHULVWLFV��:H�DUH�DOVR�VXEMHFW�WR�ULVNV�UHODWHG�WR�GLVUXSWLRQ�RI�ZRUOG�PDUNHWV�WKDW�FRXOG�DIIHFW�VKLSPHQWV�EHWZHHQ�
FRXQWULHV�DQG�FRXOG�DGYHUVHO\�DIIHFW�WKH�YROXPH�RI�IUHLJKW�DQG�UHODWHG�SULFLQJ�LQ�WKH�PDUNHWV�ZH�VHUYH��)XUWKHU�FKDQJHV�WR�
8�6��RU�LQWHUQDWLRQDO�WUDGH�SROLF\�RU�RWKHU�JOREDO�WUDGH�LPSDFWV�FRXOG�UHVXOW�LQ�LQFUHDVHG�FRVW�IRU�JRRGV�WUDQVSRUWHG�JOREDOO\��
ZKLFK�PD\�OHDG�WR�UHGXFHG�FRQVXPHU�GHPDQG��RU�WUDGLQJ�SDUWQHUV�FRXOG�OLPLW�WUDGHV�ZLWK�FRXQWULHV�WKDW�LPSRVH�DQWL�WUDGH�
PHDVXUHV��ZKLFK�PD\�OHDG�WR�D�ORZHU�YROXPH�RI�JOREDO�HFRQRPLF�WUDGLQJ�DFWLYLW\��,QWHUQDWLRQDO�VHFXULW\�FRQFHUQV��LQFOXGLQJ�
WKH� 5XVVLD�8NUDLQH� DQG� ,VUDHO�+DPDV� ZDUV�� 5HG� 6HD� FULVLV�� DQG� RWKHU� JHRSROLWLFDO� WHQVLRQV�� DQG� SRWHQWLDO� DFWLRQV� RU�
UHWDOLDWRU\�PHDVXUHV�WDNHQ�LQ�UHVSHFW�WKHUHRI��FRXOG�FRQWLQXH�WR�KDYH�D�PDWHULDO�DGYHUVH�HIIHFW�RQ�JOREDO�WUDGH�DQG�HFRQRPLF�
DFWLYLW\��
�
5HFHVVLRQDU\� HFRQRPLF� FRQGLWLRQV�PD\� UHVXOW� LQ� D� JHQHUDO� GHFOLQH� LQ� GHPDQG� IRU� IUHLJKW� WUDQVSRUWDWLRQ� DQG� ORJLVWLFV�
VHUYLFHV��7KH�SULFLQJ� HQYLURQPHQW� JHQHUDOO\�EHFRPHV�PRUH� FRPSHWLWLYH�GXULQJ�SHULRGV�RI� VORZ�HFRQRPLF�JURZWK� DQG�
HFRQRPLF�UHFHVVLRQV��ZKLFK�PD\�DGYHUVHO\�DIIHFW�WKH�SURILW�PDUJLQ�IRU�RXU�VHUYLFHV��,I�ZH�DUH�XQDEOH�WR�UHVSRQG�WLPHO\�
DQG�HIIHFWLYHO\�WR�FKDQJHV�LQ�WKH�SULFLQJ�HQYLURQPHQW�RU�LI�RXU�VWUDWHJLHV�IRU�FXVWRPHU�UHWHQWLRQ�DQG�PDUJLQ�RSWLPL]DWLRQ�
DUH�XQVXFFHVVIXO��RXU�EXVLQHVV��ILQDQFLDO�FRQGLWLRQ��DQG�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH�DGYHUVHO\�LPSDFWHG��2XU�RSHUDWLRQV�
DQG�WKH�UDWHV�ZH�REWDLQ�IRU�RXU�VHUYLFHV�PD\�DOVR�EH�QHJDWLYHO\�LPSDFWHG�ZKHQ�HFRQRPLF�FRQGLWLRQV�OHDG�WR�D�GHFUHDVH�LQ�
VKLSSLQJ�GHPDQG��ZKLFK�LQ�WXUQ�UHVXOWV�LQ�H[FHVV�HTXLSPHQW�FDSDFLW\�LQ�WKH�LQGXVWU\��,Q�FHUWDLQ�PDUNHW�FRQGLWLRQV��ZH�PD\�
KDYH�WR�DFFHSW�PRUH�IUHLJKW�IURP�IUHLJKW�EURNHUV��ZKHUH�IUHLJKW�UDWHV�DUH�W\SLFDOO\�ORZHU��RU�ZH�PD\�EH�IRUFHG�WR�LQFXU�
PRUH�QRQ�UHYHQXH�PLOHV�WR�REWDLQ�ORDGV��&RQYHUVHO\��GXULQJ�WLPHV�RI�KLJKHU�VKLSSLQJ�GHPDQG��WLJKW�PDUNHW�FDSDFLW\�PD\�
QHJDWLYHO\�LPSDFW�WKH�VHUYLFH�OHYHOV�ZH�DUH�DEOH�WR�SURYLGH�WR�RXU�FXVWRPHUV��
�
(FRQRPLF�FRQGLWLRQV�FRXOG�DGYHUVHO\�DIIHFW�RXU� FXVWRPHUV¶�EXVLQHVV�OHYHOV�� WKH�DPRXQW�RI�WUDQVSRUWDWLRQ�VHUYLFHV�WKH\�
UHTXLUH��DQG�WKHLU�DELOLW\�WR�SD\�IRU�RXU�VHUYLFHV��ZKLFK�FRXOG�QHJDWLYHO\�LPSDFW�RXU�ZRUNLQJ�FDSLWDO�DQG�RXU�DELOLW\�WR�
VDWLVI\�RXU�ILQDQFLDO�REOLJDWLRQV�DQG�FRYHQDQWV�RI�RXU�ILQDQFLQJ�DUUDQJHPHQWV��&XVWRPHUV�HQFRXQWHULQJ�DGYHUVH�HFRQRPLF�
FRQGLWLRQV�RU�IDFLQJ�FUHGLW�LVVXHV�FRXOG�H[SHULHQFH�FDVK�IORZ�GLIILFXOWLHV�DQG��WKXV��UHSUHVHQW�D�JUHDWHU�SRWHQWLDO�IRU�SD\PHQW�
GHOD\V� RU� XQFROOHFWLEOH� DFFRXQWV� UHFHLYDEOH�� DQG�� DV� D� UHVXOW�� ZH� PD\� EH� UHTXLUHG� WR� LQFUHDVH� RXU� DOORZDQFHV� IRU�
XQFROOHFWLEOH�DFFRXQWV�UHFHLYDEOH��2XU�REOLJDWLRQ�WR�SD\�WKLUG�SDUW\�VHUYLFH�SURYLGHUV�LV�QRW�FRQWLQJHQW�XSRQ�SD\PHQW�IURP�
RXU� FXVWRPHUV�� DQG� ZH� H[WHQG� XQVHFXUHG� FUHGLW� WR� WKHVH� FXVWRPHUV�� ZKLFK� LQFUHDVHV� RXU� H[SRVXUH� WR� XQFROOHFWLEOH�
UHFHLYDEOHV��
�
,QIODWLRQ�DQG�KLJK�LQWHUHVW�UDWHV�PD\�DGYHUVHO\�DIIHFW�XV�E\�LQFUHDVLQJ�FRVWV�EH\RQG�ZKDW�ZH�FDQ�UHFRYHU�WKURXJK�
SULFH�LQFUHDVHV��
�
,QIODWLRQ�LQ�WKH�8QLWHG�6WDWHV�ZDV�DW�LWV�KLJKHVW�OHYHO�LQ����\HDUV�E\�WKH�HQG�RI�-XQH������DQG�KDV�UHPDLQHG�DERYH�QRUPDO�
DQG�KLVWRULFDO�OHYHOV�WKURXJKRXW������DQG�LQWR�������6LJQLILFDQW�LQIODWLRQ�FDQ�DGYHUVHO\�LPSDFW�RXU�ILQDQFLDO�FRQGLWLRQ�E\�
LQFUHDVLQJ�LQWHUHVW�UDWHV�DQG�WKH�FRVW�RI�HTXLSPHQW��0RVW�RI�RXU�RSHUDWLQJ�H[SHQVHV�DUH�VHQVLWLYH�WR�LQFUHDVHV�LQ�LQIODWLRQ��
LQFOXGLQJ� IXHO�� LQVXUDQFH�� HPSOR\HH� ZDJHV� DQG� EHQHILWV�� SXUFKDVHG� WUDQVSRUWDWLRQ�� DQG� GHSUHFLDWLRQ� GXH� WR� KLJKHU�
HTXLSPHQW�SULFHV��)XUWKHU��LQIODWLRQ�PD\�JHQHUDOO\�LQFUHDVH�FRVWV�IRU�PDWHULDOV��VXSSOLHV��VHUYLFHV��DQG�FDSLWDO��,Q�D�KLJKO\�
LQIODWLRQDU\�HQYLURQPHQW��ZH�PD\�EH�XQDEOH�WR�VHFXUH�DGHTXDWH�SULFH�LQFUHDVHV�IRU�RXU�VHUYLFHV�WR�RIIVHW�WKH�LQFUHDVHV�LQ�
RXU�RSHUDWLQJ�FRVWV��ZKLFK�FRXOG�UHGXFH�RXU�RSHUDWLQJ�PDUJLQV��$GGLWLRQDOO\�KLJKHU�LQIODWLRQ�DQG�LQWHUHVW�UDWHV�FRXOG�LPSDFW�
FRQVXPHU�GHPDQG��ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�RSHUDWLQJ�UHVXOWV�DV�WRQQDJH�DQG�VKLSPHQW�
OHYHOV�GHFUHDVH��
�
2XU�EXVLQHVV�DQG�UHVXOWV�RI�RSHUDWLRQV�FRXOG�EH� LPSDFWHG�E\�VHDVRQDO�IOXFWXDWLRQV��DGYHUVH�ZHDWKHU�FRQGLWLRQV��
QDWXUDO�GLVDVWHUV��DQG�FOLPDWH�FKDQJH��
�
2XU�RSHUDWLRQV�DUH��DQG�PD\�LQ�WKH�IXWXUH�EH��LPSDFWHG�E\�VHDVRQDO�IOXFWXDWLRQV�DQG��DW�WLPHV��LQFOHPHQW�ZHDWKHU�FRQGLWLRQV�
WKDW�DIIHFW�HPSOR\HH�ZRUNLQJ�FRQGLWLRQV��WRQQDJH�DQG�VKLSPHQW�OHYHOV��GHPDQG�IRU�RXU�VHUYLFHV��DQG�RSHUDWLQJ�FRVWV��ZKLFK�
LQ�WXUQ�PD\�LPSDFW�RXU�UHYHQXHV�DQG�RSHUDWLQJ�UHVXOWV��DV�IXUWKHU�GHVFULEHG�LQ�³6HDVRQDOLW\´�ZLWKLQ�3DUW�,��,WHP����%XVLQHVV��
RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��&OLPDWH�FKDQJH�PD\�KDYH�DQ�LQIOXHQFH�RQ�WKH�VHYHULW\�RI�ZHDWKHU�FRQGLWLRQV��6HYHUH�
ZHDWKHU�HYHQWV�DQG�QDWXUDO�GLVDVWHUV�FRXOG�GLVUXSW�RXU�RSHUDWLRQV�RU�WKH�RSHUDWLRQV�RI�RXU�FXVWRPHUV�RU�WKLUG�SDUW\�VHUYLFH�
SURYLGHUV��GDPDJH�H[LVWLQJ�LQIUDVWUXFWXUH��GHVWUR\�RXU�DVVHWV��DIIHFW�UHJLRQDO�HFRQRPLHV��RU�GLVUXSW�IXHO�VXSSOLHV�RU�LQFUHDVH�
IXHO�FRVWV��DQ\�RI�ZKLFK�FRXOG�DGYHUVHO\�DIIHFW�RXU�EXVLQHVV�OHYHOV�DQG�RSHUDWLQJ�UHVXOWV��
�

�

American economy, and capacity in the trucking industry as well as our customers' inventory levels and freight profile
characteristics. We are also subject to risks related to disruption of world markets that could affect shipments between
countries and could adversely affect the volume of freight and related pricing in the markets we serve. Further changes to
U.S. or international trade policy or other global trade impacts could result in increased cost for goods transported globally,
which may lead to reduced consumer demand, or trading partners could limit trades with countries that impose anti-trade
measures, which may lead to a lower volume of global economic trading activity. International security concerns, including
the Russia-Ukraine and Israel-Hamas wars, Red Sea crisis, and other geopolitical tensions, and potential actions or
retaliatory measures taken in respect thereof, could continue to have a material adverse effect on global trade and economic
activity.

Recessionary economic conditions may result in a general decline in demand for freight transportation and logistics
services. The pricing environment generally becomes more competitive during periods of slow economic growth and
economic recessions, which may adversely affect the profit margin for our services. I f  we are unable to respond timely
and effectively to changes in the pricing environment or if our strategies for customer retention and margin optimization
are unsuccessful, our business, financial condition, and results of operations could be adversely impacted. Our operations
and the rates we obtain for our services may also be negatively impacted when economic conditions lead to a decrease in
shipping demand, which in turn results in excess equipment capacity in the industry. In certain market conditions, we may
have to accept more freight from freight brokers, where freight rates are typically lower, or we may be forced to incur
more non-revenue miles to obtain loads. Conversely, during times of higher shipping demand, tight market capacity may
negatively impact the service levels we are able to provide to our customers.

Economic conditions could adversely affect our customers' business levels, the amount of transportation services they
require, and their ability to pay for our services, which could negatively impact our working capital and our ability to
satisfy our financial obligations and covenants of our financing arrangements. Customers encountering adverse economic
conditions or facing credit issues could experience cash flow difficulties and, thus, represent a greater potential for payment
delays or uncollectible accounts receivable, and, as a result, we may be required to increase our allowances for
uncollectible accounts receivable. Our obligation to pay third-party service providers is not contingent upon payment from
our customers, and we extend unsecured credit to these customers, which increases our exposure to uncollectible
receivables.

Inflation and high interest rates may adversely affect us by increasing costs beyond what we can recover through
price increases.

Inflation in the United States was at its highest level in 40 years by the end of June 2022 and has remained above normal
and historical levels throughout 2023 and into 2024. Significant inflation can adversely impact our financial condition by
increasing interest rates and the cost of equipment. Most of our operating expenses are sensitive to increases in inflation,
including fuel, insurance, employee wages and benefits, purchased transportation, and depreciation due to higher
equipment prices. Further, inflation may generally increase costs for materials, supplies, services, and capital. In a highly
inflationary environment, we may be unable to secure adequate price increases for our services to offset the increases in
our operating costs, which could reduce our operating margins. Additionally higher inflation and interest rates could impact
consumer demand, which could adversely affect our financial condition and operating results as tonnage and shipment
levels decrease.

Our business and results of operations could be impacted by seasonal fluctuations, adverse weather conditions,
natural disasters, and climate change.

Our operations are, and may in the future be, impacted by seasonal fluctuations and, at times, inclement weather conditions
that affect employee working conditions, tonnage and shipment levels, demand for our services, and operating costs, which
in turn may impact our revenues and operating results, as further described in "Seasonality" within Part I, Item 1 (Business)
of this Annual Report on Form 10-K. Climate change may have an influence on the severity of weather conditions. Severe
weather events and natural disasters could disrupt our operations or the operations of our customers or third-party service
providers, damage existing infrastructure, destroy our assets, affect regional economies, or disrupt fuel supplies or increase
fuel costs, any of which could adversely affect our business levels and operating results.
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5LVN�0DQDJHPHQW�DQG�6WUDWHJ\�
�
:H�SULRULWL]H�WKH�PDQDJHPHQW�RI�F\EHUVHFXULW\�ULVN�DQG�WKH�SURWHFWLRQ�RI�LQIRUPDWLRQ�DFURVV�WKH�&RPSDQ\�E\�HPEHGGLQJ�
GDWD� SURWHFWLRQ� DQG� F\EHUVHFXULW\� ULVN�PDQDJHPHQW� LQ�RXU�RSHUDWLRQV��7KH�&RPSDQ\� IROORZV� WKH�1DWLRQDO� ,QVWLWXWH�RI�
6WDQGDUGV�DQG�7HFKQRORJ\��³1,67´��&\EHUVHFXULW\�)UDPHZRUN��³&6)´��DQG�RWKHU�LQGXVWU\�VWDQGDUGV�DQG�DSSOLFDEOH�ODZV�
DQG�UHJXODWLRQV�WR�DVVHVV�DQG�PDQDJH�F\EHUVHFXULW\�ULVNV�ZLWKLQ�RXU�VHUYLFHV��LQIUDVWUXFWXUH��DQG�FRUSRUDWH�UHVRXUFHV��2XU�
SURFHVVHV�IRU�DVVHVVLQJ��LGHQWLI\LQJ��DQG�PDQDJLQJ�PDWHULDO�ULVNV�IURP�F\EHUVHFXULW\�WKUHDWV�KDYH�EHHQ�LQWHJUDWHG�LQWR�RXU�
RYHUDOO�ULVN�PDQDJHPHQW�V\VWHP�DQG�SURFHVVHV�WKURXJK�D�OD\HUHG�JRYHUQDQFH�VWUXFWXUH��
�
7KH�&RPSDQ\�PDLQWDLQV�DQ�HQWHUSULVH�ZLGH�ULVN�PDQDJHPHQW��³(50´��SURFHVV�WR�LGHQWLI\��DVVHVV�DQG�PRQLWRU�ULVNV�WKDW�
DUH�RU�PD\�EHFRPH�PDWHULDO�WR�RXU�EXVLQHVV��2XU�(50�SURFHVV�LQFOXGHV�SDUWLFLSDWLRQ�E\�VHQLRU�PDQDJHPHQW��RWKHU�OHDGHUV��
DQG�HPSOR\HHV�DFURVV�WKH�EXVLQHVV�LQ�VXUYH\V�DQG�GLVFXVVLRQV�DERXW�WKH�ULVN�HQYLURQPHQW�ZLWK�FHUWDLQ�PHPEHUV�RI�VHQLRU�
PDQDJHPHQW�DQG�PDQDJHPHQW�OHYHO�OHDGHUV�PHHWLQJ�TXDUWHUO\�WR�GLVFXVV�WKH�&RPSDQ\¶V�WRS�ULVNV�DV�LGHQWLILHG�WKURXJK�RXU�
(50�SURFHVV��
�
2XU�F\EHUVHFXULW\�SROLFLHV�DQG�FRQWUROV�HQFRPSDVV�LQFLGHQW�UHVSRQVH�SURFHGXUHV��LQIRUPDWLRQ�VHFXULW\��DQG�,7�YHQGRU�ULVN�
PDQDJHPHQW��:H�PRQLWRU�WKH�F\EHUVHFXULW\�ODZV��UHJXODWLRQV��DQG�JXLGDQFH�DSSOLFDEOH�WR�XV�LQ�WKH�PDLQWHQDQFH�RI�WKHVH�
SROLFLHV�DQG�SURFHGXUHV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��UHJXODWLRQV�LVVXHG�E\�WKH�8�6��'HSDUWPHQW�RI�+RPHODQG�6HFXULW\��
DV�IXUWKHU�GHVFULEHG� LQ�,WHP����%XVLQHVV��RI� WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��DV�ZHOO�DV�SURSRVHG� ODZV�� UHJXODWLRQV��
JXLGDQFH��DQG�HPHUJLQJ�ULVNV��
�
:H�XWLOL]H�YDULRXV�WRROV�DQG�VHFXULW\�WHFKQRORJ\�WR�KHOS�XV�GHWHU��GHWHFW��LGHQWLI\��DQG�UHVSRQG�WR�SRWHQWLDO�F\EHUVHFXULW\�
WKUHDWV�� $QQXDOO\�� ZH� XQGHUJR� H[WHUQDO� HYDOXDWLRQV� E\� WKLUG�SDUW\� FRQVXOWLQJ� VHUYLFHV�� LQFOXGLQJ� WKH� SHUIRUPDQFH� RI�
SHQHWUDWLRQ� WHVWLQJ� DQG�YXOQHUDELOLW\� VFDQQLQJ��:LWK� UHVSHFW� WR� WKLUG�SDUW\� VHUYLFH�SURYLGHUV��ZH�JHQHUDOO\� UHTXLUH� RXU�
YHQGRUV�WR�PDLQWDLQ�VHFXULW\�FRQWUROV�WR�SURWHFW�RXU�FRQILGHQWLDO�LQIRUPDWLRQ�DQG�GDWD��DQG�ZH�SHUIRUP�ULVN�DVVHVVPHQWV�RI�
,7�YHQGRUV��LQFOXGLQJ�WKHLU�DELOLW\�WR�SURWHFW�GDWD�IURP�XQDXWKRUL]HG�DFFHVV��:KHQ�WKH�&RPSDQ\�OHDUQV�RI�D�F\EHUVHFXULW\�
LQFLGHQW�DW�D�WKLUG�SDUW\�VHUYLFH�SURYLGHU��WKH�&RPSDQ\¶V�UHVSHFWLYH�GHSDUWPHQW�FRQWDFWV�PDLQWDLQ�FRPPXQLFDWLRQ�ZLWK�WKH�
WKLUG�SDUW\�VHUYLFH�SURYLGHU�DQG�FRPPXQLFDWH�WKH�LQFLGHQW�WR�RXU�&KLHI�7HFKQRORJ\�2IILFHU��³&72´���
�
$V�GHVFULEHG�LQ�3DUW����,WHP��$��5LVN�)DFWRUV���RXU�RSHUDWLRQV�UHO\�RQ�WKH�VHFXUH�SURFHVVLQJ��VWRUDJH��DQG�WUDQVPLVVLRQ�RI�
FRQILGHQWLDO�DQG�RWKHU�LQIRUPDWLRQ�LQ�RXU�,7�V\VWHPV�DQG�QHWZRUNV��&RPSXWHU�YLUXVHV�DQG�RWKHU�HYHQWV�EH\RQG�RXU�FRQWURO��
LQFOXGLQJ� F\EHUVHFXULW\� DWWDFNV� DQG� RWKHU� F\EHU� LQFLGHQWV� VXFK� DV� GHQLDO� RI� VHUYLFH�� V\VWHP� IDLOXUH�� VHFXULW\� EUHDFK��
LQWHQWLRQDO�RU�LQDGYHUWHQW�DFWV�E\�HPSOR\HHV�RU�YHQGRUV�ZLWK�DFFHVV�WR�RXU�V\VWHPV�RU�GDWD��RU�GLVUXSWLRQ�E\�PDOZDUH��FRXOG�
H[SRVH�RXU� ,7� V\VWHPV�DQG� WKRVH� RI�RXU�YHQGRUV� WR� V\VWHP� LQWHUUXSWLRQV�� LPSDFWLQJ� WKH�DYDLODELOLW\�� UHOLDELOLW\�� VSHHG��
DFFXUDF\��DQG�RWKHU�SURSHU�IXQFWLRQLQJ�RI�WKHVH�V\VWHPV�RU�UHVXOW�LQ�WKH�UHOHDVH�RI�SURSULHWDU\�LQIRUPDWLRQ�RU�VHQVLWLYH�RU�
FRQILGHQWLDO� GDWD�� DQ\� RI� ZKLFK� FRXOG� PDWHULDOO\� DQG� DGYHUVHO\� DIIHFW� RXU� EXVLQHVV�� %HFDXVH� WKH� VRSKLVWLFDWLRQ� RI�
F\EHUVHFXULW\�WKUHDWV�LV�LQFUHDVLQJ�DQG�QHZ�WHFKQLTXHV�IRU�DWWDFN�DUH�EHLQJ�GHYHORSHG�UDSLGO\��LQFOXGLQJ�DWWDFNV�HQDEOHG�
E\�$,��ZH�FDQQRW�EH�FHUWDLQ�WKDW� WKH�FRQWUROV�DQG�SUHYHQWDWLYH�DFWLRQV� WKDW�ZH�KDYH�LPSOHPHQWHG�WR�UHGXFH�WKH�ULVN�RI�
F\EHUVHFXULW\� LQFLGHQWV� DQG� WR� SURWHFW� RXU� V\VWHPV� ZLOO� EH� HIIHFWLYH� LQ� SUHYHQWLQJ� D� F\EHUVHFXULW\� LQFLGHQW� IURP�
PDWHULDOL]LQJ��:KLOH�ZH�KDYH�H[SHULHQFHG�PLQRU�F\EHUVHFXULW\�LQFLGHQWV��ZH�DUH�QRW�DZDUH�RI�DQ\�PDWHULDO�F\EHUVHFXULW\�
LQFLGHQWV�WKDW�RFFXUUHG�GXULQJ�WKH�\HDU�HQGHG�'HFHPEHU�����������
�
*RYHUQDQFH�
�
2XU�$XGLW�&RPPLWWHH��ZLWK�GHOHJDWHG�DXWKRULW\�IURP�RXU�%RDUG�RI�'LUHFWRUV��KDV�SULPDU\�RYHUVLJKW�RI�F\EHUVHFXULW\�ULVNV���
�
2XU�&72�DQG�'LUHFWRU�RI�,QIRUPDWLRQ�6HFXULW\�DUH�UHVSRQVLEOH�IRU�RYHUVLJKW�RI�WKH�&RPSDQ\¶V�F\EHUVHFXULW\�SURJUDP��
LPSOHPHQWDWLRQ�DQG�FRPSOLDQFH�RI�RXU�LQIRUPDWLRQ�VHFXULW\�VWDQGDUGV��DQG�PLWLJDWLRQ�RI�LQIRUPDWLRQ�VHFXULW\�UHODWHG�ULVNV��
2XU�&72��ZLWK����\HDUV�RI�,7�H[SHULHQFH�DQG�DQ�XQGHUJUDGXDWH�GHJUHH�LQ�&RPSXWHU�DQG�,QIRUPDWLRQ�6FLHQFH��KDV�VHUYHG�
LQ�KLV�FXUUHQW�UROH�IRU�IRXU�\HDUV�DQG�SUHYLRXVO\�VHUYHG�DV�RXU�'LUHFWRU�RI�,QIUDVWUXFWXUH�0DQDJHPHQW�IRU����\HDUV��2XU�

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM IC. CYBERSECURITY

Risk Management and Strategy

We prioritize the management of cybersecurity risk and the protection of information across the Company by embedding
data protection and cybersecurity risk management in our operations. The Company follows the National Institute of
Standards and Technology ("NIST") Cybersecurity Framework ("CSF") and other industry standards and applicable laws
and regulations to assess and manage cybersecurity risks within our services, infrastructure, and corporate resources. Our
processes for assessing, identifying, and managing material risks from cybersecurity threats have been integrated into our
overall risk management system and processes through a layered governance structure.

The Company maintains an enterprise-wide risk management ("ERM") process to identify, assess and monitor risks that
are or may become material to our business. Our ERM process includes participation by senior management, other leaders,
and employees across the business in surveys and discussions about the risk environment with certain members of senior
management and management level leaders meeting quarterly to discuss the Company's top risks as identified through our
ERM process.

Our cybersecurity policies and controls encompass incident response procedures, information security, and IT vendor risk
management. We monitor the cybersecurity laws, regulations, and guidance applicable to us in the maintenance of these
policies and procedures, including, but not limited to, regulations issued by the U.S. Department of Homeland Security,
as further described in Item 1 (Business) of this Annual Report on Form 10-K, as well as proposed laws, regulations,
guidance, and emerging risks.

We utilize various tools and security technology to help us deter, detect, identify, and respond to potential cybersecurity
threats. Annually, we undergo external evaluations by third-party consulting services, including the performance of
penetration testing and vulnerability scanning. With respect to third-party service providers, we generally require our
vendors to maintain security controls to protect our confidential information and data, and we perform risk assessments of
IT vendors, including their ability to protect data from unauthorized access. When the Company learns of a cybersecurity
incident at a third-party service provider, the Company's respective department contacts maintain communication with the
third-party service provider and communicate the incident to our Chief Technology Officer ("CTO").

As described in Part 1, Item 1 A (Risk Factors), our operations rely on the secure processing, storage, and transmission of
confidential and other information in our IT systems and networks. Computer viruses and other events beyond our control,
including cybersecurity attacks and other cyber incidents such as denial of service, system failure, security breach,
intentional or inadvertent acts by employees or vendors with access to our systems or data, or disruption by malware, could
expose our IT systems and those of our vendors to system interruptions, impacting the availability, reliability, speed,
accuracy, and other proper functioning of these systems or result in the release of proprietary information or sensitive or
confidential data, any of which could materially and adversely affect our business. Because the sophistication of
cybersecurity threats is increasing and new techniques for attack are being developed rapidly, including attacks enabled
by Al, we cannot be certain that the controls and preventative actions that we have implemented to reduce the risk of
cybersecurity incidents and to protect our systems will be effective in preventing a cybersecurity incident from
materializing. While we have experienced minor cybersecurity incidents, we are not aware of any material cybersecurity
incidents that occurred during the year ended December 31, 2023.

Governance

Our Audit Committee, with delegated authority from our Board of Directors, has primary oversight of cybersecurity risks.

Our CTO and Director of Information Security are responsible for oversight of the Company's cybersecurity program,
implementation and compliance of our information security standards, and mitigation of information security-related risks.
Our CTO, with 37 years of IT experience and an undergraduate degree in Computer and Information Science, has served
in his current role for four years and previously served as our Director of Infrastructure Management for 12 years. Our
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&72�UHSRUWV�WR�WKH�&RPSDQ\¶V�&KLHI�,QQRYDWLRQ�2IILFHU�DQG�3UHVLGHQW�RI�$UF%HVW�7HFKQRORJLHV��ZKR�GLUHFWO\�UHSRUWV�WR�
WKH�&KLHI�([HFXWLYH�2IILFHU��2XU�'LUHFWRU�RI�,QIRUPDWLRQ�6HFXULW\��UHSRUWV�WR�RXU�&72��KDV����\HDUV�RI�,7�H[SHULHQFH��
LQFOXGLQJ� RYHU� ��� \HDUV� LQ� LQIRUPDWLRQ� VHFXULW\�� D� 0DVWHU� RI� %XVLQHVV� $GPLQLVWUDWLRQ�� DQ� XQGHUJUDGXDWH� GHJUHH� LQ�
&RPSXWHU�,QIRUPDWLRQ�6\VWHPV�DQG�4XDQWLWDWLYH�$QDO\VLV��DQG�LV�D�&HUWLILHG�,QIRUPDWLRQ�6\VWHPV�6HFXULW\�3URIHVVLRQDO���
�
:H� DOVR� KDYH�PDQDJHPHQW�OHYHO� FRPPLWWHHV�ZKR� VXSSRUW� RXU�SURFHVVHV� WR� DVVHVV� DQG�PDQDJH� F\EHUVHFXULW\� ULVN� DQG�
UHODWHG�LQFLGHQWV�DV�IROORZV��

x 7KH�,QIRUPDWLRQ�6HFXULW\�([HFXWLYH�6SRQVRUV�&RPPLWWHH��WKH�³([HFXWLYH�6SRQVRUV�&RPPLWWHH´���FKDLUHG�E\�RXU�
'LUHFWRU�RI�,QIRUPDWLRQ�6HFXULW\��LQFOXGHV�,7��OHJDO��FRPSOLDQFH�DQG�RWKHU�EXVLQHVV�OHDGV��7KH�([HFXWLYH�6SRQVRUV�
&RPPLWWHH� SURYLGHV� D� IRUXP� IRU� WKHVH� FURVV�IXQFWLRQDO� PHPEHUV� RI� PDQDJHPHQW� WR� FRQVLGHU� H[LVWLQJ� DQG�
HPHUJLQJ�F\EHUVHFXULW\�ULVNV�� UHYLHZ�F\EHUVHFXULW\�UHJXODWLRQV��GHWHUPLQH�F\EHUVHFXULW\�SURMHFW�SULRULWL]DWLRQ��
DSSURYH��UHYLHZ��DQG�XSGDWH�SROLFLHV�DQG�VWDQGDUGV��DV�DSSURSULDWH��DQG�SURPRWH�FURVV�IXQFWLRQDO�FROODERUDWLRQ�
WR�PDQDJH�F\EHUVHFXULW\�ULVNV�DFURVV�WKH�HQWHUSULVH�WR�VXSSRUW�WKH�&RPSDQ\¶V�JRDOV�DQG�DGGUHVV�F\EHUVHFXULW\�
ULVNV��

x 7KH�5LVN�0DQDJHPHQW�&RPPLWWHH��FRPSULVHG�RI�VHQLRU�,7��RSHUDWLRQV��ULVN��OHJDO��DQG�FRPSOLDQFH�OHDGHUV�DFURVV�
EXVLQHVV�VHJPHQWV��PRQLWRUV�HQWHUSULVH� ULVN�PDQDJHPHQW�IRU� WKH�&RPSDQ\�� LQFOXGLQJ�DOO�VXEVLGLDULHV��$PRQJ�
RWKHU�SURFHVVHV��WKLV�FRPPLWWHH�UHYLHZV�WKH�&RPSDQ\¶V�SURJUDPV�DQG�SURFHVVHV�UHODWHG�WR�LQIRUPDWLRQ�VHFXULW\��
WKLUG�SDUW\�ULVNV��YHQGRU�PDQDJHPHQW��EXVLQHVV�GLVUXSWLRQ��EXVLQHVV�FRQWLQXLW\��DQG�GLVDVWHU�UHFRYHU\��LGHQWLI\LQJ�
JDSV� LQ� WKH� FXUUHQW� ULVN�PDQDJHPHQW�SURFHVVHV� DQG� FRQVLGHULQJ�SRWHQWLDO� ULVNV�GXH� WR� FKDQJHV� LQ� ODZV�RU� WKH�
UHJXODWRU\�HQYLURQPHQW��

x 7KH�&\EHUVHFXULW\�,QFLGHQW�5HVSRQVH�7HDP��ZKLFK�LQFOXGHV�UHSUHVHQWDWLYHV�IURP�RXU�LQIRUPDWLRQ�VHFXULW\�DQG�
WHFKQLFDO� VHUYLFHV� GHSDUWPHQWV�� LQ� DGGLWLRQ� WR� FRPSDQ\�PDQDJHPHQW� DQG� H[HFXWLYHV� DFURVV� WKH�&RPSDQ\�� LV�
DFWLYDWHG�ZKHQ�D�VXVSHFWHG�LQFLGHQW�LV�UHSRUWHG�RU�GLVFRYHUHG�DQG�LV�UHVSRQVLEOH�IRU�GLVVHPLQDWLRQ�RI�LQIRUPDWLRQ�
DQG�FRRUGLQDWLRQ�RI�SHUVRQQHO�HIIRUWV�UHTXLUHG�WR�VXFFHVVIXOO\�UHVSRQG�WR�DQ�LQFLGHQW���

x 7KH�&\EHUVHFXULW\�,QFLGHQW�5HSRUWLQJ�&RPPLWWHH�ZDV�IRUPHG�WR�DVVHVV�WKH�PDWHULDOLW\�RI�F\EHUVHFXULW\�LQFLGHQWV�
IURP� D� 6HFXULWLHV� DQG�([FKDQJH�&RPPLVVLRQ� UHSRUWLQJ� VWDQGSRLQW�� ,Q� WKH� HYHQW� WKLV� FRPPLWWHH� GHWHUPLQHV� D�
F\EHUVHFXULW\�LQFLGHQW�LV�PDWHULDO��FRPPLWWHH�PHPEHUV��DV�GHOHJDWHG��ZLOO�QRWLI\�WKH�$XGLW�&RPPLWWHH��
�

7KH�&72�SURYLGHV�D�TXDUWHUO\�F\EHUVHFXULW\� ULVN�XSGDWH�DQG�SUHVHQWV�DQ�DQQXDO�F\EHUVHFXULW\� UHYLHZ� WR�RXU�%RDUG�RI�
'LUHFWRUV���
�
:H�DOVR�FRQGXFW�PDQGDWRU\�FRPSDQ\�ZLGH�VHFXULW\�DZDUHQHVV�WUDLQLQJ�DQG�SHULRGLF�SKLVKLQJ�WHVWV�DQG�JHQHUDOO\�VHHN�WR�
SURPRWH�DZDUHQHVV�RI�F\EHUVHFXULW\�ULVNV�WKURXJK�UHJXODU�FRPPXQLFDWLRQ�DQG�HGXFDWLRQ�RI�RXU�HPSOR\HHV��
�
�

CTO reports to the Company's Chief Innovation Officer and President of ArcBest Technologies, who directly reports to
the Chief Executive Officer. Our Director of Information Security, reports to our CTO, has 32 years of IT experience,
including over 20 years in information security; a Master of Business Administration; an undergraduate degree in
Computer Information Systems and Quantitative Analysis; and is a Certified Information Systems Security Professional.

We also have management-level committees who support our processes to assess and manage cybersecurity risk and
related incidents as follows:

• T h e  Information Security Executive Sponsors Committee (the "Executive Sponsors Committee"), chaired by our
Director of Information Security, includes IT, legal, compliance and other business leads. The Executive Sponsors
Committee provides a forum for these cross-functional members of management to consider existing and
emerging cybersecurity risks; review cybersecurity regulations; determine cybersecurity project prioritization;
approve, review, and update policies and standards, as appropriate; and promote cross-functional collaboration
to manage cybersecurity risks across the enterprise to support the Company's goals and address cybersecurity
risks.

• T h e  Risk Management Committee, comprised of senior IT, operations, risk, legal, and compliance leaders across
business segments, monitors enterprise risk management for the Company, including all subsidiaries. Among
other processes, this committee reviews the Company's programs and processes related to information security,
third-party risks, vendor management, business disruption, business continuity, and disaster recovery, identifying
gaps in the current risk management processes and considering potential risks due to changes in laws or the
regulatory environment.

• T h e  Cybersecurity Incident Response Team, which includes representatives from our information security and
technical services departments, in addition to company management and executives across the Company, is
activated when a suspected incident is reported or discovered and is responsible for dissemination of information
and coordination of personnel efforts required to successfully respond to an incident.

• T h e  Cybersecurity Incident Reporting Committee was formed to assess the materiality of cybersecurity incidents
from a Securities and Exchange Commission reporting standpoint. In the event this committee determines a
cybersecurity incident is material, committee members, as delegated, will notify the Audit Committee.

The CTO provides a quarterly cybersecurity risk update and presents an annual cybersecurity review to our Board of
Directors.

We also conduct mandatory company-wide security awareness training and periodic phishing tests and generally seek to
promote awareness of cybersecurity risks through regular communication and education of our employees.
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ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��
�
�

ITEM 2. PROPERTIES

The Company believes that its facilities, including owned and leased properties, are suitable and adequate and that the
facilities have sufficient capacity to meet current business requirements. The Company owns two office facilities in Fort
Smith, Arkansas, which provide space for corporate and certain subsidiary functions. The Company also leases an office
building and an innovation lab in Fort Smith, Arkansas for certain subsidiary functions.

Asset-Based Segment

The Asset-Based segment operates out of its general office building located in Fort Smith, Arkansas and 240 revenue
producing facilities, 10 of which also serve as distribution centers. The Company owns 114 of these Asset-Based segment
facilities and leases the remainder from nonaffiliates. Asset-Based distribution centers are as follows:

No. of Doors
Owned:

Carlisle, Pennsylvania 3 3 3
Dayton, Ohio 3 3 0
South Chicago, Illinois 2 7 4
Kansas City, Missouri 2 5 2
Atlanta, Georgia 2 2 6
North Little Rock, Arkansas 1 9 6
Dallas, Texas 1 9 6
Winston-Salem, North Carolina 1 5 0
Albuquerque, New Mexico 8 5

Leased from nonaffiliate:
Salt Lake City, Utah 8 9

Asset-Light Segment

The Asset-Light segment owns a general office building and service bay in Medina, Ohio and leases five additional office
and warehouse locations, including an office and warehouse location in Sparks, Nevada and an office location in Chicago,
Illinois.

ITEM 3. L E G A L  PROCEEDINGS

Various legal actions, the majority of which arise in the normal course of business, are pending. The Company maintains
liability insurance against certain risks arising out of the normal course of business, subject to certain self-insured retention
limits. The Company has amounts accrued for certain legal, environmental, and self-insurance exposures. These exposures
and legal actions which arise in the normal course of business are not expected to have a material adverse effect,
individually or in the aggregate, on the Company's financial condition, results of operations, or cash flows.

In January 2023, ArcBest Corporation and MoLo Solutions, LLC were added as defendants in five separate lawsuits all
arising from a single multi-fatality auto accident involving one of MoLo's contract carriers. The accident occurred in June
2021 in Baxter County, Alabama, and the cases are pending in the state and federal courts therein situated. The accident
occurred prior to the Company's acquisition of MoLo. The lawsuits allege that MoLo was negligent in the selection of the
motor carrier involved in the accident. The claimants are seeking compensatory and punitive damages. The Company
intends to vigorously defend against these lawsuits. Although a range of reasonably possible losses for this matter cannot
be estimated at this time, it is reasonably possible that such amounts could be material to the Company's financial
condition, results of operations, or cash flows. The Company will pursue recovery for its losses, if any, against all available
sources, including, but not limited to, insurance and any potentially responsible third parties.

For additional information related to our environmental and legal matters and other events, see Note P to our consolidated
financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

37



���

,7(0���� 0,1(�6$)(7<�',6&/2685(6�
�
1RW�DSSOLFDEOH��
�
�

3$57�,,�
�

,7(0���� 0$5.(7�)25�5(*,675$17¶6�&20021�(48,7<��5(/$7('�672&.+2/'(5�0$77(56�
$1'�,668(5�385&+$6(6�2)�(48,7<�6(&85,7,(6�
�
0DUNHW�,QIRUPDWLRQ��'LYLGHQGV�DQG�+ROGHUV�
�
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)HEUXDU\����������� WKHUH� ZHUH� ����������� VKDUHV� RI� WKH� &RPSDQ\¶V� FRPPRQ� VWRFN� RXWVWDQGLQJ�� ZKLFK�ZHUH� KHOG� E\�
����VWRFNKROGHUV�RI�UHFRUG��$�VXEVWDQWLDOO\�JUHDWHU�QXPEHU�RI�KROGHUV�RI�$UF%HVW�&RUSRUDWLRQ�FRPPRQ�VWRFN�DUH�³VWUHHW�
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�
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ITEM 4. M I N E  SAFETY DISCLOSURES

Total Number of Maximum
Shares Purchased Approximate Dollar

Total Number Average as Part of Publicly Value of Shares that
of Shares Price Paid Announced May Yet Be Purchased

Purchased Per Share) Program Under the Program
(in thousands, except share and per share data)

10/1/2023-10/31/2023 128,766 97.68 128,766 $ 46,536
11/1/2023-11/30/2023 55,297 117.54 55,297 $ 40,036
12/1/2023-12/31/2023 58,189 112.87 58,189 33,468

Total 242,252 105.86 242,252

Not applicable.

PART II

ITEM 5. M A R K E T  FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS
AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information, Dividends and Holders

The common stock of ArcBest Corporation trades on the Nasdaq Global Select Market under the symbol "ARCB." As of
February 19, 2024, there were 23,520,701 shares of the Company's common stock outstanding, which were held by
177 stockholders of record. A substantially greater number of holders of ArcBest Corporation common stock are "street
name" or beneficial holders, whose shares of record are held by banks, brokers, and other financial institutions.

On February 2, 2024, the board of directors of the Company (the "Board of Directors") declared a quarterly dividend of
$0.12 per share to stockholders of record as of February 16, 2024. The Company expects to continue to pay quarterly
dividends in the foreseeable future, although there can be no assurance in this regard since future dividends will be at the
discretion of the Board of Directors and will depend upon the Company's future earnings, capital requirements, and
financial condition, contractual restrictions applying to the payment of dividends under the Company's Fourth Amended
and Restated Credit Agreement, and other factors.

Issuer Purchases of Equity Securities

The Company has a program to repurchase its common stock in the open market or in privately negotiated transactions.
The program has no expiration date but may be terminated at any time at the Board of Directors' discretion. In January
2003, the Board of Directors authorized a $25.0 million common stock repurchase program and authorized extensions of
the share repurchase program in 2005, 2015, and 2021. In February 2023, the Board of Directors reauthorized the program
and increased the total amount available for purchases of  the Company's common stock under the program to
$125.0 million.

During 2023, the Company purchased 930,754 shares of its common stock for an aggregate cost of $91.5 million, including
501,146 shares for an aggregate cost of $47.6 million under Rule 10b5-1 plans, which allowed for stock repurchases during
closed trading windows. During the three months ended December 31, 2023, the Company purchased 242,252 shares,
leaving $33.5 million remaining under the Company's share repurchase program. In February 2024, the Board of Directors
reauthorized the share repurchase program and increased the total amount available for purchases of the Company's
common stock under the share repurchase program to $125.0 million.

(I) Represents the weighted average price paid per common share including commission.

ITEM 6. RESERVED
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

ArcBest Corporation'' (together with its subsidiaries, the "Company," "ArcBeste," "we," "us," and "our") is a multibillion-
dollar integrated logistics company that leverages our technology and a full suite of solutions to meet our customers'
supply chain needs. Our operations are conducted through two reportable operating segments:

• Asse t -Based, which consists of ABF Freight System, Inc. and certain other subsidiaries ("ABF Freight"); and
• Asse t -Light, which includes MoLo Solutions, LLC ("MoLo"), Panther Premium Logistics®, and certain other

subsidiaries.

For more information, see additional segment descriptions in Part I, Item 1 (Business) and in Note O to our consolidated
financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

On February 28, 2023, the Company sold FleetNet America, Inc. ("FleetNet"), a wholly owned subsidiary of the Company,
for an aggregate adjusted cash purchase price of $100.9 million, including post-closing adjustments. Following the sale,
FleetNet was reported as discontinued operations. As such, historical results of FleetNet have been excluded from both
continuing operations and segment results for all periods presented, and reclassifications have been made to the prior-
period financial statements to conform to the current-year presentation. Unless otherwise indicated, all amounts in this
Annual Report on Form 10-K refer to continuing operations, including comparisons to the prior year. For more information
on our discontinued operations, see Note D to our consolidated financial statements included in Part II, Item 8 of this
Annual Report on Form 10-K.

ORGANIZATION OF INFORMATION

Management's Discussion and Analysis of Financial Condition and Results of Operations ("MD&A") is provided to assist
readers in understanding our financial performance during the periods presented and significant trends which may impact
our future performance, including the principal factors affecting our results of operations, liquidity and capital resources,
and critical accounting policies. MD&A includes additional information about significant accounting policies, practices,
and the transactions that underlie our financial results. This discussion should be read in conjunction with our consolidated
financial statements and the related notes thereto included in Part II, Item 8 of this Annual Report on Form 10-K. MD&A
includes forward-looking statements that are subject to risks and uncertainties. Actual results may differ materially from
the statements made in this section due to a number of factors that are discussed in Part I (Forward-Looking Statements)
and Part I, Item 1A (Risk Factors) of this Annual Report on Form 10-K. MD&A is comprised of the following:

• Results of Operations includes:
• a n  overview of consolidated results with 2023 compared to 2022, and a consolidated Adjusted Earnings

Before Interest, Taxes, Depreciation, and Amortization ("Adjusted EBITDA") reconciliation to net income;
• a  financial summary and analysis of our Asset-Based segment results of 2023 compared to 2022, including

a discussion of key actions and events that impacted the results;
• a  financial summary and analysis of the results of our Asset-Light segment for 2023 compared to 2022,

including a discussion of key actions and events that impacted the results; and
• a  discussion of other matters impacting operating results, including effects of inflation, current economic

conditions, environmental and legal matters, and information technology and cybersecurity.
• Liquidi ty and Capital Resources provides an analysis of key elements of the cash flow statements, borrowing

capacity, and contractual cash obligations, including a discussion of financing arrangements and financial
commitments.

• Income Taxes provides an analysis of the effective tax rates and deferred tax balances, including deferred tax
asset valuation allowances.

• Cri t ical  Accounting Policies and Estimates discusses those accounting policies that are important to
understanding certain material judgments and assumptions incorporated in the reported financial results.

• Recent Accounting Pronouncements discusses accounting standards that are not yet effective for our financial
statements but are expected to have a material effect on our future results of operations or fmancial condition.
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RESULTS OF OPERATIONS

REVENUES
Asset-Based

Year Ended December 31
2023 2022 2021

(in thousands, except per share data)

2,871,004 $  3 , 0 1 0 , 9 0 0 $ 2 , 5 7 3 , 7 7 3
Asset-Light(') 1,680,645 2,139,272 1,300,626
Other and eliminations

Total consolidated revenues
(124,206) (121,164) (108,214)

4,427,443 5,029,008 3,766,185

OPERATING INCOME (LOSS)
Asset-Based 253,152 381,133 $ 2 6 0 , 7 0 7
Asset-Light(') (12,271) 52,725 46,397
Other and eliminations (68,262) (39,332) (30,126)

Total consolidated operating income 172,619 394,526 $ 2 7 6 , 9 7 8

NET INCOME FROM CONTINUING OPERATIONS 142,164 294,648 $ 2 1 0 , 4 5 9

INCOME FROM DISCONTINUED OPERATIONS, NET
OF TAX(2) 53,269 3,561 3,062

NET INCOME 195,433 298,209 $ 2 1 3 , 5 2 1

DILUTED EARNINGS PER COMMON SHARE
Continuing operations 5.77 $ 11.55 $ 7 . 8 6
Discontinued operations(2) 2.16 0.14 0.11

Total diluted earnings per common share 7.93 11.69 $ 7 . 9 8

This Results of Operations section of MD&A generally discusses 2023 and 2022 items and year-to-year comparisons
between 2023 and 2022. Discussions of 2021 items and year-to-year comparisons between 2022 and 2021 that are not
included in this Form 10-K can be found in the Results of Operations section of MD&A in Part II, Item 7 of our Annual
Report on Form 10-K for the fiscal year ended December 31, 2022.

Consolidated Results

(1)

(2)

Includes the operations of MoLo® since the November 1,2021 acquisition. The acquisition of MoLo is more fully described in the
Asset-Light Segment Overview section of Asset-Light Operations.
Discontinued operations represents the FleetNet segment, which sold on February 28, 2023, as previously discussed. The year
ended December 31, 2023 includes the net gain on sale of FleetNet of $52.3 million (after-tax) or $2.12 diluted earnings per share.
Discontinued operations are further described within Note D to our consolidated financial statements included in Part II, Item 8 of
this Annual Report on Form 10-K.

Our consolidated revenues, which totaled $4.4 billion for 2023, decreased 12.0% compared to 2022. The revenue decline
is primarily attributable to lower market rates for shipping and logistics services in a softer market environment with more
available capacity, compared to the prior-year periods, despite an increase in demand for our core, published LTL business
during the second half of 2023 following market disruption, as further discussed below. The year-over-year decrease in
consolidated revenues for 2023 reflects a 4.6% decrease in our Asset-Based revenues and a 21.4% decrease in our Asset-
Light revenues. The increased elimination of revenues reported in the "Other and eliminations" line of consolidated
revenues in 2023, compared to 2022, includes the impact of increased intersegment business levels among our operating
segments.

Our Asset-Based revenue decline reflects changes in business mix, resulting in a 2.4% decrease in tonnage per day and a
2.2% decrease in billed revenue per hundredweight, including fuel surcharges, in 2023, compared to 2022. The change in
total billed revenue per hundredweight also reflects a decrease in fuel surcharge associated with lower fuel prices. During
the first half of 2023, the Company increased utilization of dynamically priced, transactional LTL shipments as the volume
of LTL-rated published shipments declined due to lower market demand. Following the shutdown of one of our larger
LTL competitors in late July 2023 (as further discussed in the Asset-Based Segment Overview within the Asset-Based
Operations section) and the resulting decline in LTL industry carrier capacity, our Asset-Based segment experienced an
increase in demand for its core, published LTL business and was able to secure these shipments at profitable rates. This
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LQFUHDVH�LQ�WKH�SXEOLVKHG�/7/�UDWHG�VKLSPHQWV�DQG�UHVXOWLQJ�GHFUHDVH�LQ�WUDQVDFWLRQDO�/7/�EXVLQHVV�SRVLWLYHO\�LPSDFWHG�
WKH�$VVHW�%DVHG�EXVLQHVV�PL[�GXULQJ�WKH�VHFRQG�KDOI�RI��������
�
7KH�GHFUHDVH�LQ�UHYHQXHV�RI�RXU�$VVHW�/LJKW�VHJPHQW�IRU�������FRPSDUHG�WR�������ZDV�LPSDFWHG�E\�D�������GHFOLQH�LQ�
UHYHQXH�SHU�VKLSPHQW�DVVRFLDWHG�ZLWK�VRIWHU�PDUNHW�FRQGLWLRQV�DQG�FKDQJHV�LQ�EXVLQHVV�PL[��SDUWLDOO\�RIIVHW�E\�D������
LQFUHDVH�LQ�VKLSPHQWV�SHU�GD\��2XU�$VVHW�/LJKW�VHJPHQW�JHQHUDWHG�DSSUR[LPDWHO\�����DQG�����RI�WRWDO�UHYHQXHV�EHIRUH�
RWKHU�UHYHQXHV�DQG�LQWHUFRPSDQ\�HOLPLQDWLRQV�IRU������DQG�������UHVSHFWLYHO\��
�
&RQVROLGDWHG�RSHUDWLQJ�LQFRPH�GHFUHDVHG��������PLOOLRQ�LQ�������FRPSDUHG�WR�������SULPDULO\�GXH�WR�ORZHU�UHYHQXHV��
2SHUDWLQJ�H[SHQVHV�IRU�������FRPSDUHG� WR������� UHIOHFW� ORZHU�SXUFKDVHG� WUDQVSRUWDWLRQ�FRVWV� LQ�ERWK�RI�RXU�RSHUDWLQJ�
VHJPHQWV�DQG�ORZHU�HPSOR\HH�FRVWV�LQ�WKH�$VVHW�/LJKW�VHJPHQW�GXH�WR�WKH�DOLJQPHQW�RI�FRVWV�WR�EXVLQHVV�OHYHOV��RIIVHW�
SDUWLDOO\�E\�KLJKHU�HPSOR\HH�FRVWV�LQ�WKH�$VVHW�%DVHG�VHJPHQW�GXH�WR�XQLRQ�ZDJH�LQFUHDVHV�DQG�KLJKHU�KHDGFRXQW��6HJPHQW�
RSHUDWLQJ�H[SHQVHV�DUH�IXUWKHU�GHVFULEHG�LQ�WKH�$VVHW�%DVHG�6HJPHQW�5HVXOWV�DQG�$VVHW�/LJKW�6HJPHQW�5HVXOWV�VHFWLRQV�
RI� 5HVXOWV� RI� 2SHUDWLRQV�� ,Q� DGGLWLRQ� WR� WKH� UHVXOWV� RI� RXU� RSHUDWLQJ� VHJPHQWV�� WKH� \HDU�RYHU�\HDU� FRPSDULVRQ� RI�
FRQVROLGDWHG�RSHUDWLQJ�LQFRPH�ZDV�DOVR�LPSDFWHG�E\�LWHPV�GHVFULEHG�LQ�WKH�IROORZLQJ�SDUDJUDSKV��
�
,QQRYDWLYH�WHFKQRORJ\�FRVWV�LPSDFWHG�RXU�FRQVROLGDWHG�DQG�$VVHW�%DVHG�VHJPHQW�UHVXOWV�GXULQJ������DQG�������7KHVH�
FRVWV� LQFOXGH�RXU�IUHLJKW�KDQGOLQJ�SLORW� WHVW�SURJUDP�DW�$%)�)UHLJKW��DV� IXUWKHU�GLVFXVVHG� LQ� WKH�$VVHW�%DVHG�6HJPHQW�
5HVXOWV�VHFWLRQ��,Q�0DUFK�������ZH�ODXQFKHG�RXU�FXVWRPHU�RIIHULQJ�RI�9DX[70�±�WKH�LQQRYDWLYH�VXLWH�RI�KDUGZDUH�DQG�
VRIWZDUH� ZKLFK�PRGHUQL]HV� DQG� WUDQVIRUPV� KRZ� IUHLJKW� LV� ORDGHG�� XQORDGHG�� DQG� WUDQVIHUUHG� LQ� ZDUHKRXVH� DQG� GRFN�
RSHUDWLRQV��&HUWDLQ� FRVWV� UHODWHG� WR� RXU�JURZLQJ� QXPEHU� RI�9DX[� SLORW� SURJUDPV� LQ� FXVWRPHU� WHVW� ORFDWLRQV� DQG�RWKHU�
LQLWLDWLYHV�WR�RSWLPL]H�SHUIRUPDQFH�WKURXJK�WHFKQRORJLFDO�LQQRYDWLRQ�DUH�UHSRUWHG�LQ�WKH�³2WKHU�DQG�HOLPLQDWLRQV´�OLQH�RI�
FRQVROLGDWHG� RSHUDWLQJ� LQFRPH�� 7KHVH� FRPELQHG� FRVWV� LPSDFWHG� FRQVROLGDWHG� UHVXOWV� E\� ������PLOOLRQ� �SUH�WD[��� RU�
������PLOOLRQ��DIWHU�WD[��DQG�������SHU�GLOXWHG�VKDUH��IRU�������FRPSDUHG�WR�������PLOOLRQ��SUH�WD[���RU�������PLOOLRQ��DIWHU�
WD[��DQG�������SHU�GLOXWHG�VKDUH��IRU��������
�
7KH� OLDELOLW\� IRU� FRQWLQJHQW� HDUQRXW� FRQVLGHUDWLRQ� UHFRUGHG� IRU� WKH�0R/R� DFTXLVLWLRQ� LV� UHPHDVXUHG� DW� HDFK� TXDUWHUO\�
UHSRUWLQJ�GDWH��DQG�DQ\�FKDQJH�LQ�IDLU�YDOXH�DV�D�UHVXOW�RI�WKH�UHFXUULQJ�DVVHVVPHQWV�LV�UHFRJQL]HG�LQ�RSHUDWLQJ�LQFRPH�
�ORVV���&RQVROLGDWHG�RSHUDWLQJ�UHVXOWV�LQFUHDVHG�������PLOOLRQ��SUH�WD[���RU�������PLOOLRQ��DIWHU�WD[��DQG�������SHU�GLOXWHG�
VKDUH��GXH�WR�TXDUWHUO\�UHPHDVXUHPHQWV�ZKLFK�UHVXOWHG�LQ�D�ORZHU�OLDELOLW\�RI�WKH�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�IRU�������
)RU�������WKH�TXDUWHUO\�UHPHDVXUHPHQWV�UHVXOWHG�LQ�D�KLJKHU�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�OLDELOLW\��ZKLFK�GHFUHDVHG�
FRQVROLGDWHG� RSHUDWLQJ� UHVXOWV� E\� ������ PLOOLRQ� �SUH�WD[��� RU� ������ PLOOLRQ� �DIWHU�WD[�� DQG� ������ SHU� GLOXWHG� VKDUH��
5HPHDVXUHPHQW� RI� WKH� FRQWLQJHQW� HDUQRXW� FRQVLGHUDWLRQ� LV� IXUWKHU� GLVFXVVHG� LQ� 1RWH� &� WR� RXU� FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.���
�
7KH�&RPSDQ\�UHFRJQL]HG�OHDVH�LPSDLUPHQW�FKDUJHV�GXULQJ�WKH�WKLUG�TXDUWHU�RI������UHODWHG�WR�D�IUHLJKW�KDQGOLQJ�SLORW�
IDFLOLW\��DQ�$VVHW�%DVHG�VHUYLFH�FHQWHU��DQG�FHUWDLQ�$VVHW�/LJKW�RIILFH�VSDFHV�WKDW�ZHUH�PDGH�DYDLODEOH�IRU�VXEOHDVH��DV�
IXUWKHU�GHVFULEHG�ZLWKLQ�1RWH�+�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�
RQ�)RUP����.��/HDVH�LPSDLUPHQW�FKDUJHV�UHGXFHG�RSHUDWLQJ�UHVXOWV�E\�������PLOOLRQ��SUH�WD[���RU�������PLOOLRQ��DIWHU�WD[��
DQG�������SHU�GLOXWHG�VKDUH��5HPHDVXUHPHQW�RI�WKH�RSHUDWLQJ�ULJKW�RI�XVH�DVVHWV�DQG�OHDVHKROG�LPSURYHPHQWV�LV�IXUWKHU�
GLVFXVVHG�ZLWKLQ�1RWH�&�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP�
���.��
�
(VWLPDWHG�OHJDO�H[SHQVHV�WR�VHWWOH�D�FODLP�UHODWHG�WR�WKH�FODVVLILFDWLRQ�RI�FHUWDLQ�$VVHW�/LJKW�HPSOR\HHV�XQGHU�WKH�)DLU�
/DERU�6WDQGDUGV�$FW�UHGXFHG�RSHUDWLQJ�UHVXOWV�LQ������E\������PLOOLRQ��SUH�WD[���RU������PLOOLRQ��DIWHU�WD[��DQG�������SHU�
GLOXWHG� VKDUH�� (VWLPDWHG� OHJDO� VHWWOHPHQW� H[SHQVHV� DUH� IXUWKHU� GLVFXVVHG� ZLWKLQ� 1RWH� 3� WR� RXU� FRQVROLGDWHG� ILQDQFLDO�
VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��
�
&RQVROLGDWHG� RSHUDWLQJ� UHVXOWV� IRU� ����� ZHUH� LPSDFWHG� E\� D� RQH�WLPH�� QRQFDVK� FKDUJH� RI� �����PLOOLRQ� �SUH�WD[��� RU�
�����PLOOLRQ� �DIWHU�WD[�� DQG� ������SHU� GLOXWHG� VKDUH�� IRU� HQKDQFHPHQWV� WR� RXU� QRQXQLRQ� YDFDWLRQ� SROLF\�� ZKLFK� ZHUH�
HIIHFWLYH�LQ�WKLUG�TXDUWHU�������
�
,Q�DGGLWLRQ�WR�WKH�DERYH�LWHPV��WKH�\HDU�RYHU�\HDU�FKDQJHV�LQ�FRQVROLGDWHG�QHW�LQFRPH�DQG�HDUQLQJV�SHU�VKDUH�ZHUH�LPSDFWHG�
E\�FKDQJHV�LQ�WKH�FDVK�VXUUHQGHU�YDOXH�RI�YDULDEOH�OLIH�LQVXUDQFH�SROLFLHV��FKDQJHV�LQ�WKH�IDLU�YDOXH�RI�RXU�HTXLW\�LQYHVWPHQW�
LQ�3KDQWRP�$XWR��WD[�EHQHILWV�IURP�WKH�YHVWLQJ�RI�VKDUH�EDVHG�FRPSHQVDWLRQ�DZDUGV��WD[�FUHGLWV��DQG�RWKHU�FKDQJHV�LQ�WKH�
HIIHFWLYH�WD[�UDWH�DV�GHVFULEHG�ZLWKLQ�WKH�,QFRPH�7D[HV�VHFWLRQ�RI�0'	$�DQG�LQ�1RWH�*�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�
VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.��$�SRUWLRQ�RI�RXU�YDULDEOH�OLIH�LQVXUDQFH�SROLFLHV�

increase in the published LTL-rated shipments and resulting decrease in transactional LTL business positively impacted
the Asset-Based business mix during the second half of 2023.

The decrease in revenues of our Asset-Light segment for 2023, compared to 2022, was impacted by a 25.3% decline in
revenue per shipment associated with softer market conditions and changes in business mix, partially offset by a 5.3%
increase in shipments per day. Our Asset-Light segment generated approximately 37% and 42% of total revenues before
other revenues and intercompany eliminations for 2023 and 2022, respectively.

Consolidated operating income decreased $221.9 million in 2023, compared to 2022, primarily due to lower revenues.
Operating expenses for 2023, compared to 2022, reflect lower purchased transportation costs in both of our operating
segments and lower employee costs in the Asset-Light segment due to the alignment of costs to business levels, offset
partially by higher employee costs in the Asset-Based segment due to union wage increases and higher headcount. Segment
operating expenses are further described in the Asset-Based Segment Results and Asset-Light Segment Results sections
of Results of  Operations. In addition to the results of  our operating segments, the year-over-year comparison of
consolidated operating income was also impacted by items described in the following paragraphs.

Innovative technology costs impacted our consolidated and Asset-Based segment results during 2023 and 2022. These
costs include our freight handling pilot test program at ABF Freight, as further discussed in the Asset-Based Segment
Results section. In March 2023, we launched our customer offering of VauxTm — the innovative suite of hardware and
software which modernizes and transforms how freight is loaded, unloaded, and transferred in warehouse and dock
operations. Certain costs related to our growing number of \faux pilot programs in customer test locations and other
initiatives to optimize performance through technological innovation are reported in the "Other and eliminations" line of
consolidated operating income. These combined costs impacted consolidated results by $52.4 million (pre-tax), or
$39.7 million (after-tax) and $1.61 per diluted share, for 2023, compared to $40.8 million (pre-tax), or $30.8 million (after-
tax) and $1.21 per diluted share, for 2022.

The liability for contingent eamout consideration recorded for the MoLo acquisition is remeasured at each quarterly
reporting date, and any change in fair value as a result of the recurring assessments is recognized in operating income
(loss). Consolidated operating results increased $19.1 million (pre-tax), or $14.4 million (after-tax) and $0.58 per diluted
share, due to quarterly remeasurements which resulted in a lower liability of the contingent eamout consideration for 2023.
For 2022, the quarterly remeasurements resulted in a higher contingent eamout consideration liability, which decreased
consolidated operating results by $18.3 million (pre-tax), or $13.6 million (after-tax) and $0.54 per diluted share.
Remeasurement of the contingent eamout consideration is further discussed in Note C to our consolidated financial
statements included in Part II, Item 8 of this Annual Report on Form 10-K.

The Company recognized lease impairment charges during the third quarter of 2023 related to a freight handling pilot
facility, an Asset-Based service center, and certain Asset-Light office spaces that were made available for sublease, as
further described within Note H to our consolidated fmancial statements included in Part II, Item 8 of this Annual Report
on Form 10-K. Lease impairment charges reduced operating results by $30.2 million (pre-tax), or $22.6 million (after-tax)
and $0.92 per diluted share. Remeasurement of the operating right-of-use assets and leasehold improvements is further
discussed within Note C to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form
10-K.

Estimated legal expenses to settle a claim related to the classification of certain Asset-Light employees under the Fair
Labor Standards Act reduced operating results in 2023 by $9.5 million (pre-tax), or $7.1 million (after-tax) and $0.29 per
diluted share. Estimated legal settlement expenses are further discussed within Note P to our consolidated financial
statements included in Part II, Item 8 of this Annual Report on Form 10-K.

Consolidated operating results for 2022 were impacted by a one-time, noncash charge of $2.0 million (pre-tax), or
$1.5 million (after-tax) and $0.06 per diluted share, for enhancements to our nonunion vacation policy, which were
effective in third quarter 2022.

In addition to the above items, the year-over-year changes in consolidated net income and earnings per share were impacted
by changes in the cash surrender value of variable life insurance policies, changes in the fair value of our equity investment
in Phantom Auto, tax benefits from the vesting of share-based compensation awards, tax credits, and other changes in the
effective tax rate as described within the Income Taxes section of MD&A and in Note G to our consolidated fmancial
statements included in Part II, Item 8 of this Annual Report on Form 10-K. A portion of our variable life insurance policies
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KDYH�LQYHVWPHQWV��WKURXJK�VHSDUDWH�DFFRXQWV��LQ�HTXLW\�DQG�IL[HG�LQFRPH�VHFXULWLHV�DQG��WKHUHIRUH��DUH�VXEMHFW�WR�PDUNHW�
YRODWLOLW\��&KDQJHV�LQ�WKH�FDVK�VXUUHQGHU�YDOXH�RI�OLIH�LQVXUDQFH�SROLFLHV��ZKLFK�DUH�UHSRUWHG�EHORZ�WKH�RSHUDWLQJ�LQFRPH�
OLQH�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��LQFUHDVHG�FRQVROLGDWHG�QHW�LQFRPH�E\������PLOOLRQ�DQG�������SHU�GLOXWHG�
VKDUH�LQ�������DQG�UHGXFHG�FRQVROLGDWHG�QHW�LQFRPH�E\������PLOOLRQ�DQG�������SHU�GLOXWHG�VKDUH�LQ�������:H�UHFRUGHG�DQ�
DGMXVWPHQW�WR�WKH�IDLU�YDOXH�RI�RXU�HTXLW\�LQYHVWPHQW�LQ�3KDQWRP�$XWR��D�SURYLGHU�RI�KXPDQ�FHQWHUHG�UHPRWH�RSHUDWLRQ�
VRIWZDUH��EDVHG�RQ�DQ�REVHUYDEOH�SULFH�FKDQJH�GXULQJ�VHFRQG�TXDUWHU�������ZKLFK�LQFUHDVHG�FRQVROLGDWHG�QHW�LQFRPH�E\�
�����PLOOLRQ�RU�������SHU�GLOXWHG�VKDUH��ZLWK�QR�FRPSDUDEOH�SULRU�\HDU�LPSDFW��7KH�YHVWLQJ�RI�UHVWULFWHG�VWRFN�XQLWV�UHVXOWHG�
LQ�D�WD[�EHQHILW�RI������PLOOLRQ�DQG�������SHU�GLOXWHG�VKDUH�IRU�������FRPSDUHG�WR�D�WD[�EHQHILW�RI������PLOOLRQ�DQG�������SHU�
GLOXWHG�VKDUH�LQ��������
�
&RQVROLGDWHG�$GMXVWHG�(DUQLQJV�%HIRUH�,QWHUHVW��7D[HV��'HSUHFLDWLRQ��DQG�$PRUWL]DWLRQ��³$GMXVWHG�(%,7'$´��
:H�UHSRUW�RXU�ILQDQFLDO�UHVXOWV�LQ�DFFRUGDQFH�ZLWK�8�6��JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��³*$$3´���+RZHYHU��
PDQDJHPHQW�EHOLHYHV�WKDW�FHUWDLQ�QRQ�*$$3�SHUIRUPDQFH�PHDVXUHV�DQG�UDWLRV��VXFK�DV�$GMXVWHG�(%,7'$��XWLOL]HG�IRU�
LQWHUQDO� DQDO\VLV� SURYLGH� DQDO\VWV�� LQYHVWRUV�� DQG� RWKHUV� WKH� VDPH� LQIRUPDWLRQ� WKDW�ZH� XVH� LQWHUQDOO\� IRU� SXUSRVHV� RI�
DVVHVVLQJ�RXU�FRUH�RSHUDWLQJ�SHUIRUPDQFH�DQG�SURYLGHV�PHDQLQJIXO�FRPSDULVRQV�EHWZHHQ�FXUUHQW�DQG�SULRU�SHULRG�UHVXOWV��
DV� ZHOO� DV� LPSRUWDQW� LQIRUPDWLRQ� UHJDUGLQJ� SHUIRUPDQFH� WUHQGV�� $FFRUGLQJO\�� XVLQJ� WKHVH� PHDVXUHV� LPSURYHV�
FRPSDUDELOLW\� LQ� DQDO\]LQJ� RXU� SHUIRUPDQFH� EHFDXVH� LW� UHPRYHV� WKH� LPSDFW� RI� LWHPV� IURP� RSHUDWLQJ� UHVXOWV� WKDW�� LQ�
PDQDJHPHQW¶V�RSLQLRQ�� GR�QRW� UHIOHFW� RXU� FRUH�RSHUDWLQJ�SHUIRUPDQFH��0DQDJHPHQW�XVHV�$GMXVWHG�(%,7'$�DV�D� NH\�
PHDVXUH�RI�SHUIRUPDQFH�DQG�IRU�EXVLQHVV�SODQQLQJ��7KH�PHDVXUH�LV�SDUWLFXODUO\�PHDQLQJIXO�IRU�DQDO\VLV�RI�RXU�RSHUDWLQJ�
SHUIRUPDQFH��EHFDXVH�LW�H[FOXGHV�DPRUWL]DWLRQ�RI�DFTXLUHG�LQWDQJLEOHV�DQG�VRIWZDUH�RI�WKH�$VVHW�/LJKW�VHJPHQW��FKDQJHV�
LQ�WKH�IDLU�YDOXH�RI�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�DQG�HTXLW\�LQYHVWPHQW�� OHDVH�LPSDLUPHQW�FKDUJHV��HVWLPDWHG�OHJDO�
VHWWOHPHQW�H[SHQVHV�RI�WKH�$VVHW�/LJKW�VHJPHQW��JDLQ�RQ�VDOH�RI�VXEVLGLDU\��DQG�WUDQVDFWLRQ�FRVWV��ZKLFK�DUH�VLJQLILFDQW�
H[SHQVHV� RU� JDLQV� UHVXOWLQJ� IURP� VWUDWHJLF� GHFLVLRQV� RU� RWKHU� IDFWRUV� UDWKHU� WKDQ� FRUH� GDLO\� RSHUDWLRQV��$GGLWLRQDOO\��
$GMXVWHG�(%,7'$� LV�D�SULPDU\�FRPSRQHQW�RI� WKH� ILQDQFLDO�FRYHQDQWV�FRQWDLQHG� LQ�RXU�)RXUWK�$PHQGHG�DQG�5HVWDWHG�
&UHGLW�$JUHHPHQW��VHH�1RWH�,�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�
)RUP����.���2WKHU�FRPSDQLHV�PD\�FDOFXODWH�$GMXVWHG�(%,7'$�GLIIHUHQWO\��WKHUHIRUH��RXU�FDOFXODWLRQ�RI�$GMXVWHG�(%,7'$�
PD\�QRW�EH�FRPSDUDEOH�WR�VLPLODUO\�WLWOHG�PHDVXUHV�RI�RWKHU�FRPSDQLHV��1RQ�*$$3�ILQDQFLDO�PHDVXUHV�VKRXOG�EH�YLHZHG�
LQ�DGGLWLRQ�WR��DQG�QRW�DV�DQ�DOWHUQDWLYH�IRU��RXU�UHSRUWHG�UHVXOWV��$GMXVWHG�(%,7'$�VKRXOG�QRW�EH�FRQVWUXHG�DV�D�EHWWHU�
PHDVXUHPHQW�WKDQ�RSHUDWLQJ�LQFRPH��RSHUDWLQJ�FDVK�IORZ��QHW�LQFRPH��RU�HDUQLQJV�SHU�VKDUH��DV�GHWHUPLQHG�XQGHU�*$$3��
7KH�IROORZLQJ�WDEOH�SUHVHQWV�D�UHFRQFLOLDWLRQ�RI�$GMXVWHG�(%,7'$�WR�RXU�QHW�LQFRPH��ZKLFK�LV�WKH�PRVW�GLUHFWO\�FRPSDUDEOH�
*$$3�PHDVXUH�IRU�WKH�SHULRGV�SUHVHQWHG��
�
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��� ,QFOXGHV�DPRUWL]DWLRQ�RI�LQWDQJLEOHV�DVVRFLDWHG�ZLWK�DFTXLUHG�EXVLQHVVHV��
��� 5HSUHVHQWV�FKDQJH�LQ�IDLU�YDOXH�RI�WKH�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�UHFRUGHG�IRU�WKH�0R/R�DFTXLVLWLRQ��DV�SUHYLRXVO\�GLVFXVVHG��
��� 5HSUHVHQWV�QRQFDVK�OHDVH�UHODWHG�LPSDLUPHQW�FKDUJHV�IRU�D�IUHLJKW�KDQGOLQJ�SLORW�IDFLOLW\��DQ�$VVHW�%DVHG�VHUYLFH�FHQWHU��DQG�$VVHW�

/LJKW�RIILFH�VSDFHV�WKDW�ZHUH�PDGH�DYDLODEOH�IRU�VXEOHDVH��
��� 5HSUHVHQWV�HVWLPDWHG�H[SHQVHV�WR�VHWWOH�D�FODLP�UHODWHG�WR�WKH�FODVVLILFDWLRQ�RI�FHUWDLQ�$VVHW�/LJKW�HPSOR\HHV�XQGHU�WKH�)DLU�/DERU�

6WDQGDUGV�$FW��
��� 5HSUHVHQWV�LQFUHDVH�LQ�IDLU�YDOXH�RI�RXU�LQYHVWPHQW�LQ�3KDQWRP�$XWR��DV�SUHYLRXVO\�GLVFXVVHG��
��� *DLQ�UHODWHV�WR�WKH�VDOH�RI�WKH�ODERU�VHUYLFHV�SRUWLRQ�RI�WKH�$VVHW�/LJKW�VHJPHQW¶V�PRYLQJ�EXVLQHVV�LQ�VHFRQG�TXDUWHU�������LQFOXGLQJ�

WKH�FRQWLQJHQW�DPRXQW�UHFRJQL]HG�LQ�VHFRQG�TXDUWHU������ZKHQ�WKH�IXQGV�ZHUH�UHOHDVHG�IURP�HVFURZ���
��� 5HSUHVHQWV�FRVWV�DVVRFLDWHG�ZLWK�WKH�DFTXLVLWLRQ�RI�0R/R��
�

have investments, through separate accounts, in equity and fixed income securities and, therefore, are subject to market
volatility. Changes in the cash surrender value of life insurance policies, which are reported below the operating income
line in the consolidated statements of operations, increased consolidated net income by $4.6 million and $0.19 per diluted
share in 2023, and reduced consolidated net income by $2.7 million and $0.11 per diluted share in 2022. We recorded an
adjustment to the fair value of our equity investment in Phantom Auto, a provider of human-centered remote operation
software, based on an observable price change during second quarter 2023, which increased consolidated net income by
$2.8 million or $0.11 per diluted share, with no comparable prior-year impact. The vesting of restricted stock units resulted
in a tax benefit of $5.3 million and $0.21 per diluted share for 2023, compared to a tax benefit of $8.1 million and $0.32 per
diluted share in 2022.

Year Ended December 31
2023 2022 2021

(S thousands)

Net Income from Continuing Operations $ 142,164 $ 294,648 210,459
Interest and other related financing costs 9,094 7,726 8,914
Income tax provision 44,751 93,655 62,628
Depreciation and amortization' ) 145,349 138,159 122,560
Amortization of share-based compensation 11,385 12,470 11,203
Change in fair value of contingent consideration(2) (19,100) 18,300
Lease impairment charges(3) 30,162
Legal settlement(4) 9,500
Change in fair value of equity investment(5) (3,739)
Gain on sale of subsidiary(6) (402) (6,923)
Transaction costs(7) 5,969

Consolidated Adjusted EBITDA from Continuing Operations 369,566 $ 564,556 414,810

Consolidated Adjusted Earnings Before Interest, Taxes, Depreciation, and Amortization ("Adjusted EBITDA")
We report our financial results in accordance with U.S. generally accepted accounting principles ("GAAP"). However,
management believes that certain non-GAAP performance measures and ratios, such as Adjusted EBITDA, utilized for
internal analysis provide analysts, investors, and others the same information that we use internally for purposes of
assessing our core operating performance and provides meaningful comparisons between current and prior period results,
as well as important information regarding performance trends. Accordingly, using these measures improves
comparability in analyzing our performance because it removes the impact of items from operating results that, in
management's opinion, do not reflect our core operating performance. Management uses Adjusted EBITDA as a key
measure of performance and for business planning. The measure is particularly meaningful for analysis of our operating
performance, because it excludes amortization of acquired intangibles and software of the Asset-Light segment, changes
in the fair value of contingent earnout consideration and equity investment, lease impairment charges, estimated legal
settlement expenses of the Asset-Light segment, gain on sale of subsidiary, and transaction costs, which are significant
expenses or gains resulting from strategic decisions or other factors rather than core daily operations. Additionally,
Adjusted EBITDA is a primary component of the financial covenants contained in our Fourth Amended and Restated
Credit Agreement (see Note Ito our consolidated financial statements included in Part II, Item 8 of this Annual Report on
Form 10-K). Other companies may calculate Adjusted EBITDA differently; therefore, our calculation of Adjusted EBITDA
may not be comparable to similarly titled measures of other companies. Non-GAAP financial measures should be viewed
in addition to, and not as an alternative for, our reported results. Adjusted EBITDA should not be construed as a better
measurement than operating income, operating cash flow, net income, or earnings per share, as determined under GAAP.
The following table presents a reconciliation of Adjusted EBITDA to our net income, which is the most directly comparable
GAAP measure for the periods presented.

Includes amortization of intangibles associated with acquired businesses.
Represents change in fair value of the contingent eamout consideration recorded for the MoLo acquisition, as previously discussed.
Represents noncash lease-related impairment charges for a freight handling pilot facility, an Asset-Based service center, and Asset-
Light office spaces that were made available for sublease.
Represents estimated expenses to settle a claim related to the classification of certain Asset-Light employees under the Fair Labor
Standards Act.
Represents increase in fair value of our investment in Phantom Auto, as previously discussed.
Gain relates to the sale of the labor services portion of the Asset-Light segment's moving business in second quarter 2021, including
the contingent amount recognized in second quarter 2022 when the funds were released from escrow.
Represents costs associated with the acquisition of MoLo.
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�
$VVHW�%DVHG�2SHUDWLRQV�
�
$VVHW�%DVHG�6HJPHQW�2YHUYLHZ�
�
7KH�$VVHW�%DVHG�VHJPHQW�FRQVLVWV�RI�$%)�)UHLJKW�6\VWHP��,QF���D�ZKROO\�RZQHG�VXEVLGLDU\�RI�$UF%HVW�&RUSRUDWLRQ��DQG�
FHUWDLQ� RWKHU� VXEVLGLDULHV�� 2XU� $VVHW�%DVHG� VHJPHQW� SURYLGHV� IUHLJKW� WUDQVSRUWDWLRQ� VHUYLFHV� WKURXJK� RQH� RI� 1RUWK�
$PHULFD¶V�ODUJHVW�OHVV�WKDQ�WUXFNORDG��³/7/´��FDUULHUV��2XU�FXVWRPHUV�WUXVW�WKH�/7/�VROXWLRQV�$%)�)UHLJKW�KDV�SURYLGHG�
IRU� RYHU� D� FHQWXU\� DQG� UHO\� RQ� RXU� XQZDYHULQJ� FRPPLWPHQW� WR� TXDOLW\�� VDIHW\�� DQG� FXVWRPHU� VHUYLFH� WR� VROYH� WKHLU�
WUDQVSRUWDWLRQ� FKDOOHQJHV� WKURXJK�PDUNHW� GLVUXSWLRQV� DQG� UDSLGO\� FKDQJLQJ� HFRQRPLF� FRQGLWLRQV��:H� DUH� VWUDWHJLFDOO\�
LQYHVWLQJ�LQ�RXU�$VVHW�%DVHG�RSHUDWLRQV�WR�XWLOL]H�WHFKQRORJ\�WR�GULYH�HIILFLHQF\�DQG�SURGXFWLYLW\�DQG�WR�HQULFK�RXU�GHHS�
FXVWRPHU�UHODWLRQVKLSV�WR�QDYLJDWH�FKDOOHQJHV�QRZ�DQG�LQ�WKH�IXWXUH��
�
2XU�$VVHW�%DVHG�RSHUDWLRQV�DUH�DIIHFWHG�E\�JHQHUDO�HFRQRPLF�FRQGLWLRQV��DV�ZHOO�DV�D�QXPEHU�RI�RWKHU�FRPSHWLWLYH�IDFWRUV�
WKDW�DUH�PRUH�IXOO\�GHVFULEHG�LQ�,WHP����%XVLQHVV��DQG�LQ�,WHP��$��5LVN�)DFWRUV��RI�3DUW�,�RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP�
���.��6HH�1RWH�2�WR�RXU�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKLV�$QQXDO�5HSRUW�RQ�)RUP����.�
IRU�D�GHVFULSWLRQ�RI�WKH�$VVHW�%DVHG�VHJPHQW�DQG�DGGLWLRQDO�VHJPHQW�LQIRUPDWLRQ��LQFOXGLQJ�UHYHQXHV��RSHUDWLQJ�H[SHQVHV��
DQG�RSHUDWLQJ�LQFRPH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������
�
7KH�NH\�LQGLFDWRUV�QHFHVVDU\�WR�XQGHUVWDQG�WKH�RSHUDWLQJ�UHVXOWV�RI�RXU�$VVHW�%DVHG�VHJPHQW�DUH�RXWOLQHG�EHORZ��7KHVH�
NH\� LQGLFDWRUV� DUH� XVHG� E\�PDQDJHPHQW� WR� HYDOXDWH� VHJPHQW� RSHUDWLQJ� SHUIRUPDQFH� DQG�PHDVXUH� WKH� HIIHFWLYHQHVV� RI�
VWUDWHJLF� LQLWLDWLYHV� LQ� WKH�UHVXOWV�RI�RXU�$VVHW�%DVHG�VHJPHQW��:H�TXDQWLI\�FHUWDLQ�NH\� LQGLFDWRUV�XVLQJ�NH\�RSHUDWLQJ�
VWDWLVWLFV��ZKLFK�DUH�LPSRUWDQW�PHDVXUHV�LQ�DQDO\]LQJ�VHJPHQW�RSHUDWLQJ�UHVXOWV�IURP�SHULRG�WR�SHULRG��7KHVH�VWDWLVWLFV�DUH�
GHILQHG�ZLWKLQ� WKH� NH\� LQGLFDWRUV� EHORZ� DQG� UHIHUUHG� WR� WKURXJKRXW� WKH� GLVFXVVLRQ� RI� WKH� UHVXOWV� RI� RXU� $VVHW�%DVHG�
VHJPHQW��
�

x 2YHUDOO�FXVWRPHU�GHPDQG�IRU�$VVHW�%DVHG�WUDQVSRUWDWLRQ�VHUYLFHV��LQFOXGLQJ�WKH�LPSDFW�RI�HFRQRPLF�IDFWRUV��
�

x 9ROXPH� RI� WUDQVSRUWDWLRQ� VHUYLFHV� SURYLGHG� DQG� SURFHVVHG� WKURXJK� RXU� QHWZRUN� ZKLFK� LQIOXHQFHV� RSHUDWLQJ�
OHYHUDJH�DV�WKH�OHYHO�RI�WRQQDJH�DQG�QXPEHU�RI�VKLSPHQWV�YDU\��SULPDULO\�PHDVXUHG�E\��
�
3RXQGV�RU�7RQQDJH�±�WRWDO�ZHLJKW�RI�VKLSPHQWV�SURFHVVHG�GXULQJ�WKH�SHULRG�LQ�8�6��SRXQGV�RU�8�6��WRQV��
�
7RQQDJH�SHU�GD\��DYHUDJH�GDLO\�VKLSPHQW�ZHLJKW��±�WRQQDJH�GLYLGHG�E\�WKH�QXPEHU�RI�ZRUNGD\V�LQ�WKH�SHULRG��
�
6KLSPHQWV�SHU�GD\�±�WRWDO�QXPEHU�RI�VKLSPHQWV�PRYLQJ�WKURXJK�WKH�$VVHW�%DVHG�IUHLJKW�QHWZRUN�GXULQJ�WKH�SHULRG�
GLYLGHG�E\�WKH�QXPEHU�RI�ZRUNGD\V�LQ�WKH�SHULRG��
�
3RXQGV�SHU�VKLSPHQW��ZHLJKW�SHU�VKLSPHQW��±�WRWDO�SRXQGV�GLYLGHG�E\�WKH�QXPEHU�RI�VKLSPHQWV�GXULQJ�WKH�SHULRG��
�
$YHUDJH� OHQJWK� RI� KDXO� �PLOHV�� ±� WRWDO�PLOHV� EHWZHHQ� RULJLQ� DQG� GHVWLQDWLRQ� VHUYLFH� FHQWHUV� IRU� DOO� VKLSPHQWV�
�LQFOXGLQJ�VKLSPHQWV�PRYHG�ZLWK�SXUFKDVHG�WUDQVSRUWDWLRQ��GXULQJ�WKH�SHULRG��
�

x 3ULFHV�REWDLQHG�IRU�VHUYLFHV��LQFOXGLQJ�IXHO�VXUFKDUJHV��SULPDULO\�PHDVXUHG�E\��
�
%LOOHG�UHYHQXH�SHU�KXQGUHGZHLJKW��LQFOXGLQJ�IXHO�VXUFKDUJHV��\LHOG��±�UHYHQXH�SHU�����SRXQGV�RI�VKLSPHQW�ZHLJKW��
LQFOXGLQJ�IXHO�VXUFKDUJHV��V\VWHPDWLFDOO\�FDOFXODWHG�DV�VKLSPHQWV�DUH�SURFHVVHG�LQ�WKH�$VVHW�%DVHG�IUHLJKW�QHWZRUN��
5HYHQXH� IRU� XQGHOLYHUHG� IUHLJKW� LV� GHIHUUHG� IRU� ILQDQFLDO� VWDWHPHQW� SXUSRVHV� LQ� DFFRUGDQFH�ZLWK� RXU� UHYHQXH�
UHFRJQLWLRQ�SROLF\��%LOOHG�UHYHQXH�XVHG�IRU�FDOFXODWLQJ�UHYHQXH�SHU�KXQGUHGZHLJKW�PHDVXUHPHQWV�LV�QRW�DGMXVWHG�
IRU�WKH�SRUWLRQ�RI�UHYHQXH�GHIHUUHG�IRU�ILQDQFLDO�VWDWHPHQW�SXUSRVHV��

�
x $ELOLW\�WR�PDQDJH�FRVW�VWUXFWXUH��SULPDULO\�LQ�WKH�DUHD�RI�VDODULHV��ZDJHV��DQG�EHQHILWV��³ODERU´���ZLWK�WKH�WRWDO�FRVW�

VWUXFWXUH�SULPDULO\�PHDVXUHG�E\��
�
2SHUDWLQJ�UDWLR�±�WKH�SHUFHQW�RI�RSHUDWLQJ�H[SHQVHV�WR�UHYHQXH�OHYHOV��

�
:H� DOVR� TXDQWLI\� FHUWDLQ� NH\� RSHUDWLQJ� VWDWLVWLFV��ZKLFK� DUH� XVHG� E\�PDQDJHPHQW� WR� HYDOXDWH� SURGXFWLYLW\� RI�
RSHUDWLRQV�ZLWKLQ� WKH�$VVHW�%DVHG� IUHLJKW� QHWZRUN� DQG� WR�PHDVXUH� WKH� HIIHFWLYHQHVV� RI� VWUDWHJLF� LQLWLDWLYHV� WR�

Asset-Based Operations

Asset-Based Segment Overview

The Asset-Based segment consists of ABF Freight System, Inc., a wholly owned subsidiary of ArcBest Corporation, and
certain other subsidiaries. Our Asset-Based segment provides freight transportation services through one of North
America's largest less-than-truckload ("LTL") carriers. Our customers trust the LTL solutions ABF Freight has provided
for over a century and rely on our unwavering commitment to quality, safety, and customer service to solve their
transportation challenges through market disruptions and rapidly changing economic conditions. We are strategically
investing in our Asset-Based operations to utilize technology to drive efficiency and productivity and to enrich our deep
customer relationships to navigate challenges now and in the future.

Our Asset-Based operations are affected by general economic conditions, as well as a number of other competitive factors
that are more fully described in Item 1 (Business) and in Item 1A (Risk Factors) of Part I of this Annual Report on Form
10-K. See Note O to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K
for a description of the Asset-Based segment and additional segment information, including revenues, operating expenses,
and operating income for the years ended December 31, 2023, 2022, and 2021.

The key indicators necessary to understand the operating results of our Asset-Based segment are outlined below. These
key indicators are used by management to evaluate segment operating performance and measure the effectiveness of
strategic initiatives in the results of our Asset-Based segment. We quantify certain key indicators using key operating
statistics, which are important measures in analyzing segment operating results from period to period. These statistics are
defmed within the key indicators below and referred to throughout the discussion of the results of our Asset-Based
segment:

• Overal l  customer demand for Asset-Based transportation services, including the impact of economic factors.

• Vo lume of transportation services provided and processed through our network which influences operating
leverage as the level of tonnage and number of shipments vary, primarily measured by:

Pounds or Tonnage — total weight of shipments processed during the period in U.S. pounds or U.S. tons.

Tonnage per day (average daily shipment weight) — tonnage divided by the number of workdays in the period.

Shipments per day — total number of shipments moving through the Asset-Based freight network during the period
divided by the number of workdays in the period.

Pounds per shipment (weight per shipment) — total pounds divided by the number of shipments during the period.

Average length of haul (miles) — total miles between origin and destination service centers for all shipments
(including shipments moved with purchased transportation) during the period.

• Prices obtained for services, including fuel surcharges, primarily measured by:

Billed revenue per hundredweight, including fuel surcharges (yield) — revenue per 100 pounds of shipment weight,
including fuel surcharges, systematically calculated as shipments are processed in the Asset-Based freight network.
Revenue for undelivered freight is deferred for fmancial statement purposes in accordance with our revenue
recognition policy. Billed revenue used for calculating revenue per hundredweight measurements is not adjusted
for the portion of revenue deferred for financial statement purposes.

• A b i l i t y  to manage cost structure, primarily in the area of salaries, wages, and benefits ("labor"), with the total cost
structure primarily measured by:

Operating ratio — the percent of operating expenses to revenue levels.

We also quantify certain key operating statistics, which are used by management to evaluate productivity of
operations within the Asset-Based freight network and to measure the effectiveness of strategic initiatives to
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PDQDJH�WKH�VHJPHQW¶V�FRVW�VWUXFWXUH�IURP�SHULRG�WR�SHULRG��7KHVH�PHDVXUHV�DUH�GHILQHG�EHORZ�DQG�IXUWKHU�GLVFXVVHG�
LQ�WKH�$VVHW�%DVHG�2SHUDWLQJ�([SHQVHV�VHFWLRQ�ZLWKLQ�$VVHW�%DVHG�6HJPHQW�5HVXOWV��

�
x 6KLSPHQWV�SHU�'6<�KRXU�±�WRWDO�VKLSPHQWV��LQFOXGLQJ�VKLSPHQWV�KDQGOHG�E\�SXUFKDVHG�WUDQVSRUWDWLRQ�DJHQWV��

GLYLGHG� E\� GRFN�� VWUHHW�� DQG� \DUG� �³'6<´�� KRXUV�� 7KLV�PHWULF� LV� XVHG� WR�PHDVXUH� ODERU� HIILFLHQF\� LQ� WKH�
VHJPHQW¶V�ORFDO�RSHUDWLRQV��7KH�VKLSPHQWV�SHU�'6<�KRXU�PHWULF�ZLOO�JHQHUDOO\�LQFUHDVH�ZKHQ�PRUH�SXUFKDVHG�
WUDQVSRUWDWLRQ� LV� XVHG�� KRZHYHU�� WKH� ODERU� HIILFLHQF\�PD\�EH� RIIVHW� E\� LQFUHDVHG� SXUFKDVHG� WUDQVSRUWDWLRQ�
H[SHQVH��

�
x 3RXQGV�SHU�PLOH�±�WRWDO�SRXQGV�GLYLGHG�E\�WRWDO�PLOHV�GULYHQ�GXULQJ�WKH�SHULRG��LQFOXGLQJ�SRXQGV�DQG�PLOHV�

PRYHG�ZLWK�SXUFKDVHG�WUDQVSRUWDWLRQ���7KLV�PHWULF�LV�XVHG�WR�PHDVXUH�ODERU�HIILFLHQF\�RI�OLQHKDXO�RSHUDWLRQV��
DOWKRXJK�LW�LV�LQIOXHQFHG�E\�RWKHU�IDFWRUV�LQFOXGLQJ�IUHLJKW�GHQVLW\��ORDGLQJ�HIILFLHQF\��DYHUDJH�OHQJWK�RI�KDXO��
DQG�WKH�GHJUHH�WR�ZKLFK�SXUFKDVHG�WUDQVSRUWDWLRQ��LQFOXGLQJ�UDLO�VHUYLFH��LV�XVHG��

�
2WKHU�FRPSDQLHV�ZLWKLQ�RXU�LQGXVWU\�PD\�SUHVHQW�GLIIHUHQW�NH\�SHUIRUPDQFH�LQGLFDWRUV�RU�RSHUDWLQJ�VWDWLVWLFV��RU�WKH\�
PD\�FDOFXODWH�WKHLU�PHDVXUHV�GLIIHUHQWO\��WKHUHIRUH��RXU�NH\�SHUIRUPDQFH�LQGLFDWRUV�RU�RSHUDWLQJ�VWDWLVWLFV�PD\�QRW�
EH�FRPSDUDEOH�WR�VLPLODUO\�WLWOHG�PHDVXUHV�RI�RWKHU�FRPSDQLHV��.H\�SHUIRUPDQFH�LQGLFDWRUV�RU�RSHUDWLQJ�VWDWLVWLFV�
VKRXOG�EH�YLHZHG�LQ�DGGLWLRQ�WR��DQG�QRW�DV�DQ�DOWHUQDWLYH�IRU��RXU�UHSRUWHG�UHVXOWV��2XU�NH\�SHUIRUPDQFH�LQGLFDWRUV�
RU�RSHUDWLQJ�VWDWLVWLFV�VKRXOG�QRW�EH�FRQVWUXHG�DV�EHWWHU�PHDVXUHPHQWV�RI�RXU�UHVXOWV�WKDQ�RSHUDWLQJ�LQFRPH��RSHUDWLQJ�
FDVK�IORZ��QHW�LQFRPH��RU�HDUQLQJV�SHU�VKDUH��DV�GHWHUPLQHG�XQGHU�*$$3��

�
$V�RI�'HFHPEHU�������DSSUR[LPDWHO\�����RI�RXU�$VVHW�%DVHG�VHJPHQW¶V�HPSOR\HHV�ZHUH�FRYHUHG�XQGHU�WKH�$%)�1DWLRQDO�
0DVWHU� )UHLJKW� $JUHHPHQW� �WKH� ³����� $%)� 10)$´��� WKH� FROOHFWLYH� EDUJDLQLQJ� DJUHHPHQW� ZLWK� WKH� ,QWHUQDWLRQDO�
%URWKHUKRRG�RI�7HDPVWHUV��WKH�³,%7´���ZKLFK�ZDV�UDWLILHG�RQ�-XQH����������E\�D�PDMRULW\�RI�$%)�)UHLJKW¶V�,%7�PHPEHU�
HPSOR\HHV��UHSODFLQJ�WKH�SULRU�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW�UDWLILHG�LQ�������WKH�³�����$%)�10)$´���$�PDMRULW\�RI�
WKH� VXSSOHPHQWV� WR� WKH� �����$%)�10)$� DOVR� SDVVHG� RQ� -XQH���������� DQG�� IROORZLQJ� UDWLILFDWLRQ� RI� WKH� UHPDLQLQJ�
VXSSOHPHQWV� RQ� -XO\���������� WKH� ����� $%)� 10)$� ZDV� LPSOHPHQWHG� RQ� -XO\����������� HIIHFWLYH� UHWURDFWLYH� WR�
-XO\����������7KH������$%)�10)$�ZLOO�UHPDLQ�LQ�HIIHFW�WKURXJK�-XQH������������
�
7KH� WHUPV� RI� WKH� �����$%)�10)$� FRQWLQXH� WR� SURYLGH� VRPH� RI� WKH� EHVW�ZDJHV� DQG� EHQHILWV� LQ� WKH� LQGXVWU\� WR� RXU�
FRQWUDFWXDO�HPSOR\HHV��7KH�FRPELQHG�FRQWUDFWXDO�ZDJH�DQG�EHQHILWV�WRS�KRXUO\�UDWH�LV�HVWLPDWHG�WR�LQFUHDVH�DSSUR[LPDWHO\�
�����RQ�D�FRPSRXQGHG�DQQXDO�EDVLV�WKURXJK�WKH�HQG�RI�WKH�DJUHHPHQW��ZLWK�SRWHQWLDO�SURILW�VKDULQJ�ERQXVHV�UHSUHVHQWLQJ�
DGGLWLRQDO�FRVWV�XQGHU�WKH������$%)�10)$��7KH������$%)�10)$�SURYLGHV�IRU��

x ZDJH�UDWH�RU�SHU�PLOH�LQFUHDVHV�LQ�HDFK�\HDU�RI�WKH�FRQWUDFW��ZLWK�WKH�LQLWLDO�LQFUHDVH�HIIHFWLYH�UHWURDFWLYH�WR�
-XO\����������

x FRQWLQXHG�DQQXDO�FRQWULEXWLRQ�UDWH�LQFUHDVHV�WR�PXOWLHPSOR\HU�KHDOWK�DQG�ZHOIDUH�DQG�SHQVLRQ�SODQV�WR�ZKLFK�
$%)�)UHLJKW�FRQWULEXWHG�XQGHU�WKH������$%)�10)$��

x DQ�DGGLWLRQDO�SDLG�KROLGD\��
x WZR�DGGLWLRQDO�SDLG�VLFN�GD\V���
x D�QHZ�QRQ�&'/�HPSOR\HH�FODVVLILFDWLRQ��DQG�
x SURILW�VKDULQJ� ERQXVHV� IRU� TXDOLI\LQJ� FRQWUDFWXDO� HPSOR\HHV� EDVHG� XSRQ� WKH� $VVHW�%DVHG� VHJPHQW¶V�

DFKLHYHPHQW�RI�FHUWDLQ�DQQXDO�RSHUDWLQJ�UDWLRV�IRU�DQ\�IXOO�FDOHQGDU�\HDU�GXULQJ�WKH�FRQWUDFW�SHULRG��
�
7RQQDJH�
7KH� OHYHO� RI� IUHLJKW� WRQQDJH�PDQDJHG� E\� WKH� $VVHW�%DVHG� VHJPHQW� LV� GLUHFWO\� DIIHFWHG� E\� LQGXVWULDO� SURGXFWLRQ� DQG�
PDQXIDFWXULQJ�� GLVWULEXWLRQ�� UHVLGHQWLDO� DQG� FRPPHUFLDO� FRQVWUXFWLRQ�� FRQVXPHU� VSHQGLQJ�� SULPDULO\� LQ� WKH� 1RUWK�
$PHULFDQ� HFRQRP\�� DQG� FDSDFLW\� LQ� WKH� WUXFNLQJ� LQGXVWU\�� 2SHUDWLQJ� UHVXOWV� DUH� DIIHFWHG� E\� HFRQRPLF� F\FOHV� DQG�
FRQGLWLRQV��FXVWRPHUV¶�EXVLQHVV�F\FOHV��DQG�FKDQJHV�LQ�FXVWRPHUV¶�EXVLQHVV�SUDFWLFHV��7KH�$VVHW�%DVHG�VHJPHQW�DFWLYHO\�
FRPSHWHV�IRU�IUHLJKW�EXVLQHVV�EDVHG�SULPDULO\�RQ�SULFH��VHUYLFH��DQG�FDSDFLW\�DYDLODELOLW\���
�

manage the segment's cost structure from period to period. These measures are defined below and further discussed
in the Asset-Based Operating Expenses section within Asset-Based Segment Results:

• Shipments per DSY hour — total shipments (including shipments handled by purchased transportation agents)
divided by dock, street, and yard ("DSY") hours. This metric is used to measure labor efficiency in the
segment's local operations. The shipments per DSY hour metric will generally increase when more purchased
transportation is used; however, the labor efficiency may be offset by increased purchased transportation
expense.

• Pounds  per mile — total pounds divided by total miles driven during the period (including pounds and miles
moved with purchased transportation). This metric is used to measure labor efficiency of linehaul operations,
although it is influenced by other factors including freight density, loading efficiency, average length of haul,
and the degree to which purchased transportation (including rail service) is used.

Other companies within our industry may present different key performance indicators or operating statistics, or they
may calculate their measures differently; therefore, our key performance indicators or operating statistics may not
be comparable to similarly titled measures of  other companies. Key performance indicators or operating statistics
should be viewed in addition to, and not as an alternative for, our reported results. Our key performance indicators
or operating statistics should not be construed as better measurements of our results than operating income, operating
cash flow, net income, or earnings per share, as determined under GAAP.

As of December 2023, approximately 82% of our Asset-Based segment's employees were covered under the ABF National
Master Freight Agreement (the "2023 ABF NAVA") ,  the collective bargaining agreement with the International
Brotherhood of Teamsters (the "MT"), which was ratified on June 30, 2023 by a majority of ABF Freight's IBT member
employees, replacing the prior collective bargaining agreement ratified in 2018 (the "2018 ABF NMFA"). A majority of
the supplements to the 2023 ABF NMFA also passed on June 30, 2023 and, following ratification o f  the remaining
supplements on July 7, 2023, the 2023 ABF  NMFA was implemented on July 16, 2023, effective retroactive to
July 1, 2023. The 2023 ABF NMFA will remain in effect through June 30, 2028.

The terms o f  the 2023 ABF NMFA continue to provide some of  the best wages and benefits in the industry to our
contractual employees. The combined contractual wage and benefits top hourly rate is estimated to increase approximately
4.2% on a compounded annual basis through the end of the agreement, with potential profit-sharing bonuses representing
additional costs under the 2023 ABF NMFA. The 2023 ABF NMFA provides for:

• w a g e  rate or per mile increases in each year of the contract, with the initial increase effective retroactive to
July 1, 2023;

• cont inued annual contribution rate increases to multiemployer health and welfare and pension plans to which
ABF Freight contributed under the 2018 ABF NMFA;

• a n  additional paid holiday;
• t w o  additional paid sick days;
• a  new non-CDL employee classification; and
• profit-sharing bonuses for  qualifying contractual employees based upon the Asset-Based segment's

achievement of certain annual operating ratios for any full calendar year during the contract period.

Tonnage
The level o f  freight tonnage managed by the Asset-Based segment is directly affected by industrial production and
manufacturing; distribution; residential and commercial construction; consumer spending, primarily i n  the North
American economy; and capacity in the trucking industry. Operating results are affected by economic cycles and
conditions, customers' business cycles, and changes in customers' business practices. The Asset-Based segment actively
competes for freight business based primarily on price, service, and capacity availability.
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Pricing
The industry pricing environment, another key factor impacting our Asset-Based results, influences the ability to obtain
appropriate margins and price increases on customer accounts. Generally, LTL freight is rated by a class system, which is
established by the National Motor Freight Traffic Association, Inc. Light, bulky freight typically has a higher class and is
priced at a higher revenue per hundredweight than dense, heavy freight. Changes in the rated class and packaging of the
freight, along with changes in other freight profile factors, such as average shipment size; average length of haul; freight
density; and customer and geographic mix, can affect the average billed revenue per hundredweight measure.

Approximately 20% of our Asset-Based business is subject to base LTL tariffs, which are affected by general rate
increases, subject to individually-negotiated discounts. Rates on the remaining Asset-Based business, including business
priced in the spot market, are subject to individual pricing arrangements negotiated at various times throughout the year.
The majority of the business that is subject to negotiated pricing arrangements is associated with larger customer accounts
with annually-negotiated pricing arrangements. The remaining business is priced on an individual shipment basis
considering each shipment's unique profile, value provided to the customer, network capacity, and current market
conditions. Since pricing is established individually by account, the Asset-Based segment focuses on individual account
profitability rather than a single measure of billed revenue per hundredweight when considering customer account or
market evaluations.

We allow shippers with established accounts and without negotiated published rates, instant access to competitive LTL
rates through an online portal and API connectivity, matching their shipping needs with capacity available in the ABF
Freight network at the time of the quote. The market has been receptive to this dynamic pricing option for transactional
LTL shipments, and this program has been beneficial in optimizing our business levels by improving capacity utilization
in the Asset-Based network. In a softer market environment, such as the conditions we experienced in the first half of
2023, our dynamic pricing option allowed us to strategically fill empty capacity, enabling us to reduce the need for
employee furloughs or layoffs and be better positioned for a market rebound of higher freight demand, as well as provide
a more sustainable service offering by reducing "empty miles" (or the number of miles we move empty or near -empty
equipment for repositioning purposes).

Utilization of our dynamic pricing option to maintain capacity in the ABF Freight network positioned us well for the
increase in freight demand following the market disruption caused by one of our larger LTL competitors ceasing operations
on July 30, 2023. During the second half of 2023, we experienced an increase in demand for core, published LTL-rated
business, which was secured at profitable rates. As we shifted more capacity to serve this core business, pricing also
improved on the dynamic-priced transactional LTL shipments in the tighter capacity market during the second half of
2023. Although we continually evaluate our business mix to ensure revenue optimization, the resulting increase in revenues
could be offset partially or entirely by the related increase in expenses needed to service higher shipment volumes. There
can be no assurance that the higher published LTL-rated shipment volumes and prices experienced during the second half
of 2023 resulting from the reduction in LTL industry carrier capacity will be maintained as customer re-pricing occurs. By
late December, as the market disruption stabilized, pressure from shippers has increased to reduce shipping rates. As we
begin 2024, pricing remains rational within the industry.

We also utilize a space-based pricing approach for shipments subject to LTL tariffs to align our pricing with freight
shipping trends in the industry, including the overall growth and ongoing profile shift to bulkier, yet often lighter,
shipments across the supply chain, the acceleration in e-commerce, and the unique requirements of many shipping and
logistics solutions. Space-based pricing involves the use of freight dimensions (length, width, and height) to determine
applicable cubic minimum charges ("CMC") that supplement weight-based metrics when appropriate. Traditional LTL
pricing is generally weight-based, while our linehaul costs are generally space-based (i.e., costs are impacted by the volume
of space required for each shipment). We believe space-based pricing better aligns our pricing mechanisms with the metrics
which affect our resources and, therefore, our costs to provide logistics services. We seek to provide logistics solutions to
our customers' businesses and the unique shipment characteristics of their various products and commodities, and we
believe that we are particularly experienced in handling freight that is generally considered difficult to handle. CMC is an
additional pricing mechanism to better capture the value we provide in transporting these shipments.
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FRPSHWLWRUV�KDYH�D�ORZHU�IULQJH�EHQHILW�FRVW�VWUXFWXUH�DQG�OHVV�VWULQJHQW�ODERU�ZRUN�UXOHV��DQG�FHUWDLQ�FDUULHUV�DOVR�KDYH�
ORZHU�ZDJH�UDWHV�IRU�WKHLU�IUHLJKW�KDQGOLQJ�DQG�GULYLQJ�SHUVRQQHO��$%)�)UHLJKW�KDV�FRQWLQXHG�WR�DGGUHVV�ZLWK�WKH�,%7�WKH�
HIIHFW�RI�WKH�VHJPHQW¶V�ZDJH�DQG�EHQHILW�FRVW�VWUXFWXUH�RQ�LWV�RSHUDWLQJ�UHVXOWV��8QGHU�WKH������$%)�10)$��$%)�)UHLJKW�
FRQWLQXHV�WR�SD\�VRPH�RI�WKH�KLJKHVW�EHQHILW�FRQWULEXWLRQ�UDWHV�LQ�WKH�LQGXVWU\��DQG�WKURXJK�WKLV�FRQWUDFW��$%)�)UHLJKW�PD\�
LPSOHPHQW�ORFDWLRQ�VSHFLILF�ZDJH�LQFUHDVHV�LQ�DUHDV�ZKHUH�KLULQJ�KDV�EHHQ�FKDOOHQJLQJ��
�
$%)�)UHLJKW¶V�EHQHILW�FRQWULEXWLRQV�IRU� LWV�FRQWUDFWXDO�HPSOR\HHV� LQFOXGH� FRQWULEXWLRQV� WR�PXOWLHPSOR\HU�SODQV��7KHVH�
FRQWULEXWLRQV� WR�PXOWLHPSOR\HU�SHQVLRQ�SODQV�DQG�KHDOWK�DQG�ZHOIDUH�SODQV� WRWDOHG��������PLOOLRQ�DQG��������PLOOLRQ��
UHVSHFWLYHO\��LQ�������DQG��������PLOOLRQ�DQG��������PLOOLRQ��UHVSHFWLYHO\��LQ�������$V�SUHYLRXVO\�RXWOLQHG��WKH������$%)�
10)$�SURYLGHG�IRU�$%)�)UHLJKW¶V�FRQWULEXWLRQV�WR�PXOWLHPSOR\HU�SHQVLRQ�SODQV�WR�UHPDLQ�DW� WKH�UDWHV�WKDW�ZHUH�SDLG�
XQGHU�WKH�SULRU�ODERU�DJUHHPHQW�ZLWK�WKH�,%7��ZKLOH�ZDJH�UDWHV�DQG�KHDOWK�DQG�ZHOIDUH�FRQWULEXWLRQ�UDWHV�IRU�PRVW�SODQV�
LQFUHDVHG� DQQXDOO\� LQ� DFFRUGDQFH� ZLWK� WKH� WHUPV� RI� WKH� ����� $%)� 10)$�� 8QLRQ� ZDJHV� LQFUHDVHG� ������ HIIHFWLYH�
-XO\���������UHODWHG�WR�FRQWUDFWXDO�ZDJH�DQG�PLOHDJH�UDWH�LQFUHDVHV�XQGHU�WKH������$%)�10)$��DQG�WKH�FRQWUDFWXDO�ZDJH�
UDWH�LQFUHDVHG������HIIHFWLYH�-XO\���������XQGHU�WKH������$%)�10)$��7KH�DYHUDJH�KHDOWK��ZHOIDUH��DQG�SHQVLRQ�EHQHILW�
FRQWULEXWLRQ�UDWH�LQFUHDVHG�DSSUR[LPDWHO\������DQG������HIIHFWLYH�SULPDULO\�RQ�$XJXVW���������DQG�������UHVSHFWLYHO\��
�
7KURXJK�WKH�WHUP�RI�WKH������$%)�10)$��ZKLFK�H[WHQGV�WKURXJK�-XQH�����������$%)�)UHLJKW¶V�PXOWLHPSOR\HU�SHQVLRQ�
FRQWULEXWLRQ�REOLJDWLRQV�JHQHUDOO\�ZLOO�EH�VDWLVILHG�E\�PDNLQJ�WKH�VSHFLILHG�FRQWULEXWLRQV�ZKHQ�GXH��)XWXUH�FRQWULEXWLRQ�
UDWHV�ZLOO�EH�GHWHUPLQHG�WKURXJK�WKH�QHJRWLDWLRQ�SURFHVV�IRU�FRQWUDFW�SHULRGV�IROORZLQJ�WKH�WHUP�RI�WKH�FXUUHQW�FROOHFWLYH�
EDUJDLQLQJ�DJUHHPHQW��:KLOH�ZH�FDQQRW�GHWHUPLQH�ZLWK�DQ\�FHUWDLQW\�WKH�FRQWULEXWLRQV�WKDW�ZLOO�EH�UHTXLUHG�XQGHU�IXWXUH�

Fuel
The transportation industry is dependent upon the availability of adequate fuel supplies. The Asset-Based segment assesses
a fuel surcharge based on the index of national on-highway average diesel fuel prices published weekly by the U.S.
Department of Energy. To better align fuel surcharges to fuel- and energy-related expenses and provide more stability to
account profitability as fuel prices change, we may, from time to time, revise our standard fuel surcharge program, which
impacts approximately one-third of Asset-Based shipments and primarily affects noncontractual customers. While fuel
surcharge revenue generally more than offsets the increase in direct diesel fuel costs when applied, the total impact of
energy prices on other nonfuel-related expenses is difficult to ascertain. Management cannot predict, with reasonable
certainty, future fuel price fluctuations, the impact of energy prices on other cost elements, recoverability of fuel costs
through fuel surcharges, and the effect of fuel surcharges on the overall rate structure or the total price that the segment
will receive from its customers. While the fuel surcharge is one of several components in the overall rate structure, the
actual rate paid by customers is governed by market forces and the overall value of services provided to the customer.

During periods of changing diesel fuel prices, the fuel surcharge and associated direct diesel fuel costs also vary by
different degrees. Depending upon the rates of these changes and the impact on costs in other fuel- and energy-related
areas, operating margins could be impacted. Fuel prices have fluctuated significantly in recent years. Whether fuel prices
fluctuate or remain constant, operating results may be adversely affected i f  competitive pressures limit our ability to
recover fuel surcharges. Throughout 2023, the fuel surcharge mechanism generally continued to have market acceptance
among customers; however, certain nonstandard pricing arrangements have limited the amount of fuel surcharge
recovered. The negative impact on operating margins of capped fuel surcharge revenue during periods of increasing fuel
costs is more evident when fuel prices remain above the maximum levels recovered through the fuel surcharge mechanism
on certain accounts. In periods of declining fuel prices, fuel surcharge percentages also decrease, which negatively impacts
the total billed revenue per hundredweight measure and, consequently, revenues. The revenue decline may be
disproportionate to our fuel costs. Asset-Based revenues for 2023, compared to 2022, were negatively impacted by lower
fuel surcharge revenue due to a decrease in the nominal fuel surcharge rate, while total fuel costs also decreased. The
segment's operating results will continue to be impacted by further changes in fuel prices and the related fuel surcharge s.

Labor Costs
Our Asset-Based labor costs, including retirement and healthcare benefits for contractual employees that are provided by
a number of multiemployer plans (see Note K to our consolidated financial statements included in Part II, Item 8 of this
Annual Report on Form 10-K), are impacted by contractual obligations under the 2023 ABF NMFA and other related
supplemental agreements. Total salaries, wages, and benefits, amounted to 48.1% and 43.0% of revenues for 2023 and
2022, respectively. Changes in salaries, wages, and benefits expense and shared services expenses, which include labor
costs related to ABF Freight's portion of company-wide functions, as a percentage of revenues are discussed in the
following Asset-Based Segment Results section.

ABF Freight operates in a highly competitive industry comprised primarily of nonunion motor carriers. Nonunion
competitors have a lower fringe benefit cost structure and less stringent labor work rules, and certain carriers also have
lower wage rates for their freight-handling and driving personnel. ABF Freight has continued to address with the IBT the
effect of the segment's wage and benefit cost structure on its operating results. Under the 2023 ABF NMFA, ABF Freight
continues to pay some of the highest benefit contribution rates in the industry, and through this contract, ABF Freight may
implement location-specific wage increases in areas where hiring has been challenging.

ABF Freight's benefit contributions for its contractual employees include contributions to multiemployer plans. These
contributions to multiemployer pension plans and health and welfare plans totaled $162.5 million and $215.6 million,
respectively, in 2023, and $154.6 million and $194.4 million, respectively, in 2022. As previously outlined, the 2023 ABF
NMFA provided for ABF Freight's contributions to multiemployer pension plans to remain at the rates that were paid
under the prior labor agreement with the IBT, while wage rates and health and welfare contribution rates for most plans
increased annually in accordance with the terms of the 2023 ABF NMFA. Union wages increased 13.0% effective
July 1, 2023 related to contractual wage and mileage rate increases under the 2023 ABF NMFA, and the contractual wage
rate increased 1.9% effective July 1, 2022 under the 2018 ABF NMFA. The average health, welfare, and pension benefit
contribution rate increased approximately 3.6% and 2.5% effective primarily on August 1, 2023 and 2022, respectively.

Through the term of the 2023 ABF NMFA, which extends through June 30, 2028, ABF Freight's multiemployer pension
contribution obligations generally will be satisfied by making the specified contributions when due. Future contribution
rates will be determined through the negotiation process for contract periods following the term of the current collective
bargaining agreement. While we cannot determine with any certainty the contributions that will be required under future
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FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�IRU�$%)�)UHLJKW¶V�FRQWUDFWXDO�HPSOR\HHV��RXU�IXWXUH�FRQWULEXWLRQ�UDWHV�WR�PXOWLHPSOR\HU�
SHQVLRQ�SODQV�PD\�EH�OHVV�OLNHO\�WR�LQFUHDVH�DV�D�UHVXOW�RI�OHJLVODWLRQ�LQ�UHFHQW�\HDUV�WKDW�KDV�SURYLGHG�IXQGLQJ�UHOLHI�WR�
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5HSRUW�RQ�)RUP����.���,I�$%)�)UHLJKW�ZHUH�WR�FRPSOHWHO\�ZLWKGUDZ�IURP�FHUWDLQ�PXOWLHPSOR\HU�SHQVLRQ�SODQV��XQGHU�
FXUUHQW�ODZ��$%)�)UHLJKW�ZRXOG�KDYH�PDWHULDO�OLDELOLWLHV�IRU�LWV�VKDUH�RI�WKH�XQIXQGHG�YHVWHG�OLDELOLWLHV�RI�HDFK�VXFK�SODQ��
)XUWKHU��$%)�)UHLJKW�FRXOG�DOVR�WULJJHU�FRPSOHWH�RU�SDUWLDO�ZLWKGUDZDO�OLDELOLW\�IURP�FHUWDLQ�PXOWLHPSOR\HU�SHQVLRQ�SODQV�
WKURXJK��DPRQJ�RWKHU�WKLQJV��PHUJHUV�DQG�RWKHU�IXQGDPHQWDO�FRUSRUDWH�WUDQVDFWLRQV�DQG�DV�D�UHVXOW�RI�RSHUDWLRQDO�FKDQJHV��
VLWH�FORVXUHV�DQG�MRE�ORVVHV��ZKLFK�FRXOG�UHVXOW�LQ�PDWHULDO�OLDELOLWLHV��
�
$VVHW�%DVHG�6HJPHQW�5HVXOWV��
�
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�D�VXPPDU\�RI�RSHUDWLQJ�H[SHQVHV�DQG�RSHUDWLQJ�LQFRPH�DV�D�SHUFHQWDJH�RI�UHYHQXH�IRU�WKH�
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collective bargaining agreements for ABF Freight's contractual employees, our future contribution rates to multiemployer
pension plans may be less likely to increase as a result of legislation in recent years that has provided funding relief to
many underfunded plans (see Note K to our consolidated financial statements included in Part II, Item 8 of this Annual
Report on Form 10-K). I f  ABF Freight were to completely withdraw from certain multiemployer pension plans, under
current law, ABF Freight would have material liabilities for its share of the unfunded vested liabilities of each such plan.
Further, ABF Freight could also trigger complete or partial withdrawal liability from certain multiemployer pension plans
through, among other things, mergers and other fundamental corporate transactions and as a result of operational changes,
site closures and job losses, which could result in material liabilities.

Year Ended December 31
2023 2022 2021

Asset-Based Operating Expenses (Operating Ratio)
Salaries, wages, and benefits 48.1 % 43.0 % 46.6 %
Fuel, supplies, and expenses 12.6 12.6 10.3
Operating taxes and licenses 1.9 1.7 1.9
Insurance 1.8 1.6 1.5
Communications and utilities 0.7 0.6 0.7
Depreciation and amortization 3.6 3.2 3.6
Rents and purchased transportation 11.8 14.6 14.2
Shared services 9.7 9.4 10.2
(Gain) loss on sale of property and equipment and lease impairment charges
Innovative technology costs')
Other

0.8
0.2

(0.4)
0.9
0.1

(0.3)
1.1
0.1

91.2 % 87.3 % 89.9 %

Asset-Based Operating Income 8.8 % 12.7 % 10.1 %

Workdays')

Year Ended December 31
2023 2022 % Change

251.5 252.0
Billed revenue per hundredweight, including fuel surcharges 44.46 $ 4 5 . 4 5 (2.2)%
Tonnage (tons) 3,220,013 3,304,352 (2.6)%
Tonnage per day 12,803 13,113 (2.4)%
Shipments per day 20,529 19,895 3.2 %
Shipments per DSY hour 0.425 0.428 (0.7)%
Pounds per shipment 1,247 1,318 (5.4)%
Pounds per mile 18.87 18.71 0.9 %
Average length of haul (miles) 1,092 1,090 0.2 %

Asset-Based Segment Results

The following table sets forth a summary of operating expenses and operating income as a percentage of revenue for the
Asset-Based segment:

(I) Represents costs associated with the freight handling pilot test program at ABF Freight, as further discussed in the Asset-Based
Operating Income section.

The following table provides a comparison of key operating statistics for the Asset-Based segment, as previously defined
in the Asset-Based Segment Overview:

(0 Workdays  represent the number of operating days during the period after adjusting for holidays and weekends.
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$VVHW�%DVHG�5HYHQXHV�
$VVHW�%DVHG� VHJPHQW� UHYHQXHV� WRWDOHG������ELOOLRQ� DQG������ELOOLRQ� IRU� WKH�\HDU� HQGHG�'HFHPEHU����� ����� DQG�������
UHVSHFWLYHO\��7KH�GHFUHDVH�LQ�UHYHQXH�FRPSDUHG�WR�WKH�SULRU�\HDU�SULPDULO\�UHIOHFWV�D�VRIWHU�PDUNHW�HQYLURQPHQW�DQG�RXU�
UHVSRQVH�WR�PDUNHW�FRQGLWLRQV��ZKLFK�LQFOXGHG�FKDQJHV�WR�WKH�$VVHW�%DVHG�EXVLQHVV�PL[��%LOOHG�UHYHQXH��DV�GHVFULEHG�LQ�
WKH�$VVHW�%DVHG�6HJPHQW�2YHUYLHZ��GHFUHDVHG������RQ�D�SHU�GD\�EDVLV�LQ������FRPSDUHG�WR�������SULPDULO\�UHIOHFWLQJ�D�
����� GHFUHDVH� LQ� WRQQDJH� SHU� GD\�� DQG� D� ����� GHFUHDVH� LQ� WRWDO� ELOOHG� UHYHQXH� SHU� KXQGUHGZHLJKW�� LQFOXGLQJ� IXHO�
VXUFKDUJHV���
�
7KH������GHFUHDVH�LQ�WRQQDJH�SHU�GD\�IRU�������FRPSDUHG�WR�������GHVSLWH�KLJKHU�GDLO\�VKLSPHQW�OHYHOV��UHIOHFWV�ORZHU�
DYHUDJH�ZHLJKW�SHU�VKLSPHQW�RQ�ERWK�/7/�UDWHG�DQG�WUXFNORDG�UDWHG�VKLSPHQWV��SULPDULO\�UHODWHG�WR�FKDQJHV�LQ�WKH�$VVHW�
%DVHG�EXVLQHVV�PL[�DQG�VPDOOHU�VKLSPHQW�VL]HV�IRU�RXU�FRUH�FXVWRPHUV��:H�EHJDQ�WR�H[SHULHQFH�D�GHFHOHUDWLRQ�LQ�GHPDQG�
WUHQGV�GXULQJ�WKLUG�TXDUWHU�������,Q�WKLV�VRIWHU�PDUNHW�HQYLURQPHQW��RXU�G\QDPLF�SULFLQJ�RSWLRQ�IRU�/7/�UDWHG�VKLSPHQWV�
DOORZHG�XV�WR�VWUDWHJLFDOO\�ILOO�HPSW\�QHWZRUN�FDSDFLW\�GXULQJ�WKH�ILUVW�KDOI�RI������ZKHQ�WKHUH�ZDV�ORZHU�GHPDQG�IRU�RXU�
FRUH�SXEOLVKHG�/7/�UDWHG�VKLSPHQWV��7KH�PDUNHW�GLVUXSWLRQ�UHODWHG�WR�WKH�VKXWGRZQ�RI�D�ODUJHU�/7/�FRPSHWLWRU�DW�WKH�HQG�
RI�-XO\������UHVXOWHG�LQ�DQ�LQFUHDVH�LQ�DYDLODEOH�SXEOLVKHG�/7/�UDWHG�VKLSPHQWV�LQ�WKH�PDUNHW��7RWDO�VKLSPHQWV�LQFUHDVHG�
�����RQ�D�SHU�GD\�EDVLV�IRU�������FRPSDUHG�WR�������UHIOHFWLQJ�LQFUHDVHV�LQ�/7/��DQG�WUXFNORDG�UDWHG�VKLSPHQWV��
�
7KH������GHFUHDVH�LQ�WRWDO�ELOOHG�UHYHQXH�SHU�KXQGUHGZHLJKW�IRU�������LQFOXGLQJ�IXHO�VXUFKDUJHV��FRPSDUHG�WR�������ZDV�
SULPDULO\�LPSDFWHG�E\�WKH�VRIWHQHG�SULFLQJ�HQYLURQPHQW�DQG�WKH�HIIHFW�RI�FKDQJHV�LQ�EXVLQHVV�PL[��'XULQJ�WKH�ILUVW�KDOI�RI�
������ORZHU�SULFHG�G\QDPLF�/7/�UDWHG�VKLSPHQWV�LQFUHDVHG�DV�D�SURSRUWLRQ�RI�WRWDO�EXVLQHVV�DV�ZH�ZRUNHG�WR�VWUDWHJLFDOO\�
ILOO�FDSDFLW\�WR�DYRLG�HPSOR\HH�IXUORXJKV�DQG�OD\RIIV�LQ�WKH�UHFHVVLRQDU\�IUHLJKW�HQYLURQPHQW��'XULQJ�WKH�VHFRQG�KDOI�RI�
������ ZH� H[SHULHQFHG� DQ� LQFUHDVH� LQ� GHPDQG� DQG� LPSURYHG� SULFLQJ� RQ� ERWK� G\QDPLF� DQG� SXEOLVKHG� /7/� VKLSPHQWV�
IROORZLQJ�WLJKWHQLQJ�LQ�PDUNHW�FDSDFLW\�UHVXOWLQJ�IURP�WKH�H[LW�RI�D�ODUJHU�/7/�FRPSHWLWRU��ZKLFK�GURYH�FRUH��SXEOLVKHG�
/7/�WRQQDJH�WR�EH�D�KLJKHU�SURSRUWLRQ�RI�WRWDO�EXVLQHVV�PL[�LQ�WKH�$VVHW�%DVHG�QHWZRUN��/RZHU�IXHO�VXUFKDUJH�UHYHQXHV�
DVVRFLDWHG�ZLWK�GHFUHDVHG�IXHO�SULFHV�DOVR�QHJDWLYHO\�LPSDFWHG�WKH�WRWDO�ELOOHG�UHYHQXH�SHU�KXQGUHGZHLJKW�PHDVXUH�LQ�������
FRPSDUHG�WR�������7KH�$VVHW�%DVHG�VHJPHQW¶V�DYHUDJH�QRPLQDO�IXHO�VXUFKDUJH�UDWH�IRU������GHFUHDVHG�DSSUR[LPDWHO\�
��SHUFHQWDJH�SRLQWV�IURP������OHYHOV��([FOXGLQJ�WKH�LPSDFW�RI�IXHO�VXUFKDUJHV��WKH�SHUFHQWDJH�LQFUHDVH�LQ�ELOOHG�UHYHQXH�
SHU�KXQGUHGZHLJKW�RQ�RXU�WUDGLWLRQDO�SXEOLVKHG�/7/�UDWHG�IUHLJKW�ZDV�LQ�WKH�ORZ�VLQJOH�GLJLWV�IRU�������FRPSDUHG�WR�������
3ULFHV�RQ�DFFRXQWV�VXEMHFW� WR�GHIHUUHG�SULFLQJ�DJUHHPHQWV�DQG�DQQXDOO\�QHJRWLDWHG�FRQWUDFWV� WKDW�ZHUH�UHQHZHG�GXULQJ�
�����LQFUHDVHG�DQ�DYHUDJH�RI�������FRPSDUHG�WR�WKH�SULRU�\HDU�ZKLFK�UHIOHFWHG�WKH�VHFRQG�KLJKHVW�DYHUDJH�LQFUHDVH�ZH�
KDYH�VHFXUHG�LQ�FRPSDQ\�KLVWRU\��SULPDULO\�GXH�WR�WLJKW�PDUNHW�FDSDFLW\�ZKLFK�FRQWLQXHG�WKURXJK�WKH�ILUVW�KDOI�RI�������
7KH�$VVHW�%DVHG�VHJPHQW�LPSOHPHQWHG�QRPLQDO�JHQHUDO�UDWH�LQFUHDVHV�RQ�LWV�/7/�EDVH�UDWH�WDULIIV�RI������������DQG������
HIIHFWLYH�RQ�2FWREHU����������1RYHPEHU����������DQG�1RYHPEHU�����������UHVSHFWLYHO\��DOWKRXJK�WKH�UDWH�FKDQJHV�YDU\�E\�
ODQH�DQG�VKLSPHQW�FKDUDFWHULVWLFV���
�
&XUUHQW� HFRQRPLF� FRQGLWLRQV�DQG� WKH�$VVHW�%DVHG� VHJPHQW¶V�SULFLQJ� DSSURDFK�� DV�SUHYLRXVO\�GLVFXVVHG� LQ� WKH�3ULFLQJ�
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Asset-Based Revenues
Asset-Based segment revenues totaled $2.9 billion and $3.0 billion for the year ended December 31, 2023 and 2022,
respectively. The decrease in revenue compared to the prior year primarily reflects a softer market environment and our
response to market conditions, which included changes to the Asset-Based business mix. Billed revenue (as described in
the Asset-Based Segment Overview) decreased 4.5% on a per-day basis in 2023 compared to 2022, primarily reflecting a
2.4% decrease in tonnage per day, and a 2.2% decrease in total billed revenue per hundredweight, including fuel
surcharges.

The 2.4% decrease in tonnage per day for 2023, compared to 2022, despite higher daily shipment levels, reflects lower
average weight per shipment on both LTL-rated and truckload-rated shipments, primarily related to changes in the Asset-
Based business mix and smaller shipment sizes for our core customers. We began to experience a deceleration in demand
trends during third quarter 2022. In this softer market environment, our dynamic pricing option for LTL -rated shipments
allowed us to strategically fill empty network capacity during the first half of 2023 when there was lower demand for our
core published LTL-rated shipments. The market disruption related to the shutdown of a larger LTL competitor at the end
of July 2023 resulted in an increase in available published LTL-rated shipments in the market. Total shipments increased
3.2% on a per-day basis for 2023, compared to 2022, reflecting increases in LTL- and truckload-rated shipments.

The 2.2% decrease in total billed revenue per hundredweight for 2023, including fuel surcharges, compared to 2022, was
primarily impacted by the softened pricing environment and the effect of changes in business mix. During the first half of
2023, lower-priced dynamic LTL-rated shipments increased as a proportion of total business as we worked to strategically
fill capacity to avoid employee furloughs and layoffs in the recessionary freight environment. During the second half of
2023, we experienced an increase in demand and improved pricing on both dynamic and published LTL shipments
following tightening in market capacity resulting from the exit of a larger LTL competitor, which drove core, published
LTL tonnage to be a higher proportion of total business mix in the Asset-Based network. Lower fuel surcharge revenues
associated with decreased fuel prices also negatively impacted the total billed revenue per hundredweight measure in 2023,
compared to 2022. The Asset-Based segment's average nominal fuel surcharge rate for 2023 decreased approximately
7 percentage points from 2022 levels. Excluding the impact of fuel surcharges, the percentage increase in billed revenue
per hundredweight on our traditional published LTL-rated freight was in the low-single digits for 2023, compared to 2022.
Prices on accounts subject to deferred pricing agreements and annually negotiated contracts that were renewed during
2023 increased an average of 4.2%, compared to the prior year which reflected the second highest average increase we
have secured in company history, primarily due to tight market capacity which continued through the first half of 2022.
The Asset-Based segment implemented nominal general rate increases on its LTL base rate tariffs of 5.9%, 5.9% and 6.9%
effective on October 2, 2023, November 7, 2022, and November 15, 2021, respectively, although the rate changes vary by
lane and shipment characteristics.

Current economic conditions and the Asset-Based segment's pricing approach, as previously discussed in the Pricing
section of the Asset-Based Segment Overview within Results of Operations, will continue to impact the segment's tonnage
levels and the prices it receives for its services and, as such, there can be no assurance that our Asset-Based segment will
maintain or achieve improvements in its current operating results. The marketplace pricing environment has remained
rational which has benefited our efforts to secure needed price increases, and pricing was strong during the market
disruption (4'2023; however, the competitive environment could limit the Asset-Based segment from securing adequate
increases in base LTL freight rates and could limit the amount of fuel surcharge revenue recovered in future periods.

Asset-Based Operating Income
The Asset-Based segment generated operating income of $253.2 million in 2023, compared to $381.1 million in 2022,
with an operating ratio of 91.2% and 87.3%, respectively. The 3.9 percentage point increase in the Asset-Based segment's
operating ratio for 2023, compared to 2022, primarily reflects the decreased revenues, partially offset by lower operating
expenses, reflecting cost control efforts to reduce utilization of outside resources.

Innovative technology costs related to the freight handling pilot test program (the "pilot") at ABF Freight impacted
operating results of the Asset-Based segment by $21.7 million and $27.2 million for 2023 and 2022, respectively. The
freight handling pilot at ABF Freight included both hardware and software elements. During the third quarter of 2023, the
Company paused the hardware portion of the pilot at ABF Freight distribution centers in Kansas City, Missouri and Salt
Lake City, Utah, as the implementation team's efforts were refocused toward training managers and employees on
operational best practices. The software portion of the pilot program, which provides greater visibility into Asset-Based
operations, continues to be utilized in the Asset-Based operations network to drive efficiency, productivity, and service
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improvements. As a result of pausing the hardware portion of the pilot, the Asset-Based segment did not incur innovative
technology costs in fourth quarter 2023, while these costs totaled $6.2 million in fourth quarter 2022.

The segment's operating ratio was also impacted by changes in operating expenses as discussed in the following
paragraphs.

Asset-Based Operating Expenses
Labor costs, which are reported in operating expenses as salaries, wages, and benefits, amounted to 48.1% and 43.0% of
Asset-Based segment revenues for 2023 and 2022, respectively. The increase in salaries, wages, and benefits as a
percentage of revenue was partially offset by lower utilization of purchased transportation as discussed later in this section.
Salaries, wages, and benefits increased $86.3 million for 2023, compared to 2022, primarily due to a 13% increase in union
wages related to the wage and mileage rate increases effective July 1, 2023 under the 2023 ABF NMFA, as previously
discussed in the Labor Costs section of the Asset-Based Segment overview; higher headcount as additional drivers and
service center personnel have been hired over the past year to support shipment levels; and higher workers' compensation
expense reflecting an increase in the severity of claims experience and increased retention levels. The union profit-sharing
bonus for 2022, paid to qualifying union-represented employees in February 2023, represents the maximum amount
provided under the 2018 ABF NMFA and payment of the bonus in all four eligible years under the prior labor contract.
As profit sharing bonuses are based on the Asset-Based segment's achievement of certain annual operating ratios for any
full calendar year under the 2023 ABF NMFA, which went into effect mid-year 2023, a union profit-sharing bonus was
not accrued for 2023, partially offsetting the increase in salaries, wages, and benefits during 2023, compared to the prior
year.

The Asset-Based segment manages costs with shipment levels; however, a number of factors impact DSY productivity,
including the effect of freight profile and mix changes, utilization of local delivery agents, and personnel efficiency.
Shipments per DSY hour declined 0.7% for 2023, compared to 2022, primarily due to changes in freight and profile mix
driven by dynamic LTL-price-quoted shipments, which typically require a higher number of stops, accounting for more
of the total Asset-Based network shipments during the first half of 2023.

Fuel, supplies, and expenses as a percentage of revenue in 2023 remained consistent with 2022 despite a $17.2 million
decrease, primarily due to lower fuel costs, offset by higher repairs and maintenance costs. The Asset-Based segment's
average fuel price per gallon (excluding taxes) decreased approximately 20% during 2023, compared to 2022, partially
offsetting the impact of the low-single digit increase in miles driven. Lower fuel costs were partially offset by increased
repairs and maintenance costs, reflecting the impact of delays in receiving new revenue equipment, combined with higher
market-driven costs to repair and maintain revenue equipment units.

Rents and purchased transportation as a percentage of revenue decreased 2.8 percentage points in 2023, compared to 2022,
primarily due to focused reduction in the utilization of local delivery agents and linehaul purchased transportation. Rail
miles also decreased approximately 11% in 2023, compared to 2022. The year-over-year decrease in purchased
transportation costs also benefited from lower fuel surcharges related to these services due to lower fuel costs.

In 2023, a $0.7 million noncash lease-related impairment charge was recognized on a service center made available for
sublease as reflected in gain (loss) on sale of property and equipment and lease impairment charges. Gain (loss) on sale of
property and equipment and lease impairment charges for 2022 reflects the $12.5 million gain on sales of replaced
equipment and a like-kind exchange of a service center property in the prior year.

Asset-Light Operations

Asset-Light Segment Overview

Our Asset-Light segment is a key component of our strategy to offer a single source of integrated logistics solutions,
designed to satisfy customers' complex supply chain needs and unique shipping requirements. We are focused on growing
and making strategic investments in our Asset-Light segment that enhance our service offerings and strengthen our
customer relationships. Throughout our operations, we are seeking opportunities to expand our revenues by deepening
existing customer relationships, securing new customers, and adding capacity options for our customers. We continue to
develop our managed transportation solutions as part of our strategic efforts to cross-sell our service offerings and meet
the demand for these services that increase operational efficiencies, reduce costs, and give better insights into their supply
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chain. We expect to benefit from these and other strategic initiatives as we continue to deliver innovative solutions to
customers.

Our acquisition of MoLo, which was completed on November 1, 2021, accelerated the growth of our company by
increasing the scale of truckload brokerage services offered within our Asset-Light segment and expanding our access to
truckload capacity partners. Our acquisition of MoLo, including detail regarding the initial consideration payment and
provision for certain additional cash consideration based on the achievement of certain targets, is discussed further in
Note E to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

Our Asset-Light operations are affected by general economic conditions, as well as several other competitive factors that
are more fully described in Part I, Item 1 (Business) and in Part I, Item 1A (Risk Factors) of this Annual Report on
Form 10-K. See Note O to our consolidated financial statements included in Part II, Item 8 of this Annual Report on
Form 10-K for descriptions of the Asset-Light segment and additional segment information, including revenues, operating
expenses, and operating income for the years ended December 31, 2023, 2022, and 2021.

The key indicators necessary to understand our Asset-Light segment operating results are outlined below. These key
indicators are used by management to evaluate segment operating performance and measure the effectiveness of strategic
initiatives in the results of our Asset-Light segment. We quantify certain key indicators using key operating statistics which
are important measures in analyzing segment operating results from period to period. These statistics are defined within
the key indicators below and referred to throughout the discussion of the results of our Asset-Light segment:

• Customer demand for logistics and premium transportation services, primarily measured by:

Shipments per day — total shipments divided by the number of working days during the period, compared to the
same prior-year period.

• Prices obtained for services, primarily measured by:

Revenue per shipment — total segment revenue divided by total segment shipments during the period, compared
to the same prior-year period.

• Availability of market capacity and cost of purchased transportation to fulfill customer shipments, with a measure
of purchased transportation cost expressed as:

Purchased transportation costs as a percentage of revenue — the expense incurred for third-party transportation
providers to haul or deliver freight during the period, divided by segment revenues for the period, expressed as a
percentage.

• Management of operating costs, primarily in the area of purchased transportation, with the total cost structure
primarily measured by:

Operating ratio — the percent of operating expenses to revenue levels.

Presentation and discussion of the key operating statistics of revenue per shipment and shipments per day for the Asset-
Light segment previously excluded statistical data of our managed transportation solutions transactions, as inclusion
of the data resulted in key operating statistics which were not representative of the operating results of the segment as
a whole due to the nature of our managed transportation solutions, which typically involve a larger number of shipments
at a significantly lower revenue per shipment level than the segment's other service offerings. However, initiatives
have been successful in expanding our managed transportation solution to be a larger proportion of the total segment.
As such, the key operating statistics management uses to evaluate performance of the Asset-Light segment now include
managed transportation services transactions for all periods presented and discussed below.

Other companies within our industry may present different key performance indicators or they may calculate their key
performance indicators differently; therefore, our key performance indicators may not be comparable to similarly titled
measures of other companies. Key performance indicators should be viewed in addition to, and not as an alternative
for, our reported results. Our key performance indicators should not be construed as better measurements of our results
than operating income, operating cash flow, net income, or earnings per share, as determined under GAAP.
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Asset-Light Segment Results

Asset-Light Segment Operating Expenses (Operating Ratio)

Year Ended December 31
2023 2022 2021

Purchased transportation 85.4% 83.4% 84.4 %
Supplies and expenses' ) 0.7 0.6 0.7
Depreciation and amortization(2) 1.2 1.0 0.9
Shared services 11.6 10.2 10.1
Contingent consideration(3) (1.1) 0.9
Lease impairment charges(4) 0.9
Legal settlement(51 0.6
Gain on sale of subsidiary(6) (0.5)
Other') 1.4 1.4 0.8

100.7(1/0 97.5% 96.4 %

Asset-Light Segment Operating Income (Loss) (0.7)% 2.5 % 3.6 %

The following table sets forth a summary of operating expenses and operating income (loss) as a percentage of revenue
for the Asset-Light segment:

(1)

(2)

(3)

(4)

(5)

(6)

For 2022 and 2021, amounts have been adjusted from those previously reported to reclassify certain facility rent expense between
line items within the Asset-Light segment. Adjustments made are not material.
Includes amortization of intangibles associated with acquired businesses.
Represents the change in fair value of the contingent eamout consideration recorded for the MoLo acquisition, as further discussed
in the Asset-Light Operating Expenses section below.
Represents noncash lease-related impairment charges for certain office spaces that were made available for sublease, as further
discussed in the Asset-Light Operating Expenses section below.
Represents estimated expenses to settle a claim related to the classification of certain Asset-Light employees under the Fair Labor
Standards Act, as further discussed in the Asset-Light Operating Expenses section below.
The year ended December 31, 2021, represents a gain of $6.9 million related to the sale of the labor services portion of the Asset-
Light segment's moving business in second quarter 2021. The year ended December 31, 2022 includes a gain of $0.4 million
recognized when funds were released from escrow in second quarter 2022, relating to the May 2021 sale of the labor services
portion of the Asset-Light moving business.

A comparison of key operating statistics for the Asset-Light segment, as previously defined in the Asset-Light Segment
Overview section, is presented in the following table:

Year Over Year % Change
Year Ended December 31

2023 2 0 2 2

Revenue per shipment (253%) 1 8 . 1 %

Shipments per day 53% 3 9 . 3 %

Asset-Light Revenues
Asset-Light segment revenues totaled $1.7 billion and $2.1 billion in 2023 and 2022, respectively. The 21.4% decrease in
2023 revenues, compared to 2022, primarily reflects the impact of changes in business mix and lower average revenue per
shipment associated with a softer market environment. Although average daily shipment levels increased due to growth in
both the truckload and managed transportation service offerings despite weak market demand, lower revenue per shipment
drove the reduction in revenue compared to 2022.
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Asset-Light Operating Income (Loss)
The Asset-Light segment generated an operating loss of $12.3 million in 2023 and operating income of $52.7 million in
2022. The year-over-year decline in operating results reflects the lower revenues along with changes in operating expenses
discussed in the following paragraphs, primarily purchased transportation costs, which did not decline in proportion to the
decrease in revenues.

Asset-Light Operating Expenses
Operating expenses decreased $393.6 million, or 18.9%, in 2023, compared to 2022, as purchased transportation buy rates
steadily declined in the soft market environment. Employee-related and outside service cost reductions were implemented
in second quarter 2023 and continued through year-end to better align resources with business levels. Operating expenses
as a percentage of revenue increased for 2023, compared to 2022, due to lower revenue, partially offset by lower operating
expenses, including purchased transportation costs.

Purchased transportation costs as a percentage of revenue increased by 2.0 percentage points for 2023, compared to 2022,
reflecting lower revenue outpacing the reduction of purchased transportation costs in 2023. Changes in market capacity
impact the cost of purchased transportation and may not correspond to the timing of revisions to customer pricing and
changes in revenue per shipment. There can be no assurance that we will be able to secure prices from our customers that
will allow us to maintain or improve our margins on the cost of sourcing carrier equipment capacity.

Shared service costs as a percentage of revenue increased 1.4 percentage points for 2023, compared to 2022, due to the
effect of lower revenue despite the $23.8 million decrease in shared service costs for 2023, as employee costs were aligned
with business levels; however, portions of operating expenses are fixed in nature and cost reductions can be limited as the
segment strives to maintain customer service.

Contingent eamout consideration decreased as a percentage of revenue by 2.0 percentage points for 2023, compared to
2022, as the fair value of the contingent eamout consideration related to the MoLo acquisition decreased $19.1 million in
2023, compared to the $18.3 million increase in fair value recognized in 2022. The fair value remeasurements in 2023
considered the impact of the continued soft market environment on the achievement of eamout targets through 2025. The
contingent eamout consideration is discussed further in Note C to our consolidated financial statements included in Part II,
Item 8 of this Annual Report on Form 10-K.

Lease-related impairment charges of $14.4 million recorded in the third quarter for certain office spaces made available
for sublease were 0.9 percentage point of revenue for 2023. The lease-related impairment charges are discussed further in
Note C and Note H to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

The segment recorded estimated legal settlement expenses of $9.5 million, or 0.6 percentage point of revenue, in the fourth
quarter of 2023 related to estimated expenses to settle a claim related to the classification of certain Asset-Light employees
under the Fair Labor Standards Act. These settlement expenses are discussed further in Note P to our consolidated
financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.
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Asset-Light Adjusted Earnings Before Interest, Taxes, Depreciation, and Amortization ("Asset-Light Adjusted
EBITDA '9
We report our financial results in accordance with GAAP. However, management believes that certain non-GAAP
performance measures and ratios, such as Asset-Light Adjusted EBITDA, which is utilized for internal analysis, provide
analysts, investors, and others the same information that we use internally for purposes of assessing our core operating
performance and provides meaningful comparisons between current and prior period results, as well as important
information regarding performance trends. The use of certain non-GAAP measures improves comparability in analyzing
our performance because it removes the impact of items from operating results that, in management's opinion, do not
reflect our core operating performance. Management uses Asset-Light Adjusted EBITDA as a key measure of performance
and for business planning. This measure is particularly meaningful for analysis of our Asset-Light segment, because it
excludes amortization of acquired intangibles and software, changes in the fair value of contingent earnout consideration,
lease impairment charges, and estimated legal settlement expenses, which are significant expenses or gains resultingfrom
strategic decisions or other factors rather than core daily operations. Management also believes Asset-Light Adjusted
EBITDA to be relevant and useful information, as EBITDA is a standard measure commonly reported and widely used by
analysts, investors, and others to measure financial performance of asset-light businesses and the ability to service debt
obligations. Other companies may calculate adjusted EBITDA differently; therefore, our calculation of Asset-Light
Adjusted EBITDA may not be comparable to similarly titled measures of other companies. Non-GAAP financial measures
should be viewed in addition to, and not as an alternative for, our reported results. Asset-Light Adjusted EBITDA should
not be construed as a better measurement than operating income (loss), operating cash flow, net income, or earnings per
share, as determined under GAAP.

Asset-Light Adjusted EBITDA

Year Ended December 31
2023 2022 2021

($ thousands)
Operating Income (Loss)(') (12,271) 52,725 $ 46,397

Depreciation and amortization(2) 20,370 20,730 11,387
Change in fair value of contingent considemtion(3) (19,100) 18,300
Lease impairment charges(4) 14,407
Legal settlement(5) 9,500
Gain on sale of subsidiary(6) (402) (6,923)

Asset-Light Adjusted EBITDA $ 12,906 $ 91,353 $ 50,861

(I) The calculation of Asset-Light Adjusted EBITDA as presented in this table begins with operating income as the most directly
comparable GAAP measure. Other income (costs), income taxes, and net income are reported at the consolidated level and not
included in the operating segment fmancial information evaluated by management to make operating decisions. Consolidated
Adjusted EBITDA is reconciled to consolidated net income in the Consolidated Results section of Results of Operations.
Includes amortization o f  intangibles associated with acquired businesses. Amortization o f  acquired intangibles totaled
$12.8 million, $12.9 million, and $5.3 million for 2023, 2022, and 2021, respectively, and is expected to total approximately
$13.0 million for 2024.
Represents the change in fair value of the contingent eamout consideration recorded for the MoLo acquisition. The liability for
contingent consideration is remeasured at each quarterly reporting date, and any change in fair value as a result of the recurring
assessments is recognized in operating income. See Note C to our consolidated fmancial statements included in Part II, Item 8 of
this Annual Report on Form 10-K.
Represents noncash lease-related impairment charges for certain office spaces that were made available for sublease. See Note C
and Note H to our consolidated fmancial statements included in Part II, Item 8 of this Annual Report on Form 10-K.
Represents estimated expenses to settle a claim related to the classification of certain Asset-Light employees under the Fair Labor
Standards Act, as previously described. See Note P to our consolidated financial statements included in Part II, Item 8 of this
Annual Report on Form 10-K.
Gain relates to the sale of the labor services portion of the Asset-Light segment's moving business in second quarter 2021, including
the contingent amount recognized in second quarter 2022 when the funds were released from escrow.
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IDFWRU\�DFWLYLW\�VLQFH� WKH�&29,'����SDQGHPLF�UHODWHG�FRQWUDFWLRQV� LQ�$SULO�DQG�0D\�������7KH�,QGXVWULDO�3URGXFWLRQ�
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D�GHFOLQH�LQ�/7/�LQGXVWU\�FDUULHU�FDSDFLW\��RXU�$VVHW�%DVHG�VHJPHQW�ZDV�DEOH�WR�VHFXUH�DGGLWLRQDO�FRUH��SXEOLVKHG�/7/�
UDWHG�VKLSPHQWV�DW�SURILWDEOH�UDWHV��7KHUH�FDQ�EH�QR�DVVXUDQFH�WKDW�ZH�ZLOO�EH�DEOH�WR�VHFXUH�DGHTXDWH�SULFHV�IURP�WKLV�QHZ�
EXVLQHVV�RU�IURP�RXU�H[LVWLQJ�FXVWRPHUV�WR�PDLQWDLQ�RU�LPSURYH�RXU�RSHUDWLQJ�UHVXOWV��6LJQLILFDQW�GHFOLQHV�LQ�RXU�EXVLQHVV�
OHYHOV�RU�RWKHU�FKDQJHV�LQ�FDVK�IORZ�DVVXPSWLRQV�RU�RWKHU�IDFWRUV�WKDW�QHJDWLYHO\�LPSDFW�WKH�IDLU�YDOXH�RI�WKH�RSHUDWLRQV�RI�
RXU�UHSRUWLQJ�XQLWV�FRXOG�UHVXOW�LQ�LPSDLUPHQW�DQG�D�UHVXOWLQJ�QRQFDVK�ZULWH�RII�RI�D�VLJQLILFDQW�SRUWLRQ�RI�WKH�JRRGZLOO�
DQG� LQWDQJLEOH�DVVHWV�RI�RXU�$VVHW�/LJKW� VHJPHQW��ZKLFK�ZRXOG�KDYH�DQ�DGYHUVH�HIIHFW�RQ�RXU� ILQDQFLDO� FRQGLWLRQ�DQG�
RSHUDWLQJ�UHVXOWV��
�
(IIHFWV�RI�,QIODWLRQ�
�
,QIODWLRQ�UHPDLQV�DERYH�QRUPDO�OHYHOV��*OREDO�VXSSO\�FKDLQ�YRODWLOLW\�DQG�ODERU�DQG�HQHUJ\�VKRUWDJHV��LQ�DGGLWLRQ�WR�WKH�
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5HVHUYH¶V�WLJKWHU�PRQHWDU\�SROLF\�LPSOHPHQWHG�LQ�0DUFK�������WKH�ODWHVW�LQFUHDVH�LQ�&3,�LQGLFDWHV�DQ�RQJRLQJ�FKDOOHQJH�
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SURGXFWV��VKHOWHU�SULFHV��DQG�IRRG�SULFHV��ZKLFK�KDYH�PRGHUDWHG�LQ�UHFHQW�PRQWKV�ZKLOH�UHPDLQLQJ�HOHYDWHG��0RVW�RI�RXU�

Current Economic Conditions

Economic conditions continue to be challenged by higher inflation levels and interest rates; supply chain volatility,
including the impact of geopolitical conflicts; and a tight labor market. Recession risk remains elevated as manufacturing
and home sales continued to contract in 2023 following the U.S. Federal Reserve's implementation of a tighter monetary
policy in March 2022 in an effort to curb inflation, which included rapidly increasing its targeted federal funds rate and
reducing its security holdings. Economic growth is expected to slowly decelerate without causing a recessionary downturn
as measured by U.S. real gross domestic product ("real GDP"), primarily driven by a declining growth rate of consumer
spending.

Recent economic measures continue to indicate slowing economic activity despite economic growth exceeding
expectations in the second half of 2023, which, combined with rising consumer prices, has created additional uncertainties
in the global and U.S. economies and supply chains. According to the advance estimate released by the Bureau of
Economic Analysis on January 25, 2024, real GDP increased at an annual rate of 3.3% for fourth quarter 2023. The
Purchasing Managers' Index ("PMI"), which is a leading indicator for demand in the freight transportation and logistics
industry, was 49.1% in January 2024, compared to 47.4% in January 2023. The January 2024 PMI marks the fifteenth
consecutive month of economic contraction in the manufacturing sector following the 29-month period of growth in
factory activity since the COVID-19 pandemic-related contractions in April and May 2020. The Industrial Production
Index issued by the Federal Reserve decreased at an annual rate of 3.1% for fourth quarter 2023. Our business has been
impacted by the economic conditions indicated by these statistics related to the softened economic environment, which
resulted in decelerating customer demand trends for transportation and logistics services. Market disruption caused by the
shutdown of a large LTL competitor at the end of July 2023 resulted in an influx of demand for core, published LTL
business during the second half of 2023. There can be no assurance that the economic environment, including the impact
of interest rates on consumer demand, will be favorable for our freight services in future periods and that the impact of
recent market disruptions will continue to positively impact demand for our Asset-Based and Asset-Light services.

Geopolitical conflicts, including the Israel-Hamas war and related Red Sea crisis, have and could in future periods result
in a shift in trade routes, including requiring a reduction in the use of the Suez Canal to ship goods to the U.S. East Coast.
Additionally, a lack of rainfall in Panama has forced a reduction in the number of vessels traveling through the Panama
Canal. As freight flow is reshaped by these disruptions, supply of goods, including those of our customers, may be delayed
and could result in an increase in shipping costs.

Given the uncertainties of current economic conditions, there can be no assurance that our estimates and assumptions
regarding the pricing environment and economic conditions, which are made for purposes of impairment tests related to
operating assets and deferred tax assets, will prove to be accurate. Extended periods of economic disruption and resulting
declines in industrial production and manufacturing and consumer spending could negatively impact demand for our
services and have an adverse effect on our results of operations, financial condition, and cash flows. The softer economic
environment, which we experienced during 2023, resulted in a year-over-year decline in market pricing for many of our
services, as compared to 2022. Following the previously mentioned market disruption in late July 2023 which resulted in
a decline in LTL industry carrier capacity, our Asset-Based segment was able to secure additional core, published LTL-
rated shipments at profitable rates. There can be no assurance that we will be able to secure adequate prices from this new
business or from our existing customers to maintain or improve our operating results. Significant declines in our business
levels or other changes in cash flow assumptions or other factors that negatively impact the fair value of the operations of
our reporting units could result in impairment and a resulting noncash write-off of a significant portion of the goodwill
and intangible assets of our Asset-Light segment, which would have an adverse effect on our financial condition and
operating results.

Effects of Inflation

Inflation remains above normal levels. Global supply chain volatility and labor and energy shortages, in addition to the
impact of federal programs and monetary policy, have elevated costs higher across a broad array of consumer goods. The
consumer price index (CPI) increased 3.1%, before seasonal adjustment, year-over-year in January 2024 and 0.3% from
December 2023. While CPI has declined year-over-year since June 2022 as a direct market response to the Federal
Reserve's tighter monetary policy implemented in March 2022, the latest increase in CPI indicates an ongoing challenge
in achieving the Federal Reserve's target inflation of 2%. Inflation is impacted by energy prices, including petroleum
products; shelter prices; and food prices, which have moderated in recent months while remaining elevated. Most of our
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H[SHQVHV�DUH�DIIHFWHG�E\�LQIODWLRQ��ZKLFK�JHQHUDOO\�UHVXOWV�LQ�LQFUHDVHG�RSHUDWLQJ�FRVWV��$V�VXFK��WKHUH�FDQ�EH�QR�DVVXUDQFHV�
RI�WKH�SRWHQWLDO�LPSDFW�RI�LQIODWLRQDU\�FRQGLWLRQV�RQ�RXU�EXVLQHVV��LQFOXGLQJ�GHPDQG�IRU�RXU�WUDQVSRUWDWLRQ�VHUYLFHV��
�
*HQHUDOO\��LQIODWLRQDU\�LQFUHDVHV�LQ�ODERU�DQG�IXHO�FRVWV�DV�WKH\�UHODWH�WR�RXU�$VVHW�%DVHG�RSHUDWLRQV�KDYH�KLVWRULFDOO\�EHHQ�
PRVWO\� RIIVHW� WKURXJK� SULFH� LQFUHDVHV� DQG� IXHO� VXUFKDUJHV�� ,Q� SHULRGV� RI� LQFUHDVLQJ� IXHO� SULFHV�� WKH� HIIHFW� RI� KLJKHU�
DVVRFLDWHG�IXHO�VXUFKDUJHV�RQ�WKH�RYHUDOO�SULFH�WR�WKH�FXVWRPHU�LQIOXHQFHV�RXU�DELOLW\�WR�REWDLQ�LQFUHDVHV�LQ�EDVH�IUHLJKW�
UDWHV��,Q�DGGLWLRQ��FHUWDLQ�QRQVWDQGDUG�DUUDQJHPHQWV�ZLWK�VRPH�RI�RXU�FXVWRPHUV�KDYH�OLPLWHG�WKH�DPRXQW�RI�IXHO�VXUFKDUJH�
UHFRYHUHG��7KH�WLPLQJ�DQG�H[WHQW�RI�EDVH�SULFH�LQFUHDVHV�RQ�RXU�$VVHW�%DVHG�UHYHQXHV�PD\�QRW�FRUUHVSRQG�ZLWK�FRQWUDFWXDO�
LQFUHDVHV� LQ�ZDJH� UDWHV� DQG� RWKHU� LQIODWLRQDU\� LQFUHDVHV� LQ� FRVW� HOHPHQWV� DQG�� DV� D� UHVXOW�� FRXOG� DGYHUVHO\� LPSDFW� RXU�
RSHUDWLQJ� UHVXOWV��2XU�$VVHW�%DVHG� VHJPHQW¶V� DELOLW\� WR� IXOO\�RIIVHW� LQIODWLRQDU\� DQG� FRQWUDFWXDO� FRVW� LQFUHDVHV� FDQ�EH�
FKDOOHQJLQJ�GXULQJ�SHULRGV�RI�UHFHVVLRQDU\�DQG�XQFHUWDLQ�HFRQRPLF�FRQGLWLRQV��
�
*HQHUDOO\��LQIODWLRQDU\�LQFUHDVHV�LQ�ODERU�DQG�RSHUDWLQJ�FRVWV�UHODWHG�WR�RXU�$VVHW�/LJKW�RSHUDWLRQV�KDYH�KLVWRULFDOO\�EHHQ�
RIIVHW�WKURXJK�SULFH�LQFUHDVHV��7KH�SULFLQJ�HQYLURQPHQW��KRZHYHU��JHQHUDOO\�EHFRPHV�PRUH�FRPSHWLWLYH�GXULQJ�HFRQRPLF�
GRZQWXUQV��ZKLFK�PD\��DV�LW�KDV�LQ�WKH�SDVW��DIIHFW�WKH�DELOLW\�WR�REWDLQ�SULFH�LQFUHDVHV�IURP�FXVWRPHUV�ERWK�GXULQJ�DQG�
IROORZLQJ�VXFK�SHULRGV��:KLOH�WKH�SULFLQJ�HQYLURQPHQW�FRQWLQXHV�WR�EH�UDWLRQDO��ZH�EHOLHYH�WKDW�$VVHW�/LJKW�SULFLQJ�KDV�
VWDELOL]HG�DW�WKH�ERWWRP�RI�WKH�WUXFNORDG�PDUNHW�F\FOH�DQG�LV�H[SHFWHG�WR�LPSURYH�LQ�������
�
7KH�LPSDFW�RI�VXSSO\�FKDLQ�GLVUXSWLRQV�DQG�FRPSRQHQW�VKRUWDJHV�KDV�OLPLWHG�WKH�DYDLODELOLW\�DQG�SURGXFWLRQ�RI�FHUWDLQ�
UHYHQXH�HTXLSPHQW�DQG�FHUWDLQ�RWKHU�HTXLSPHQW�XVHG�LQ�RXU�EXVLQHVV�RSHUDWLRQV��&RQVHTXHQWO\��WKH�SULFHV�IRU�WKHVH�LWHPV�
KDYH�DOVR�LQFUHDVHG��3DUWO\�DV�D�UHVXOW�RI�LQIODWLRQDU\�SUHVVXUHV��RXU�UHYHQXH�HTXLSPHQW��WUDFWRUV�DQG�WUDLOHUV��KDV�EHHQ�DQG�
ZLOO�YHU\�OLNHO\�FRQWLQXH�WR�EH�UHSODFHG�DW�KLJKHU�SHU�XQLW�FRVWV��ZKLFK�FRXOG�UHVXOW�LQ�KLJKHU�GHSUHFLDWLRQ�FKDUJHV�RQ�D�SHU�
XQLW�EDVLV��:H�FRQVLGHU�WKHVH�FRVWV�LQ�VHWWLQJ�RXU�SULFLQJ�SROLFLHV��DOWKRXJK�WKH�RYHUDOO�IUHLJKW�UDWH�VWUXFWXUH�LV�JRYHUQHG�E\�
PDUNHW�IRUFHV��,Q�DGGLWLRQ�WR�JHQHUDO�HIIHFWV�RI�LQIODWLRQ��WKH�PRWRU�FDUULHU�IUHLJKW�WUDQVSRUWDWLRQ�LQGXVWU\�IDFHV�ULVLQJ�FRVWV�
UHODWHG� WR� FRPSOLDQFH� ZLWK� JRYHUQPHQW� UHJXODWLRQV� RQ� VDIHW\�� HTXLSPHQW� GHVLJQ� DQG� PDLQWHQDQFH�� GULYHU� XWLOL]DWLRQ��
HPLVVLRQV��DQG�IXHO�HFRQRP\��

�
(QYLURQPHQWDO�DQG�/HJDO�0DWWHUV�
�
:H�DUH�VXEMHFW�WR�IHGHUDO��VWDWH��DQG�ORFDO�HQYLURQPHQWDO�ODZV�DQG�UHJXODWLRQV�UHODWLQJ�WR��DPRQJ�RWKHU�WKLQJV��HPLVVLRQV�
FRQWURO�� WUDQVSRUWDWLRQ� RU� KDQGOLQJ� RI� KD]DUGRXV� PDWHULDOV�� XQGHUJURXQG� DQG� DERYHJURXQG� VWRUDJH� WDQNV�� VWRUPZDWHU�
SROOXWLRQ�SUHYHQWLRQ��FRQWLQJHQF\�SODQQLQJ�IRU�VSLOOV�RI�SHWUROHXP�SURGXFWV��DQG�GLVSRVDO�RI�ZDVWH�RLO��:H�PD\�WUDQVSRUW�
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UHGXFH�HPLVVLRQV���
�

expenses are affected by inflation, which generally results in increased operating costs. As such, there can be no assurances
of the potential impact of inflationary conditions on our business, including demand for our transportation services.

Generally, inflationary increases in labor and fuel costs as they relate to our Asset-Based operations have historically been
mostly offset through price increases and fuel surcharges. In periods of increasing fuel prices, the effect of higher
associated fuel surcharges on the overall price to the customer influences our ability to obtain increases in base freight
rates. In addition, certain nonstandard arrangements with some of our customers have limited the amount of fuel surcharge
recovered. The timing and extent of base price increases on our Asset-Based revenues may not correspond with contractual
increases in wage rates and other inflationary increases in cost elements and, as a result, could adversely impact our
operating results. Our Asset-Based segment's ability to fully offset inflationary and contractual cost increases can be
challenging during periods of recessionary and uncertain economic conditions.

Generally, inflationary increases in labor and operating costs related to our Asset-Light operations have historically been
offset through price increases. The pricing environment, however, generally becomes more competitive during economic
downturns, which may, as it has in the past, affect the ability to obtain price increases from customers both during and
following such periods. While the pricing environment continues to be rational, we believe that Asset-Light pricing has
stabilized at the bottom of the truckload market cycle and is expected to improve in 2024.

The impact of supply chain disruptions and component shortages has limited the availability and production of certain
revenue equipment and certain other equipment used in our business operations. Consequently, the prices for these items
have also increased. Partly as a result of inflationary pressures, our revenue equipment (tractors and trailers) has been and
will very likely continue to be replaced at higher per-unit costs, which could result in higher depreciation charges on a per-
unit basis. We consider these costs in setting our pricing policies, although the overall freight rate structure is governed by
market forces. In addition to general effects of inflation, the motor carrier freight transportation industry faces rising costs
related to compliance with government regulations on safety, equipment design and maintenance, driver utilization,
emissions, and fuel economy.

Environmental and Legal Matters

We are subject to federal, state, and local environmental laws and regulations relating to, among other things: emissions
control, transportation or handling of hazardous materials, underground and aboveground storage tanks, stormwater
pollution prevention, contingency planning for spills of petroleum products, and disposal of waste oil. We may transport
or arrange for the transportation of hazardous materials and explosives, and we operate in industrial areas where truck
service centers and other industrial activities are located and where groundwater or other forms of environmental
contamination could occur. In March 2023, ABF Freight entered into a Consent Decree with the Environmental Protection
Agency (the "EPA") to resolve alleged compliance issues under the federal Clean Water Act. As a result of the Consent
Decree, ABF Freight paid a civil penalty of $0.5 million during the third quarter of 2023 and has agreed to certain
compliance tasks. See Note P to our consolidated financial statements included in Part II, Item 8 of this Annual Report on
Form 10-K for further discussion of the environmental matters to which we are subject, including additional detail on ABF
Freight's Consent Decree with the EPA.

Concern over climate change has led to legislative and regulatory efforts to limit carbon and other greenhouse gas ("GHG")
emissions, and we may incur significant costs to comply with increased regulation related to climate change in the future.
Customers are increasingly focused on concerns related to climate change and demand for our services may be adversely
impacted if we are less effective than our competitors in reducing or offsetting our GHG emissions. In consideration of
the environmental impact of emissions from our operations, we are seeking more sustainable options for our equipment.
We are piloting a small number of electric forklifts, electric yard tractors, and electric straight trucks at several ABF Freight
service centers across our network. Electric tractors are significantly more expensive than new diesel tractors. To comply
with more stringent sustainability standards for tractors, we expect the cost of our equipment, as well as our fuel and
maintenance costs, will continue to increase in future periods. We are also investing in upgrades to our facilities, including
energy efficient lighting, plumbing updates that lower our water usage, and other sustainability remodels and updates. To
address our environmental impact in our city pickup and delivery operations, during 2021 and 2022, we built, tested and,
with the help of a third-party leading provider of data analytics solutions using artificial intelligence ("Al"), implemented
City Route Optimization technology during 2023 at our service centers that identifies opportunities to optimize routes and
reduce emissions.
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:H�DUH� LQYROYHG� LQ�YDULRXV� OHJDO�DFWLRQV�� WKH�PDMRULW\�RI�ZKLFK�DULVH� LQ� WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV��:H�PDLQWDLQ�
OLDELOLW\� LQVXUDQFH�DJDLQVW�FHUWDLQ�ULVNV�DULVLQJ�RXW�RI� WKH�QRUPDO�FRXUVH�RI�RXU�EXVLQHVV��VXEMHFW� WR�FHUWDLQ�VHOI�LQVXUHG�
UHWHQWLRQ�OLPLWV��:H�URXWLQHO\�HVWDEOLVK�DQG�UHYLHZ�WKH�DGHTXDF\�RI�UHVHUYHV�IRU�HVWLPDWHG�OHJDO��HQYLURQPHQWDO��DQG�VHOI�
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Physical effects from climate change, including more severe weather events, have the potential to adversely impact our
business levels and employee working conditions, cause shipping delays or disrupt our operations, increase our operating
costs, and cause damage to our property and equipment. Due to the uncertainty of these matters, we cannot estimate the
impact of climate-related developments on our operations or financial condition at this time. These and other matters
related to climate change and the related risks to our business are further discussed in Part I, Item 1 (Business) and Part I,
Item 1 A (Risk Factors) of this Annual Report on Form 10-K. In addition to our focus on sustainability of our equipment
and facilities, we continue our commitment to advance environmental and social issues that are critical to our business and
our customers' businesses by investing in innovative technologies, developing our employees, and enhancing our
capabilities and services for customers.

We are involved in various legal actions, the majority of which arise in the ordinary course of business. We maintain
liability insurance against certain risks arising out of the normal course of our business, subject to certain self-insured
retention limits. We routinely establish and review the adequacy of reserves for estimated legal, environmental, and self-
insurance exposures. While management believes that amounts accrued in the consolidated financial statements are
adequate, estimates of these liabilities may change as circumstances develop. Considering amounts recorded, routine legal
matters are not expected to have a material adverse effect on our fmancial condition, results of operations, or cash flows.

In January 2023, we and MoLo were named as defendants in lawsuits related to an auto accident involving one of MoLo's
contract carriers, which occurred prior to our acquisition of MoLo. Although we cannot estimate a range of reasonably
possible losses for this matter at this time, it is reasonably possible that such amounts could be material to our financial
condition, results of operations, or cash flows. See Note P to our consolidated financial statements included in Part II, Item
8 of this Annual Report on Form 10-K for further discussion of the legal matters in which we are currently involved.

As disclosed in Note P to our consolidated financial statements included in Part II, Item 8 of this Annual Report on
Form 10-K, the Company tentatively settled a claim relating to the classification of certain Asset-Light employees under
the Fair Labor Standards Act. The estimated settlement expense of $9.5 million is reserved within accrued expenses in
the consolidated balance sheet at December 31, 2023.

Information Technology and Cybersecurity

We depend on the proper functioning, availability, and security of our information systems, including communications,
data processing, fmancial, and operating systems, as well as proprietary software programs that are integral to the efficient
operation of our business. Any significant failure or other disruption in our critical information systems, including denial
of service, ransomware, and other cybersecurity attacks and incidents that impact the availability, reliability, speed,
accuracy, or other proper functioning of these systems or that result in proprietary information or sensitive or confidential
data, including personal information of customers, employees and others, being compromised could have a significant
impact on our operations. Generative Al  has the ability to create higher-quality misinformation and phishing attacks
increasing the likelihood of a successful attack. Any new or enhanced technology that we develop and implement may
also be subject to cybersecurity attacks and may be more prone to related incidents. We also utilize certain software
applications provided by third parties; provide underlying data to third parties; grant access to certain of our systems to
third parties who provide certain outsourced administrative functions or other services; and increasingly store and transmit
data with our customers and third parties by means of connected information technology ("IT") systems, any of which
may increase the risk of a data privacy breach or other cybersecurity incident. Although we strive to carefully select our
third-party vendors, we do not control their actions and any problems caused by or impacting these third parties, including
cybersecurity attacks and security breaches at a vendor, could result in claims, litigation, losses, and/or liabilities and
materially adversely affect our ability to provide service to our customers and otherwise conduct our business.

Our IT systems are protected through physical and software safeguards as well as backup systems considered appropriate
by management. However, these systems are vulnerable to interruption by adverse weather conditions or natural disasters;
power loss; telecommunications failures; terrorist attacks; intemet failures and other disruptions to technology, including
computer viruses; and other events beyond our control. It is not practicable to fully protect against the possibility of these
events or cybersecurity attacks and other cyber events in every potential circumstance that may arise. To mitigate the
potential for such occurrences at our primary data center, we have implemented various systems, including redundant
telecommunication facilities; replication of critical data to an offsite location; fire suppression systems to protect our on-
site data centers; and electrical power protection and generation facilities. We also have a catastrophic disaster recovery
plan and alternate processing capability available for our critical data processes in the event of a catastrophe that renders
one of our data centers unusable.
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A portion of our office personnel work remotely through hybrid and remote work arrangements, which may increase the
demand for IT resources and our exposure to cybersecurity risks, including increased risks of phishing, an increased risk
of unauthorized access to proprietary information or sensitive or confidential data, and increased risks of  other
cybersecurity incidents. As Al  capabilities improve and are increasingly adopted, we may see cybersecurity attacks
perpetrated through Al. As a component of our cyber risk management program, we periodically engage a third-party
provider to assess our cyber posture and assist us in improving our security profile. During 2023, we reviewed our
processes around cybersecurity risk management and related governance framework and began performing materiality
assessments in order to comply with the new cybersecurity disclosure requirements. Although we have implemented
measures to mitigate our exposure to the heightened risks of cybersecurity incidents, we cannot be certain that such
measures will be effective to prevent a cybersecurity incident from materializing.

Our property and cyber insurance would offset losses up to certain coverage limits in the event of a catastrophe or certain
cyber incidents, including certain business interruption events related to these incidents; however, losses arising from a
catastrophe or significant cyber incident may exceed our insurance coverage and could have a material adverse impact on
our results of operations and fmancial condition. We do not have insurance coverage specific to losses resulting from a
pandemic or geopolitical conflict. A significant disruption in our IT systems or a significant cybersecurity incident,
including denial of service, system failure, security breach, intentional or inadvertent acts by employees or vendors with
access to our systems or data, disruption by malware, or other damage, could interrupt or delay our operations, damage
our reputation, cause a loss of customers, cause errors or delays in financial reporting, result in violation of privacy laws,
expose us to a risk of loss or litigation, and/or cause us to incur significant time and expense to remedy such an event.

We have experienced incidents involving attempted denial of service attacks, malware attacks, and other events intended
to disrupt information systems, wrongfully obtain valuable information, or cause other types of malicious events that could
have resulted in harm to our business. To our knowledge, the various protections we have employed have been effective
to date in identifying these types of events at a point when the impact on our business could be minimized. We must
continuously monitor and develop our IT networks and infrastructure to prevent, detect, address, and mitigate the risk of
unauthorized access, misuse, computer viruses, and other events that could have a security impact. We have made and
continue to make significant financial investments in technologies and processes to mitigate these risks. We also provide
employee awareness training around phishing, malware, and other cyber risks. Despite our efforts, due to the increasing
sophistication of cyber criminals and the development of new techniques for attack, we may be unable to anticipate or
promptly detect, or implement adequate protective or remedial measures against, the activities of  perpetrators of
cybersecurity attacks. Management is not aware of any current cybersecurity incident that has had a material effect on our
operations, although there can be no assurances that a cyber incident that could have a material impact to our operations
could not occur.

LIQUIDITY AND CAPITAL RESOURCES

Our primary sources of liquidity are cash, cash equivalents, and short-term investments; cash generated by continuing
operations; and borrowing capacity under our revolving credit facility or our accounts receivable securitization program.

This Liquidity and Capital Resources section of MD&A generally discusses 2023 and 2022 items and year-to-year
comparisons between 2023 and 2022. Discussions of 2021 items and year-to-year comparisons between 2022 and 2021
that are not included in this Form 10-K can be found in the Liquidity and Capital Resources section of MD&A in Part II,
Item 7 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2022.
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Cash Flow and Short-Term Investments

2023 2022 2021
(in thousands)

Cash and cash equivalents' $ 262,226 $ 158,264 $ 76,568
Short-term investments 67,842 167,662 48,339

Total $ 330,068 $ 325,926 $ 124,907

Components of cash and cash equivalents and short-term investments, which are further described in Note C to our
consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K, were as follows:

Year Ended December 31

(I) Represents amounts from continuing operations. Balances reflect the reclassification o f  FleetNet amounts to discontinued
operations.

Cash, cash equivalents, and short-term investments increased $4.1 million from December 31, 2022 to December 31, 2023
reflecting cashflow generated from operations, primarily offset by financing activities. Cash provided by operating
activities decreased $148.7 million during 2023 to $322.2 million, compared to $470.8 million during 2022. Net income,
which decreased by $102.8 million in 2023, compared to 2022, includes $142.2 million of net income from continuing
operations and $53.3 million of net income from discontinued operations, including $52.3 million after-tax gain on sale of
FleetNet, net of transaction costs. Net income from continuing operations decreased $152.5 million during 2023, compared
to 2022, primarily due to the decline in operating income, as previously discussed in the Results of Operations section.

Our consolidated statements of cash flows presented for the years ended December 31, 2023 and 2022, include cash flows
from continuing operations and the discontinued operations of FleetNet. Our discussions below segregate cash flows from
continuing operations from those of discontinued operations for 2023 and 2022.

Cash Flows from Continuing Operations
Changes in operating assets and liabilities, excluding income taxes, increased cash provided by operating activities
$40.7 million and $20.6 million during 2023 and 2022, respectively. Excluding amounts recorded for insured settlement
of third-party casualty claims as of December 31, 2023, for which the liability is fully offset by the receivable, these
changes were primarily due to a larger decrease in accounts receivable, partially offset by a larger decrease in accounts
payable and a smaller increase in accrued expenses at December 31, 2023 versus December 31, 2022, compared to the
same prior-year periods.

The larger year-over-year decrease in accounts receivable, compared to the prior-year period, was primarily due to lower
business levels and improved collections for the 2023 period, primarily in our Asset-Light segment, versus lower business
levels partially offset by slower collections for the 2022 period, primarily in our Asset-Light segment. The larger year-
over-year decrease in accounts payable, compared to the prior-year period, was also primarily due to a larger decrease in
business levels. The smaller increase in accrued expenses, compared to the prior-year period, is primarily due to lower
liabilities for certain union and nonunion performance-based incentive plans, partially offset by increases in reserves for
workers' compensation and third-party casualty claims. Liabilities for incentives earned for 2023 decreased, compared to
2022, due to lower operating results and no union profit sharing bonus provided for in the 2023 ABF NMFA, as 2023 was
not a full year under the collective bargaining agreement. Liabilities for incentives earned for 2022 increased, compared
to 2021, due to higher operating income in 2022.

Our capital expenditures increased significantly in 2023, compared to the prior year, due, in part, to 2022 orders that were
delayed due to supply-chain manufacturing delays and cancellations but were completed in 2023. We funded capital
expenditures, net of proceeds from asset sales and equipment financings, of $211.2 million in 2023, including property
purchases and the renovation of properties for our Asset-Based network; financed an additional $33.5 million of revenue
equipment for our Asset-Based operations; and invested $12.7 million in internally developed software. See Capital
Expenditures section below for annual expenditure amounts and estimates for 2024. Cash used in investing activities was
also impacted by $100.9 million of proceeds from the sale of FleetNet.

We have financed the purchase of certain revenue equipment and other equipment through promissory note arrangements.
Cash used to fund these promissory note payments for 2023 was $69.2 million. The obligation for notes payable recognized
in our consolidated balance sheet totaled $178.9 million as of December 31, 2023, and we anticipate $72.8 million of
payments related to these notes in 2024. During 2023, we repurchased 930,754 shares of our common stock under our
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share repurchase plan for an aggregate cost of $91.5 million. We also continued to return capital to our shareholders with
our quarterly dividend payments, which totaled $11.5 million during 2023. Our dividends and share repurchase programs
are further discussed in the Other Liquidity section below.

Cash Flows from Discontinued Operations
Net cash provided by operating activities of discontinued operations was $0.8 million and $2.8 million during the year
ended December 31, 2023 and 2022, respectively, reflecting the routine operations of FleetNet. Net cash used in investing
activities of discontinued operations was $0.4 million and $3.3 million for the year ended December 31, 2023 and 2022,
respectively. Net cash used in financing activities of  discontinued operations was $0.5 million for the year ended
December 31, 2023, compared to net cash provided by financing activities of $0.6 million for the same prior-year period.
Net cash of discontinued operations for both investing and financing activities did not have a material effect on operations
as disclosed in Note D to our consolidated fmancial statements included in Part II, Item 8 of this Annual Report on Form
10-K. Net cash activity for FleetNet has not materially impacted our operations in recent years, nor is the absence of cash
flows from the discontinued operations of FleetNet expected to affect future liquidity or capital resources.

Financing Arrangements

We have a revolving credit facility (the "Credit Facility") under our Fourth Amended and Restated Credit Agreement,
which matures on October 7, 2027. As of December 31, 2023, we have $50.0 million of borrowings outstanding under the
Credit Facility and have available borrowing capacity of $200.0 million under the initial maximum credit amount. We may
request additional revolving commitments or incremental term loans under the Credit Facility up to an aggregate amount
of up to $125.0 million, subject to the satisfaction of certain additional conditions.

We have an accounts receivable securitization program, which matures on July 1, 2024, that provides available cash
proceeds of $50.0 million and has an accordion feature allowing us to request additional borrowings up to $100.0 million,
subject to certain conditions. As of December 31, 2023, standby letters of credit of $16.8 million have been issued under
the program which reduced our available borrowing capacity to $33.2 million.

We financed the purchase of  $33.5 million of  revenue equipment through notes payable during the year ended
December 31, 2023. Future payments due under notes payable totaled $191.9 million, including interest, as o f
December 31, 2023, for a decrease of $37.3 million from December 31, 2022.

See Note Ito our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K for
further discussion of our financing arrangements and presentation of the scheduled maturities of our long-term debt
obligations.

Contractual Obligations

In the normal course of business, we enter into contracts and commitments that obligate us to make payments in the future.
In addition to the obligations discussed within the preceding Financing Arrangements section, we have contractual
obligations as described in the following paragraphs. Certain contractual obligations are also further disclosed in the notes
to our consolidated financial statements included in Part II, Item 8 of this Annual Report on Form 10-K.

While we own the majority of our larger service centers, distribution centers, and administrative offices, we lease certain
facilities and equipment. As of December 31, 2023, contractual obligations for operating lease liabilities, primarily related
to our Asset-Based service centers, totaled $275.8 million, including imputed interest, for an increase of $43.0 million
from December 31, 2022. Operating lease payments due within one year total $40.2 million. The scheduled maturities of
our operating lease liabilities as of December 31, 2023 are disclosed in Note H to our consolidated financial statements
included in Part II, Item 8 of this Annual Report on Form 10-K.

We sponsor an insured postretirement health benefit plan that provides supplemental medical benefits and dental and
vision care to certain executive officers. As of December 31, 2023, estimated projected payments, net of retiree premiums,
related to postretirement health benefits total $0.7 million for the next year and $7.5 million for the next 10 years. These
projected amounts are subject to change based upon increases and other changes in premiums and medical costs and
continuation of the plan for current participants. The accumulated benefit obligation of the postretirement health benefit
plan accrued in the consolidated balance sheet totaled $13.7 million as of December 31, 2023.
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We have purchase obligations, consisting of authorizations to purchase and binding agreements with vendors, relating to
revenue equipment used in our Asset-Based and Asset-Light operations, other equipment, facility improvements, software,
service contracts, and other items for which amounts were not accrued in the consolidated balance sheet as of
December 31, 2023. These purchase obligations totaled $181.3 million as of December 31, 2023, with $172.1 million
expected to be paid within the next year, provided that vendors complete their commitments to us. As o f
December 31, 2023, the amount of our purchase obligations has decreased $23.0 million from December 31, 2022,
primarily related to commitment timing. We have no investments, loans, or any other known contractual arrangements
with unconsolidated special-purpose entities, variable interest entities, or financial partnerships and have no outstanding
loans with our executive officers or directors.

Year Ended December 31
2023 2 0 2 2  2 0 2 1

(in thousands)
Capital expenditures, gross including notes payable') $ 252,516 $  230,648 $  118,112
Less financing from notes payable 33,495 8 2 , 4 2 5  5 9 , 7 0 0
Capital expenditures, net of notes payable 219,021 1 4 8 , 2 2 3  5 8 , 4 1 2
Less proceeds from asset sales 7,763 1 9 , 6 9 1  1 3 , 8 1 5

Total capital expenditures, net $ 211,258 $  128,532 $  44,597

ABF Freight has a withdrawal liability that was triggered when its multiemployer pension plan obligation with the New
England Teamsters Trucking Industry Pension Fund was restructured under a transition agreement in 2018. As of
December 31, 2023, payments due within one year under the withdrawal liability settlement total $1.6 million and total
payments, which are due over the next 18 years, total $28.2 million. As of December 31, 2023, the outstanding withdrawal
liability recognized in the consolidated balance sheet for this obligation totaled $19.4 million. ABF Freight contributes to
other multiemployer health, welfare, and pension plans based generally on the time worked by their contractual employees,
as specified in the collective bargaining agreement and other supporting supplemental agreements (see Multiemployer
Plans within Note K to our consolidated financial statements included in Part II, Item 8 of this Annual Report on
Form 10-K).

C a p i t a l  Expendi tures

The following table sets forth our capital expenditures for the periods indicated below:

(2) Actual capital expenditures in 2023 and 2022 fell below our estimates due to delays in the original build schedules of our Asset-
Based and Asset-Light revenue equipment caused by parts shortages and manufacturing disruptions and, for 2023, delays in some
real estate facility projects.

For 2024, our total capital expenditures, including amounts financed, are estimated to range from $325.0 million to
$375.0 million, net of asset sales. These 2024 estimated net capital expenditures include revenue equipment purchases of
$155.0 million, primarily for our Asset-Based operations, including approximately $10.2 million of previously planned
2023 equipment purchases which were delayed due to supply chain-related manufacturing delays and cancellations and
carried over to our 2024 planned expenditures. The remainder of our 2024 expected capital expenditures includes
$130.0 million of investments in real estate and facility upgrades to support our growth plans, including $46.4 million of
previously planned 2023 investments which were delayed and carried over to our 2024 planned expenditures, as well as
other investments across the enterprise, such as technology-related items and miscellaneous dock equipment upgrades and
enhancements. We have the flexibility to adjust certain planned 2024 capital expenditures as business levels dictate. In
January 2024, we purchased three service center locations for an all-cash purchase price of $30.2 million and executed a
lease buyout for $7.8 million, as a result of the properties becoming available due to the previously mentioned LTL
competitor bankruptcy. Depreciation and amortization expense, excluding amortization of intangibles, is estimated to be
approximately $142.0 million in 2024. The amortization of intangible assets is estimated to be approximately $13.0 million
in 2024, primarily related to purchase accounting amortization associated with the MoLo acquisition.

O t h e r  L i q u i d i t y  I n f o r m a t i o n

General economic conditions are currently being impacted by geopolitical conflicts, competitive market factors, high
interest rates as a result of monetary policy, and volatile energy prices, among other factors. These conditions and the
related impact on our business (primarily tonnage and shipment levels and the pricing that we receive for our services in
future periods) could affect our ability to generate cash from operating activities and maintain cash, cash equivalents, and
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short-term investments on hand. Cash, cash equivalents, and short-term investments totaled $330.1 million at
December 31, 2023. Our Credit Facility and our accounts receivable securitization program provide available sources of
liquidity with flexible borrowing and payment options. We believe these agreements provide borrowing capacity necessary
for growth of our business. During the next 12 months and for the foreseeable future, we believe existing cash, cash
equivalents, short-term investments, cash generated by operating activities, and amounts available under our revolving
credit facility will be sufficient to fmance our operating expenses; fund our ongoing initiatives to grow our business,
including investments in technology; repay amounts due under our financing arrangements; and pay contingent eamout
consideration related to the MoLo acquisition as it is earned. We also have borrowing capacity available under our accounts
receivable securitization program until maturity on July 1, 2024. Notes payable, finance leases, and other secured financing
may also be used to fund capital expenditures, provided that such arrangements are available, and the terms are acceptable
to us.

The Agreement and Plan of Merger (the "Merger Agreement") for our acquisition of MoLo provides for additional cash
consideration ranging from 44% to 212% of the target payment relative to the achievement of incremental adjusted
EBITDA targets of 80% to 300% for years 2023 through 2025. The adjusted EBITDA metric was below target for 2023,
resulting in no eamout payment for 2023. The cumulative additional consideration through 2025 would be $215.0 million
at 100% of the target, consisting of target eamout payments of $70.0 million, and $145.0 million, including catch-up
provisions, for the years ended December 31, 2024, and 2025, respectively. As of December 31, 2023, the fair value of
the contingent consideration liability for the eamout recognized in the consolidated balance sheet totaled $92.9 million
(see Assets and Liabilities Measured at Fair Value on a Recurring Basis within Note C to our consolidated fmancial
statements included in Part II, Item 8 of this Annual Report on Form 10-K).

We continue to take actions to enhance shareholder value with our quarterly dividend payments and treasury stock
purchases. On February 2, 2024, our Board of Directors declared a dividend of $0.12 per share payable to stockholders of
record as of February 16, 2024. We expect to continue to pay quarterly dividends on our common stock in the foreseeable
future, although there can be no assurance in this regard since future dividends will be at the discretion of the Board of
Directors and are dependent upon our future earnings, capital requirements, and financial condition; contractual restrictions
applying to the payment of dividends under our revolving credit facility; and other factors.

In February 2023, our Board of Directors increased the total amount available for purchases of our common stock under
our share repurchase program to $125.0 million. We purchased 930,754 shares of our common stock during 2023 for an
aggregate cost of  $91.5 million, including shares purchased under Rule 10b5-1 plans. As of  December 31, 2023,
$33.5 million remained available for repurchase under the share repurchase program. In February 2024, our Board of
Directors reauthorized our share repurchase program and increased the amount available for purchases of our common
stock under the program to $125.0 million (see Note L to our consolidated fmancial statements included in Part II, Item 8
of this Annual Report on Form 10-K).

Financial Instruments

We have an interest rate swap agreement, which is further discussed in Note I to our consolidated financial statements
included in Part II, Item 8 of this Annual Report on Form 10-K. As of December 31, 2023, we have no other derivative or
hedging arrangements outstanding.

Balance Sheet Changes

Accounts Receivable
Accounts receivable decreased $87.4 million from December 31, 2022 to December 31, 2023, reflecting improved
collections and lower revenue levels in late 2023 compared to late 2022.

Other Accounts Receivable
Other accounts receivable increased $41.1 million from December 31, 2022 to December 31, 2023, reflecting the
receivable for insured liability settlement for third-party casualty claims during 2023, with the related liability in accrued
expenses.

Operating Right of Use Assets and Operating Lease Liabilities
The increase in operating lease liabilities, including current portion, of  $34.7 million from December 31, 2022 to
December 31, 2023, was primarily due to new leases and lease renewals during 2023. Lease impairment charges

61



���

UHFRJQL]HG�GXULQJ�WKH�WKLUG�TXDUWHU�RI�������DV�SUHYLRXVO\�GLVFXVVHG��UHGXFHG�WKH�FDUU\LQJ�YDOXH�RI�WKH�UHODWHG�ULJKW�RI�XVH�
DVVHWV�DQG�OHDVHKROG�LPSURYHPHQWV�WR�WKH�HVWLPDWHG�IDLU�YDOXH��SDUWLDOO\�RIIVHW�WKH�LPSDFW�RI�QHZ�OHDVHV�DQG�OHDVH�UHQHZDOV�
UHVXOWLQJ�LQ�DQ�LQFUHDVH�LQ�RSHUDWLQJ�ULJKW�RI�XVH�DVVHWV�RI������PLOOLRQ��
�
$FFRXQWV�3D\DEOH�
$FFRXQWV�SD\DEOH�GHFUHDVHG�������PLOOLRQ�IURP�'HFHPEHU����������WR�'HFHPEHU�����������SULPDULO\�GXH�WR�WKH�GHFUHDVH�
LQ�EXVLQHVV�OHYHOV��SULPDULO\�LQ�WKH�$VVHW�/LJKW�VHJPHQW��ORZHU�XWLOL]DWLRQ�RI�ORFDO�GHOLYHU\�DJHQWV�DQG�OLQHKDXO�SXUFKDVHG�
WUDQVSRUWDWLRQ�LQ�WKH�$VVHW�%DVHG�VHJPHQW��DQG�WLPLQJ�RI�SD\DEOHV��
�
$FFUXHG�([SHQVHV��
$FFUXHG� H[SHQVHV� LQFUHDVHG�������PLOOLRQ� IURP�'HFHPEHU� ���� ����� WR�'HFHPEHU� ���� ������ SULPDULO\�GXH� WR� LQVXUHG�
OLDELOLW\�VHWWOHPHQW�IRU� WKLUG�SDUW\�FDVXDOW\�FODLPV�GXULQJ�������KLJKHU�ZRUNHUV¶�FRPSHQVDWLRQ�DQG� WKLUG�SDUW\�FDVXDOW\�
LQVXUDQFH�UHVHUYHV��SULPDULO\�GXH�WR�KLJKHU�DYHUDJH�FODLP�FRVWV�DQG�LQFUHDVHG�UHWHQWLRQ�OHYHOV��HVWLPDWHG�OHJDO�H[SHQVHV�WR�
VHWWOH�D�FODLP�UHODWHG�WR�WKH�FODVVLILFDWLRQ�RI�FHUWDLQ�$VVHW�/LJKW�HPSOR\HHV�XQGHU�WKH�)DLU�/DERU�6WDQGDUGV�$FW��DQG�DQ�
LQFUHDVH� LQ� DFFUXHG� ZDJHV� GXH� WR� WLPLQJ�� 7KHVH� DPRXQWV� ZHUH� SDUWLDOO\� RIIVHW� E\� GHFUHDVHV� LQ� DFFUXDOV� IRU� FHUWDLQ�
SHUIRUPDQFH�EDVHG�LQFHQWLYH�SODQV��GXH�WR�ORZHU�RSHUDWLQJ�UHVXOWV�LQ�������FRPSDUHG�WR�������DQG�QR�XQLRQ�SURILW�VKDULQJ�
ERQXV��DV������ZDV�QRW�FRQVLGHUHG�D�IXOO�FDOHQGDU�\HDU�XQGHU�WKH������$%)�10)$�IRU�SD\PHQW�RI�WKH�ERQXV���
�
/RQJ�WHUP�'HEW�
7KH�������PLOOLRQ�GHFUHDVH�LQ�ORQJ�WHUP�GHEW��LQFOXGLQJ�FXUUHQW�SRUWLRQ��IURP�'HFHPEHU����������WR�'HFHPEHU�����������
LV�SULPDULO\�GXH�WR�SD\PHQWV�RQ�QRWHV�SD\DEOH�RI�������PLOOLRQ��QHW�RI�HTXLSPHQW�ILQDQFHG�RI�������PLOOLRQ���
�
&RQWLQJHQW�&RQVLGHUDWLRQ�
7KH�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�UHODWHG�WR�WKH�0R/R�DFTXLVLWLRQ��DV�SUHYLRXVO\�GHVFULEHG�ZLWKLQ�WKH�2WKHU�/LTXLGLW\�
VHFWLRQ�DERYH��LV�UHPHDVXUHG�DW�HDFK�TXDUWHUO\�UHSRUWLQJ�GDWH��DQG�DQ\�FKDQJH�LQ�IDLU�YDOXH�DV�D�UHVXOW�RI�WKH�UHFXUULQJ�
DVVHVVPHQWV� LV� UHFRJQL]HG� LQ� RSHUDWLQJ� LQFRPH� �ORVV��� 7KH� OLDELOLW\� IRU� FRQWLQJHQW� HDUQRXW� FRQVLGHUDWLRQ� GHFUHDVHG�
������PLOOLRQ�IURP�'HFHPEHU����������WR�'HFHPEHU�����������GXH�WR�WKH�QHW�GHFUHDVH�LQ�IDLU�YDOXH�IROORZLQJ�TXDUWHUO\�
UHPHDVXUHPHQWV�GXULQJ�������
�
�
,1&20(�7$;(6�
�
7KLV�,QFRPH�7D[HV�VHFWLRQ�RI�0'	$�JHQHUDOO\�GLVFXVVHV������DQG������LWHPV�DQG�\HDU�WR�\HDU�FRPSDULVRQV�EHWZHHQ�
�����DQG�������'LVFXVVLRQV�RI������LWHPV�DQG�\HDU�WR�\HDU�FRPSDULVRQV�EHWZHHQ������DQG������WKDW�DUH�QRW�LQFOXGHG�LQ�
WKLV�)RUP����.�FDQ�EH�IRXQG�LQ�WKH�,QFRPH�7D[HV�VHFWLRQ�RI�0'	$�LQ�3DUW�,,��,WHP���RI�RXU�$QQXDO�5HSRUW�RQ�)RUP����.�
IRU�WKH�ILVFDO�\HDU�HQGHG�'HFHPEHU�����������
�
2XU�HIIHFWLYH�WD[�UDWH�RQ�FRQWLQXLQJ�RSHUDWLRQV�ZDV�������DQG�������RI�SUH�WD[�LQFRPH�IRU������DQG�������UHVSHFWLYHO\��
7KH�UDWHV�IRU������DQG������ZHUH�SULPDULO\�LPSDFWHG�E\�VWDWH�LQFRPH�WD[HV��WKH�HIIHFW�RI�FKDQJHV�LQ�WKH�FDVK�VXUUHQGHU�
YDOXH�RI�OLIH�LQVXUDQFH��QRQ�GHGXFWLEOH�H[SHQVHV�� WKH�DOWHUQDWLYH�IXHO�FUHGLW��DQG�WKH�VHWWOHPHQW�RI�VKDUH�EDVHG�SD\PHQW�
DZDUGV��7KH������UDWH�ZDV�DOVR�LPSDFWHG�E\�OLIH�LQVXUDQFH�SURFHHGV��7KH�VHWWOHPHQW�RI�VKDUH�EDVHG�DZDUGV�UHVXOWHG�LQ�WD[�
EHQHILWV�RI������PLOOLRQ�DQG������PLOOLRQ�LQ������DQG�������UHVSHFWLYHO\��:H�UHFRJQL]HG�DOWHUQDWLYH�IXHO�WD[�FUHGLWV�RI�
�����PLOOLRQ�LQ������DQG������PLOOLRQ�LQ��������
�
)RU�������RXU�8�6��VWDWXWRU\�WD[�UDWH�ZDV��������2XU�DYHUDJH�VWDWH�WD[�UDWH��QHW�RI�WKH�DVVRFLDWHG�IHGHUDO�GHGXFWLRQ��ZDV�
DSSUR[LPDWHO\�����+RZHYHU��YDULRXV�IDFWRUV��LQFOXGLQJ�WKH�DPRXQW�RI�SUH�WD[�LQFRPH�DV�ZHOO�DV�EHQHILWV�UHFRJQL]HG�LQ�WKH�
LQFRPH�VWDWHPHQW�XSRQ�VHWWOHPHQW�RI�VKDUH�EDVHG�SD\PHQW�DZDUGV��FDXVHG�RXU�IXOO�\HDU������HIIHFWLYH�WD[�UDWH�WR�YDU\�
VLJQLILFDQWO\�IURP�WKH�VWDWXWRU\�UDWH��'XH�WR�WKH�LPSDFW�RI�QRQ�GHGXFWLEOH�H[SHQVHV��ORZHU�OHYHOV�RI�SUH�WD[�LQFRPH�UHVXOW�
LQ�D�KLJKHU�WD[�UDWH�RQ�LQFRPH�DQG�D�ORZHU�EHQHILW�UDWH�RQ�ORVVHV��$V�SUH�WD[�LQFRPH�RU�SUH�WD[�ORVVHV�LQFUHDVH��WKH�LPSDFW�
RI�QRQ�GHGXFWLEOH�H[SHQVHV�RQ�WKH�RYHUDOO�UDWH�GHFOLQHV���
�
:H�KDG�QHW�GHIHUUHG�WD[�OLDELOLWLHV�DIWHU�YDOXDWLRQ�DOORZDQFHV�IURP�FRQWLQXLQJ�RSHUDWLRQV�RI�������PLOOLRQ�DQG�������PLOOLRQ�
DW�'HFHPEHU����������DQG�������UHVSHFWLYHO\��:H�HYDOXDWHG�WKH�QHHG�IRU�D�YDOXDWLRQ�DOORZDQFH�IRU�GHIHUUHG�WD[�DVVHWV�DW�
'HFHPEHU����������E\�FRQVLGHULQJ�WKH�IXWXUH�UHYHUVDO�RI�H[LVWLQJ�WD[DEOH�WHPSRUDU\�GLIIHUHQFHV��IXWXUH�WD[DEOH�LQFRPH��
DQG�DYDLODEOH�WD[�SODQQLQJ�VWUDWHJLHV��9DOXDWLRQ�DOORZDQFHV�IRU�GHIHUUHG�WD[�DVVHWV�WRWDOHG������PLOOLRQ�DQG������PLOOLRQ�DW�
'HFHPEHU����������DQG�������UHVSHFWLYHO\��$V�WKH�&DQDGLDQ�WD[�UDWH�LV�QRZ�KLJKHU�WKDQ�WKH�8�6��WD[�UDWH��LW�LV�XQOLNHO\�WKDW�
IRUHLJQ�WD[�FUHGLW�FDUU\IRUZDUGV�ZLOO�EH�XVHDEOH��DV�8�6��WD[HV�SDLG�ZLOO�EH�DW�D�ORZHU�UDWH�WKDQ�WKH�WD[�UDWHV�LQ�&DQDGD��

recognized during the third quarter of 2023, as previously discussed, reduced the carrying value of the related right-of-use
assets and leasehold improvements to the estimated fair value, partially offset the impact of new leases and lease renewals
resulting in an increase in operating right-of-use assets of $3.5 million.

Accounts Payable
Accounts payable decreased $55.9 million from December 31, 2022 to December 31, 2023, primarily due to the decrease
in business levels, primarily in the Asset-Light segment, lower utilization of local delivery agents and linehaul purchased
transportation in the Asset-Based segment, and timing of payables.

Accrued Expenses
Accrued expenses increased $39.6 million from December 31, 2022 to December 31, 2023, primarily due to insured
liability settlement for third-party casualty claims during 2023; higher workers' compensation and third-party casualty
insurance reserves, primarily due to higher average claim costs and increased retention levels; estimated legal expenses to
settle a claim related to the classification of certain Asset-Light employees under the Fair Labor Standards Act; and an
increase in accrued wages due to timing. These amounts were partially offset by decreases in accruals for certain
performance-based incentive plans, due to lower operating results in 2023, compared to 2022, and no union profit sharing
bonus, as 2023 was not considered a full calendar year under the 2023 ABF NMFA for payment of the bonus.

Long-term Debt
The $35.7 million decrease in long-term debt, including current portion, from December 31, 2022 to December 31, 2023,
is primarily due to payments on notes payable of $69.2 million, net of equipment financed of $33.5 million.

Contingent Consideration
The contingent eamout consideration related to the MoLo acquisition, as previously described within the Other Liquidity
section above, is remeasured at each quarterly reporting date, and any change in fair value as a result of the recurring
assessments is recognized in operating income (loss). The liability for contingent eamout consideration decreased
$19.1 million from December 31, 2022 to December 31, 2023, due to the net decrease in fair value following quarterly
remeasurements during 2023.

INCOME TAXES

This Income Taxes section of MD&A generally discusses 2023 and 2022 items and year-to-year comparisons between
2023 and 2022. Discussions of 2021 items and year-to-year comparisons between 2022 and 2021 that are not included in
this Form 10-K can be found in the Income Taxes section of MD&A in Part II, Item 7 of our Annual Report on Form 10-K
for the fiscal year ended December 31, 2022.

Our effective tax rate on continuing operations was 23.9% and 24.1% of pre-tax income for 2023 and 2022, respectively.
The rates for 2023 and 2022 were primarily impacted by state income taxes, the effect of changes in the cash surrender
value of life insurance, non-deductible expenses, the alternative fuel credit, and the settlement of share-based payment
awards. The 2023 rate was also impacted by life insurance proceeds. The settlement of share-based awards resulted in tax
benefits of $4.3 million and $6.9 million in 2023 and 2022, respectively. We recognized alternative fuel tax credits of
$1.3 million in 2023 and $2.4 million in 2022.

For 2023, our U.S. statutory tax rate was 21.0%. Our average state tax rate, net of the associated federal deduction, was
approximately 5%. However, various factors, including the amount of pre-tax income as well as benefits recognized in the
income statement upon settlement of share-based payment awards, caused our full year 2023 effective tax rate to vary
significantly from the statutory rate. Due to the impact of non-deductible expenses, lower levels of pre-tax income result
in a higher tax rate on income and a lower benefit rate on losses. As pre-tax income or pre-tax losses increase, the impact
of non-deductible expenses on the overall rate declines.

We had net deferred tax liabilities after valuation allowances from continuing operations of $47.6 million and $54.2 million
at December 31, 2023 and 2022, respectively. We evaluated the need for a valuation allowance for deferred tax assets at
December 31, 2023 by considering the future reversal of existing taxable temporary differences, future taxable income,
and available tax planning strategies. Valuation allowances for deferred tax assets totaled $1.8 million and $1.7 million at
December 31, 2023 and 2022, respectively. As the Canadian tax rate is now higher than the U.S. tax rate, it is unlikely that
foreign tax credit carryforwards will be useable, as U.S. taxes paid will be at a lower rate than the tax rates in Canada.
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SULRU�H[SHULHQFH�DQG�RWKHU�DVVXPSWLRQV�WKDW�PDQDJHPHQW�FRQVLGHUV�UHDVRQDEOH�LQ�RXU�FLUFXPVWDQFHV��$FWXDO�UHVXOWV�FRXOG�
GLIIHU�IURP�WKRVH�HVWLPDWHV�XQGHU�GLIIHUHQW�DVVXPSWLRQV�RU�FRQGLWLRQV��ZKLFK�ZRXOG�DIIHFW�WKH�UHODWHG�DPRXQWV�UHSRUWHG�LQ�
WKH�ILQDQFLDO�VWDWHPHQWV��
�
7KH�DFFRXQWLQJ�SROLFLHV�DQG�HVWLPDWHV�WKDW�DUH�³FULWLFDO´�WR�XQGHUVWDQGLQJ�RXU�ILQDQFLDO�FRQGLWLRQ�DQG�UHVXOWV�RI�RSHUDWLRQV�
DQG�WKDW�UHTXLUH�PDQDJHPHQW�WR�PDNH�WKH�PRVW�GLIILFXOW�MXGJPHQWV�DUH�GHVFULEHG�DV�IROORZV��
�
5HYHQXH�5HFRJQLWLRQ�
5HYHQXHV�DUH�UHFRJQL]HG�ZKHQ�RU�DV�FRQWURO�RI�WKH�SURPLVHG�VHUYLFHV�LV�WUDQVIHUUHG�WR�RXU�FXVWRPHUV��LQ�DQ�DPRXQW�WKDW�
UHIOHFWV� WKH�FRQVLGHUDWLRQ�ZH�H[SHFW� WR�EH�HQWLWOHG� WR� LQ�H[FKDQJH� IRU� WKRVH� VHUYLFHV��2XU�SHUIRUPDQFH�REOLJDWLRQV�DUH�
SULPDULO\� VDWLVILHG�XSRQ� ILQDO� GHOLYHU\�RI� WKH� IUHLJKW� WR� WKH� VSHFLILHG�GHVWLQDWLRQ��5HYHQXH� LV� UHFRJQL]HG�EDVHG�RQ� WKH�
UHODWLYH�WUDQVLW�WLPH�LQ�HDFK�UHSRUWLQJ�SHULRG�ZLWK�H[SHQVHV�UHFRJQL]HG�DV�LQFXUUHG�XVLQJ�D�ELOO�E\�ELOO�DQDO\VLV�RU�VWDQGDUG�
GHOLYHU\� WLPHV� WR�HVWDEOLVK� HVWLPDWHV�RI� UHYHQXH� LQ� WUDQVLW� IRU� UHFRJQLWLRQ� LQ� WKH�DSSURSULDWH�SHULRG��7KLV�PHWKRGRORJ\�
XWLOL]HV� WKH� DSSUR[LPDWH� ORFDWLRQ� RI� WKH� VKLSPHQW� LQ� WKH� GHOLYHU\� SURFHVV� WR� GHWHUPLQH� WKH� UHYHQXH� WR� UHFRJQL]H�� DQG�
PDQDJHPHQW�EHOLHYHV�LW�WR�EH�D�UHOLDEOH�PHWKRG���
�
&HUWDLQ�FRQWUDFWV�PD\�SURYLGH�IRU�YROXPH�EDVHG�RU�RWKHU�GLVFRXQWV�ZKLFK�DUH�DFFRXQWHG�IRU�DV�YDULDEOH�FRQVLGHUDWLRQ��:H�
HVWLPDWH� WKHVH� DPRXQWV� EDVHG� RQ� WKH� H[SHFWHG�GLVFRXQWV� HDUQHG�E\� FXVWRPHUV�� DQG� UHYHQXH� LV� UHFRJQL]HG� XVLQJ� WKHVH�
HVWLPDWHV�� 5HYHQXH� DGMXVWPHQWV� PD\� DOVR� RFFXU� GXH� WR� UDWLQJ� RU� RWKHU� ELOOLQJ� DGMXVWPHQWV�� :H� HVWLPDWH� UHYHQXH�

Thus, the foreign tax credit carryforwards were fully reserved, resulting in valuation allowances of $1.0 million at
December 31, 2023 and 2022. At December 31, 2023, we had gross state net operating loss carryforwards of $26.4 million.
These state net operating loss carryforwards were reserved by valuation allowances of $0.5 million, and there were
additional valuation allowances of $0.2 million related to state research and development tax credits and less than
$0.1 million related to state interest expense carryforwards at December 31, 2023. Due to taxable income, there is no need
for a valuation allowance on federal net operating loss carryforwards at December 31, 2023. The need for additional
valuation allowances is continually monitored by management.

At December 31, 2023 and 2022, there was a reserve for uncertain tax positions of $0.9 million related to credits taken on
federal returns, of which $0.5 million will reverse in the second quarter of 2024 upon the expiration of the statute of
limitations.

Financial reporting income differs significantly from taxable income because of items such as bonus or accelerated
depreciation for tax purposes, and a significant number of liabilities such as vacation pay, workers' compensation reserves,
and other liabilities, which, for tax purposes, are generally deductible only when paid. For the years ended
December 31, 2023 and 2022 financial reporting income exceeded taxable income.

We made $115.7 million of federal, state, and foreign tax payments during the year ended December 31, 2023, and received
refunds of $36.4 million of federal, state, and foreign taxes that were paid in prior years.

Management expects the cash outlays for income taxes will be less than reported income tax expense in 2024 due primarily
to the effect of 60% bonus depreciation on qualified depreciable assets in 2024 as allowed under the Tax Reform Act of
1986 (the "Tax Reform Act"), as amended. However, in the event we were to become unprofitable, net operating loss
carrybacks allowed under the provisions of the Tax Reform Act could be limited in certain circumstances.

The Company's total effective tax rate was 24.4% and 24.1% for 2023 and 2022, respectively, including discontinued
operations, which are further discussed in Note D to our consolidated financial statements included in Part II, Item 8 of
this Annual Report on Form 10-K. Income tax expense reflected in discontinued operations was $18.3 million, or an
effective tax rate of 25.5% for 2023, which primarily consisted of federal and state income taxes on the gain on the sale of
FleetNet. For 2022, income tax expense reflected in discontinued operations was $1.3 million, or an effective tax rate of
26.6%.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The preparation of  financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the amounts reported in the fmancial statements and accompanying notes. Estimates are based on
prior experience and other assumptions that management considers reasonable in our circumstances. Actual results could
differ from those estimates under different assumptions or conditions, which would affect the related amounts reported in
the financial statements.

The accounting policies and estimates that are "critical" to understanding our fmancial condition and results of operations
and that require management to make the most difficult judgments are described as follows.

Revenue Recognition
Revenues are recognized when or as control of the promised services is transferred to our customers, in an amount that
reflects the consideration we expect to be entitled to in exchange for those services. Our performance obligations are
primarily satisfied upon fmal delivery of the freight to the specified destination. Revenue is recognized based on the
relative transit time in each reporting period with expenses recognized as incurred using a bill-by-bill analysis or standard
delivery times to establish estimates of revenue in transit for recognition in the appropriate period. This methodology
utilizes the approximate location of the shipment in the delivery process to determine the revenue to recognize, and
management believes it to be a reliable method.

Certain contracts may provide for volume-based or other discounts which are accounted for as variable consideration. We
estimate these amounts based on the expected discounts earned by customers, and revenue is recognized using these
estimates. Revenue adjustments may also occur due to rating or other billing adjustments. We estimate revenue
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DGMXVWPHQWV�EDVHG�RQ�KLVWRULFDO�LQIRUPDWLRQ��DQG�UHYHQXH�LV�UHFRJQL]HG�DFFRUGLQJO\�DW�WKH�WLPH�RI�VKLSPHQW��:H�EHOLHYH�
WKDW�DFWXDO�DPRXQWV�ZLOO�QRW�YDU\�VLJQLILFDQWO\�IURP�HVWLPDWHV�RI�YDULDEOH�FRQVLGHUDWLRQ���
�
5HYHQXH�� SXUFKDVHG� WUDQVSRUWDWLRQ� H[SHQVH�� DQG� WKLUG�SDUW\� VHUYLFH� H[SHQVHV� DUH� UHSRUWHG�RQ� D�JURVV�EDVLV� IRU� FHUWDLQ�
VKLSPHQWV�DQG�VHUYLFHV�ZKHUH�ZH�XWLOL]H�D�WKLUG�SDUW\�FDUULHU�IRU�SLFNXS��OLQHKDXO��GHOLYHU\�RI�IUHLJKW��RU�SHUIRUPDQFH�RI�
VHUYLFHV��EXW�ZH�UHPDLQ�SULPDULO\�UHVSRQVLEOH�IRU�IXOILOOLQJ�GHOLYHU\�WR�WKH�FXVWRPHU�DQG�PDLQWDLQ�GLVFUHWLRQ�LQ�VHWWLQJ�WKH�
SULFH�IRU�WKH�VHUYLFHV��3XUFKDVHG�WUDQVSRUWDWLRQ�H[SHQVH�LV�UHFRJQL]HG�DV�LQFXUUHG��
�
3D\PHQW� WHUPV�ZLWK� FXVWRPHUV�PD\� YDU\� GHSHQGLQJ�RQ� WKH� VHUYLFH� SURYLGHG�� ORFDWLRQ�RU� VSHFLILF� DJUHHPHQW�ZLWK� WKH�
FXVWRPHU��7KH�WLPH�EHWZHHQ�LQYRLFLQJ�DQG�ZKHQ�SD\PHQW�LV�GXH�LV�QRW�VLJQLILFDQW��)RU�FHUWDLQ�VHUYLFHV��ZH�UHTXLUH�SD\PHQW�
EHIRUH�WKH�VHUYLFHV�DUH�GHOLYHUHG�WR�WKH�FXVWRPHU��
�
:H�H[SHQVH�VDOHV�FRPPLVVLRQV�ZKHQ�LQFXUUHG�EHFDXVH�WKH�DPRUWL]DWLRQ�SHULRG�LV�RQH�\HDU�RU�OHVV��
�
,PSDLUPHQW�$VVHVVPHQW�RI�/RQJ�/LYHG�$VVHWV�
:H�UHYLHZ�RXU�ORQJ�OLYHG�DVVHWV��LQFOXGLQJ�SURSHUW\��SODQW�DQG�HTXLSPHQW�DQG�RSHUDWLQJ�ULJKW�RI�XVH�DVVHWV��IRU�LPSDLUPHQW�
ZKHQHYHU�HYHQWV�RU�FKDQJHV�LQ�FLUFXPVWDQFHV�LQGLFDWH�WKDW�WKH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�PD\�QRW�EH�UHFRYHUDEOH��,I�
VXFK�DQ�HYHQW�RU�FKDQJH�LQ�FLUFXPVWDQFHV�LV�SUHVHQW��ZH�ZLOO�HVWLPDWH�WKH�XQGLVFRXQWHG�IXWXUH�FDVK�IORZV�H[SHFWHG�WR�UHVXOW�
IURP�WKH�XVH�RI�WKH�DVVHW�DQG�LWV�HYHQWXDO�GLVSRVLWLRQ��,I�WKH�VXP�RI�WKH�XQGLVFRXQWHG�IXWXUH�FDVK�IORZV�LV�OHVV�WKDQ�WKH�
FDUU\LQJ�DPRXQW�RI�WKH�UHODWHG�DVVHWV��ZH�ZLOO�GHWHUPLQH�WKH�IDLU�YDOXH�RI�WKH�DVVHWV�DQG�ZLOO�UHFRJQL]H�DQ�LPSDLUPHQW�ORVV�
LI�WKH�IDLU�YDOXH�RI�WKH�DVVHWV�LV�OHVV�WKDQ�WKH�UHFRUGHG�YDOXH��7KH�HYDOXDWLRQ�RI�IXWXUH�FDVK�IORZV�UHTXLUHV�PDQDJHPHQW¶V�
MXGJPHQW�DQG�WKH�XVH�RI�HVWLPDWHV�DQG�DVVXPSWLRQV��$VVXPSWLRQV�UHTXLUH�FRQVLGHUDEOH�MXGJPHQW�EHFDXVH�FKDQJHV�LQ�EURDG�
HFRQRPLF� IDFWRUV� DQG� LQGXVWU\� IDFWRUV� FDQ� UHVXOW� LQ� YDULDEOH� DQG� YRODWLOH� YDOXHV�� (FRQRPLF� IDFWRUV� DQG� WKH� LQGXVWU\�
HQYLURQPHQW�ZHUH� FRQVLGHUHG� LQ� DVVHVVLQJ� UHFRYHUDELOLW\� RI� ORQJ�OLYHG� DVVHWV�� LQFOXGLQJ� UHYHQXH� HTXLSPHQW� �SULPDULO\�
WUDFWRUV�DQG�WUDLOHUV�XVHG�LQ�RXU�$VVHW�%DVHG�RSHUDWLRQV�DQG�WUDLOHUV�XVHG�LQ�RXU�H[SHGLWH�DQG�GHGLFDWHG�RSHUDWLRQV���2XU�
VWULFW�HTXLSPHQW�PDLQWHQDQFH�VFKHGXOHV�KDYH�VHUYHG�WR�PLWLJDWH�GHFOLQHV�LQ�WKH�YDOXH�RI�UHYHQXH�HTXLSPHQW���
�
'XULQJ�WKH�WKLUG�TXDUWHU�RI�������WKH�&RPSDQ\�HYDOXDWHG�FHUWDLQ�ORQJ�OLYHG�RSHUDWLQJ�ULJKW�RI�XVH�DVVHWV�IRU�LPSDLUPHQW�
WKDW�ZHUH�PDGH�DYDLODEOH�IRU�VXEOHDVH��$IWHU�GHWHUPLQLQJ�WKH�FDUU\LQJ�YDOXHV�RI�WKHVH�DVVHW�JURXSV�ZHUH�QRW�UHFRYHUDEOH��
LPSDLUPHQW�ZDV�PHDVXUHG�DV�WKH�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�YDOXH�H[FHHGHG�WKH�IDLU�YDOXH�RI�WKH�DVVHW�JURXSV��)XWXUH�
FDVK�IORZV�XVHG�WR�GHWHUPLQH�IDLU�YDOXH�RI�WKH�DVVHW�JURXSV�ZHUH�GLVFRXQWHG�DW�HVWLPDWHG�PDUNHW�SDUWLFLSDQW�UDWHV��ZKLFK�
UDQJHG�IURP������WR�������7KH�GLVFRXQW�UDWHV�ZHUH�GHWHUPLQHG�ZLWK�WKH�DVVLVWDQFH�RI�D�WKLUG�SDUW\�YDOXDWLRQ�ILUP�EDVHG�
RQ�SURSHUW\�VSHFLILF�ULVN�IDFWRUV�DQG�FDVK�IORZ�DVVXPSWLRQV��DV�ZHOO�DV�RWKHU�PDUNHW�IDFWRUV�� LQ�FRPSDULVRQ�WR�DYHUDJH�
VXUYH\HG�PDUNHW�GLVFRXQW�UDWHV�LQ�VLPLODU�PDUNHWV��$V�D�UHVXOW�RI�WKH�LPSDLUPHQW�PHDVXUHPHQW��OHDVH�LPSDLUPHQW�FKDUJHV�
RI�������PLOOLRQ�ZHUH�UHFRJQL]HG�DV�D�FRPSRQHQW�RI�RSHUDWLQJ�H[SHQVHV�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�IRU�
WKH�\HDU�HQGHG�'HFHPEHU������������
�
&RQWLQJHQW�&RQVLGHUDWLRQ�
:H�UHFRUG�WKH�HVWLPDWHG�IDLU�YDOXH�RI�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�DW�WKH�DFTXLVLWLRQ�GDWH�DV�SDUW�RI�WKH�SXUFKDVH�SULFH�
FRQVLGHUDWLRQ��7KH�IDLU�YDOXH�RI�WKH�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�OLDELOLW\�IRU�WKH�0R/R�DFTXLVLWLRQ�ZDV�GHWHUPLQHG�
ZLWK�WKH�DVVLVWDQFH�RI�DQ�LQGHSHQGHQW�WKLUG�SDUW\�YDOXDWLRQ�ILUP�ZKR�XWLOL]HG�D�0RQWH�&DUOR�VLPXODWLRQ�ZLWK�/HYHO���LQSXWV�
LQFOXGLQJ�VFHQDULRV�RI�HVWLPDWHG�UHYHQXHV�DQG�HDUQLQJV�EHIRUH�LQWHUHVW��WD[HV��GHSUHFLDWLRQ�DQG�DPRUWL]DWLRQ��³(%,7'$´��
WR�EH�DFKLHYHG�IRU�WKH�DSSOLFDEOH�SHUIRUPDQFH�SHULRGV��YRODWLOLW\�IDFWRUV�DSSOLHG�WR�WKH�VLPXODWLRQV��DQG�WKH�GLVFRXQW�UDWH�
DSSOLHG��ZKLFK�ZDV�������DQG�������DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\��$V�RI�'HFHPEHU�����������WKH�IDLU�
YDOXH�RI�WKH�RXWVWDQGLQJ�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�RI�������PLOOLRQ�UHODWHG�WR�WKH�DFTXLVLWLRQ�RI�0R/R�ZDV�UHFRUGHG�
LQ�ORQJ�WHUP�OLDELOLWLHV�DV�WKH������WDUJHW�ZDV�QRW�DFKLHYHG��$�����EDVLV�SRLQW�GHFUHDVH�LQ�WKH�GLVFRXQW�UDWH�ZRXOG�LQFUHDVH�
WKH�OLDELOLW\�E\������PLOOLRQ��
�
7KH�OLDELOLW\�IRU�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�LV�UHPHDVXUHG�DW�HDFK�TXDUWHUO\�UHSRUWLQJ�GDWH��DQG�DQ\�FKDQJH�LQ�IDLU�
YDOXH�DV�D�UHVXOW�RI�WKH�UHFXUULQJ�DVVHVVPHQWV�LV�UHFRJQL]HG�LQ�RSHUDWLQJ�LQFRPH��:H�UHFRJQL]HG�D�JDLQ�RI�������PLOOLRQ�
UHODWHG�WR�WKH�QHW�GHFUHDVH�LQ�WKH�IDLU�YDOXH�FKDQJHV�LQ�WKH�OLDELOLW\�RI�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�IRU�WKH�\HDU�HQGHG�
'HFHPEHU� ���� ������ ,QSXWV� WKDW� FRXOG� LPSDFW� WKH� PHDVXUHPHQW� RI� FRQWLQJHQW� HDUQRXW� FRQVLGHUDWLRQ� LQFOXGH� UHYLVHG�
SURMHFWLRQV�RI�(%,7'$��FKDQJHV�LQ�WKH�GLVFRXQW�UDWH�GXH�WR�FKDQJHV�LQ�PDUNHW�LQWHUHVW�UDWHV��HTXLW\�YDOXDWLRQV�DQG�RWKHU�
IDFWRUV��FKDQJHV�LQ�YRODWLOLW\�IDFWRUV�EDVHG�RQ�HTXLW\�PDUNHW�FRQGLWLRQV��DQG�RWKHU�UHOHYDQW�IDFWRUV��7KH�(%,7'$�YDOXDWLRQ�
LQSXW�GURYH�WKH�GHFUHDVH�LQ�IDLU�YDOXH�RI�WKH�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�DV�RI�'HFHPEHU�����������FRPSDUHG�WR�WKH�
YDOXDWLRQ�DW�'HFHPEHU�����������UHIOHFWLQJ�ORZHU�HDUQLQJV�WKDQ�DQWLFLSDWHG�IRU�������UHVXOWLQJ�LQ�QR�HDUQRXW�SD\PHQW�IRU�
WKH�\HDU��DQG�UHYLVHG�DVVXPSWLRQV�IRU�WKH�LPSDFW�RI�EXVLQHVV�JURZWK�LQ������DQG�������

adjustments based on historical information, and revenue is recognized accordingly at the time of shipment. We believe
that actual amounts will not vary significantly from estimates of variable consideration.

Revenue, purchased transportation expense, and third-party service expenses are reported on a gross basis for certain
shipments and services where we utilize a third-party carrier for pickup, linehaul, delivery of freight, or performance of
services, but we remain primarily responsible for fulfilling delivery to the customer and maintain discretion in setting the
price for the services. Purchased transportation expense is recognized as incurred.

Payment terms with customers may vary depending on the service provided, location or specific agreement with the
customer. The time between invoicing and when payment is due is not significant. For certain services, we require payment
before the services are delivered to the customer.

We expense sales commissions when incurred because the amortization period is one year or less.

Impairment Assessment of Long-Lived Assets
We review our long-lived assets, including property, plant and equipment and operating right-of-use assets, for impairment
whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable. I f
such an event or change in circumstances is present, we will estimate the undiscounted future cash flows expected to result
from the use of the asset and its eventual disposition. I f  the sum of the undiscounted future cash flows is less than the
carrying amount of the related assets, we will determine the fair value of the assets and will recognize an impairment loss
i f  the fair value of the assets is less than the recorded value. The evaluation of future cash flows requires management's
judgment and the use of estimates and assumptions. Assumptions require considerable judgment because changes in broad
economic factors and industry factors can result in variable and volatile values. Economic factors and the industry
environment were considered in assessing recoverability of long-lived assets, including revenue equipment (primarily
tractors and trailers used in our Asset-Based operations and trailers used in our expedite and dedicated operations). Our
strict equipment maintenance schedules have served to mitigate declines in the value of revenue equipment.

During the third quarter of 2023, the Company evaluated certain long-lived operating right-of-use assets for impairment
that were made available for sublease. After determining the carrying values of these asset groups were not recoverable,
impairment was measured as the amount by which the carrying value exceeded the fair value of the asset groups. Future
cash flows used to determine fair value of the asset groups were discounted at estimated market-participant rates, which
ranged from 7.5% to 9.5%. The discount rates were determined with the assistance of a third-party valuation firm based
on property-specific risk factors and cash flow assumptions, as well as other market factors, in comparison to average
surveyed market discount rates in similar markets. As a result of the impairment measurement, lease impairment charges
of $30.2 million were recognized as a component of operating expenses in the consolidated statements of operations for
the year ended December 31, 2023.

Contingent Consideration
We record the estimated fair value of contingent eamout consideration at the acquisition date as part of the purchase price
consideration. The fair value of the contingent eamout consideration liability for the MoLo acquisition was determined
with the assistance of an independent third-party valuation firm who utilized a Monte Carlo simulation with Level 3 inputs
including scenarios of estimated revenues and earnings before interest, taxes, depreciation and amortization ("EBITDA")
to be achieved for the applicable performance periods, volatility factors applied to the simulations, and the discount rate
applied, which was 13.3% and 14.0% as of December 31, 2023 and 2022, respectively. As of December 31, 2023, the fair
value of the outstanding contingent eamout consideration of $92.9 million related to the acquisition of MoLo was recorded
in long-term liabilities as the 2023 target was not achieved. A 100-basis point decrease in the discount rate would increase
the liability by $3.6 million.

The liability for contingent eamout consideration is remeasured at each quarterly reporting date, and any change in fair
value as a result of the recurring assessments is recognized in operating income. We recognized a gain of $19.1 million
related to the net decrease in the fair value changes in the liability of contingent eamout consideration for the year ended
December 31, 2023. Inputs that could impact the measurement of contingent eamout consideration include revised
projections of EBITDA; changes in the discount rate due to changes in market interest rates, equity valuations and other
factors; changes in volatility factors based on equity market conditions; and other relevant factors. The EBITDA valuation
input drove the decrease in fair value of the contingent eamout consideration as of December 31, 2023, compared to the
valuation at December 31, 2022, reflecting lower earnings than anticipated for 2023, resulting in no eamout payment for
the year, and revised assumptions for the impact of business growth in 2024 and 2025.
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,PSDLUPHQW�RI�*RRGZLOO�DQG�,QWDQJLEOH�$VVHWV�
2XU�FRQVROLGDWHG�JRRGZLOO�EDODQFH�RI��������PLOOLRQ�DW�'HFHPEHU����������LV�SULPDULO\�UHODWHG�WR�DFTXLVLWLRQV�RI�0R/R�
DQG�3DQWKHU�LQ�WKH�$VVHW�/LJKW�VHJPHQW��*RRGZLOO�LV�UHFRUGHG�DV�WKH�H[FHVV�RI�DQ�DFTXLUHG�HQWLW\¶V�SXUFKDVH�SULFH�RYHU�WKH�
YDOXH�RI�WKH�DPRXQWV�DVVLJQHG�WR�LGHQWLILDEOH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG��*RRGZLOO�LV�QRW�DPRUWL]HG��EXW�UDWKHU�
LV�HYDOXDWHG�IRU�LPSDLUPHQW�DQQXDOO\�RU�PRUH�IUHTXHQWO\�LI�LQGLFDWRUV�RI�LPSDLUPHQW�H[LVW��7KH�DQQXDO�LPSDLUPHQW�WHVWLQJ�
RQ�WKH�JRRGZLOO�EDODQFHV�ZDV�SHUIRUPHG�DV�RI�2FWREHU����������2XU�DQQXDO�HYDOXDWLRQ�W\SLFDOO\�LQFOXGHV�DQ�DQDO\VLV�RI�
TXDOLWDWLYH�IDFWRUV�WR�GHWHUPLQH�LI�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�LV�OHVV�WKDQ�LWV�FDUU\LQJ�YDOXH��
,I�ZH�GHWHUPLQH�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�LV�OHVV�WKDQ�LWV�FDUU\LQJ�YDOXH��D�TXDQWLWDWLYH�
YDOXDWLRQ�RI�WKH�UHSRUWLQJ�XQLW�LV�SHUIRUPHG�DQG�FRPSDUHG�WR�WKH�FDUU\LQJ�YDOXH�WR�GHWHUPLQH�LI�WKH�UHSRUWLQJ�XQLW�LV�LPSDLUHG�
DQG�WR�PHDVXUH�LPSDLUPHQW�ORVV��LI�DQ\��)RU�DQQXDO�DQG�LQWHULP�LPSDLUPHQW�WHVWV��ZH�DUH�UHTXLUHG�WR�UHFRUG�DQ�LPSDLUPHQW�
FKDUJH��LI�DQ\��E\�WKH�DPRXQW�D�UHSRUWLQJ�XQLW¶V�IDLU�YDOXH�LV�H[FHHGHG�E\�WKH�FDUU\LQJ�YDOXH�RI�WKH�UHSRUWLQJ�XQLW��OLPLWHG�
WR�WKH�FDUU\LQJ�YDOXH�RI�JRRGZLOO�LQFOXGHG�LQ�WKH�UHSRUWLQJ�XQLW���
�
$V�DOORZHG�E\�WKH�DFFRXQWLQJ�JXLGDQFH��ZH�HOHFWHG�WR�E\SDVV�WKH�TXDOLWDWLYH�DVVHVVPHQW�RI�RXU�JRRGZLOO�DQG�LQGHILQLWH�
OLYHG�LQWDQJLEOH�DVVHWV�DQG�SURFHHG�GLUHFWO\�WR�SHUIRUPLQJ�WKH�TXDQWLWDWLYH�YDOXDWLRQV�IRU�WKH�DQQXDO�LPSDLUPHQW�DVVHVVPHQW�
DV�RI�2FWREHU����������7KH�HYDOXDWLRQ�RI�JRRGZLOO�LPSDLUPHQW�UHTXLUHV�PDQDJHPHQW¶V�MXGJPHQW�DQG�WKH�XVH�RI�HVWLPDWHV�
DQG�DVVXPSWLRQV�WR�GHWHUPLQH�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW��$VVXPSWLRQV�UHTXLUH�FRQVLGHUDEOH�MXGJPHQW�EHFDXVH�
FKDQJHV� LQ�EURDG�HFRQRPLF�IDFWRUV�DQG� LQGXVWU\�IDFWRUV�FDQ�UHVXOW� LQ�YDULDEOH�DQG�YRODWLOH� IDLU�YDOXHV��&KDQJHV� LQ�NH\�
HVWLPDWHV�DQG�DVVXPSWLRQV�WKDW�LPSDFW�WKH�IDLU�YDOXH�RI�WKH�RSHUDWLRQV�FRXOG�PDWHULDOO\�DIIHFW�WKH�LPSDLUPHQW�DQDO\VLV���
�
7KH�IDLU�YDOXH�HVWLPDWHG�IRU�WKLV�HYDOXDWLRQ�LV�GHULYHG�ZLWK�WKH�DVVLVWDQFH�RI�D�WKLUG�SDUW\�YDOXDWLRQ�ILUP�DQG�XWLOL]LQJ�WKH�
SUHVHQW� YDOXH� RI� GLVFRXQWHG� FDVK� IORZV� �LQFRPH� DSSURDFK���7KH� (%,7'$� DQG� UHYHQXHV� PXOWLSOHV� �PDUNHW� DSSURDFK��
YDOXDWLRQ�PHWKRG�ZDV�DOVR�FRQVLGHUHG�WR�VXSSRUW�WKH�UHDVRQDEOHQHVV�RI�FRQFOXVLRQV�UHDFKHG��7KH�GLVFRXQWHG�FDVK�IORZ�
PRGHOV�XWLOL]HG�LQ�WKH�LQFRPH�DSSURDFK�LQFRUSRUDWH�GLVFRXQW�UDWHV��WHUPLQDO�PXOWLSOHV��DQG�SURMHFWLRQV�RI�IXWXUH�UHYHQXH��
RSHUDWLQJ� PDUJLQV�� DQG� QHW� FDSLWDO� H[SHQGLWXUHV�� 7KH� SURMHFWLRQV� XVHG� KDYH� FKDQJHG� RYHU� WLPH� EDVHG� RQ� KLVWRULFDO�
SHUIRUPDQFH� DQG� FKDQJLQJ� EXVLQHVV� FRQGLWLRQV��$VVXPSWLRQV� ZLWK� UHVSHFW� WR� UDWHV� XVHG� WR� GLVFRXQW� FDVK� IORZV� DUH�
GHSHQGHQW�XSRQ�PDUNHW�LQWHUHVW�UDWHV�DQG�WKH�FRVW�RI�FDSLWDO�IRU�RXU�FRPSDQ\�DQG�WKH�LQGXVWU\�DW�D�SRLQW�LQ�WLPH��:H�LQFOXGH�
D�FDVK�IORZ�SHULRG�RI�ILYH�\HDUV�ZLWK�D�WHUPLQDO�YDOXH�LQ�WKH�LQFRPH�DSSURDFK��&DVK�IORZ�SURMHFWLRQV�IRU�WKH�IRUHFDVW�SHULRG�
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MXGJPHQW�DQG�WKH�XVH�RI�HVWLPDWHV�DQG�DVVXPSWLRQV�WR�GHWHUPLQH�WKH�IDLU�YDOXH�RI�WKH�LQGHILQLWH�OLYHG�LQWDQJLEOH�DVVHWV��
$VVXPSWLRQV�UHTXLUH�FRQVLGHUDEOH�MXGJPHQW�EHFDXVH�FKDQJHV�LQ�EURDG�HFRQRPLF�IDFWRUV�DQG�LQGXVWU\�IDFWRUV�FDQ�UHVXOW�LQ�
YDULDEOH� DQG� YRODWLOH� IDLU� YDOXHV�� &KDQJHV� LQ� NH\� HVWLPDWHV� DQG� DVVXPSWLRQV� WKDW� LPSDFW� WKH� RSHUDWLRQV� DQG� UHVXOWLQJ�
UHYHQXHV��UR\DOW\�UDWHV��DQG�GLVFRXQW�UDWHV�FRXOG�PDWHULDOO\�DIIHFW�WKH�LQWDQJLEOH�DVVHW�LPSDLUPHQW�DQDO\VLV��
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LPSDLUPHQW�ZKHQHYHU� HYHQWV�RU� FKDQJHV� LQ� FLUFXPVWDQFHV� LQGLFDWH� WKDW� WKH� FDUU\LQJ�YDOXH�PD\�QRW� EH� UHFRYHUDEOH�� ,Q�
UHYLHZLQJ�ILQLWH�OLYHG�LQWDQJLEOH�DVVHWV�IRU�LPSDLUPHQW��WKH�FDUU\LQJ�DPRXQW�RI�WKH�DVVHW�RU�DVVHW�JURXS�LV�FRPSDUHG�WR�WKH�

Impairment of Goodwill and Intangible Assets
Our consolidated goodwill balance of $304.8 million at December 31, 2023 is primarily related to acquisitions of MoLo
and Panther in the Asset-Light segment. Goodwill is recorded as the excess of an acquired entity's purchase price over the
value of the amounts assigned to identifiable assets acquired and liabilities assumed. Goodwill is not amortized, but rather
is evaluated for impairment annually or more frequently if indicators of impairment exist. The annual impairment testing
on the goodwill balances was performed as of October 1, 2023. Our annual evaluation typically includes an analysis of
qualitative factors to determine if it is more likely than not the fair value of the reporting unit is less than its carrying value.
If we determine it is more likely than not that the fair value of the reporting unit is less than its carrying value, a quantitative
valuation of the reporting unit is performed and compared to the carrying value to determine if the reporting unit is impaired
and to measure impairment loss, if any. For annual and interim impairment tests, we are required to record an impairment
charge, if any, by the amount a reporting unit's fair value is exceeded by the carrying value of the reporting unit, limited
to the carrying value of goodwill included in the reporting unit.

As allowed by the accounting guidance, we elected to bypass the qualitative assessment of our goodwill and indefinite-
lived intangible assets and proceed directly to performing the quantitative valuations for the annual impairment assessment
as of October 1, 2023. The evaluation of goodwill impairment requires management's judgment and the use of estimates
and assumptions to determine the fair value of the reporting unit. Assumptions require considerable judgment because
changes in broad economic factors and industry factors can result in variable and volatile fair values. Changes in key
estimates and assumptions that impact the fair value of the operations could materially affect the impairment analysis.

The fair value estimated for this evaluation is derived with the assistance of a third-party valuation firm and utilizing the
present value of discounted cash flows (income approach). The EBITDA and revenues multiples (market approach)
valuation method was also considered to support the reasonableness of conclusions reached. The discounted cash flow
models utilized in the income approach incorporate discount rates, terminal multiples, and projections of future revenue,
operating margins, and net capital expenditures. The projections used have changed over time based on historical
performance and changing business conditions. Assumptions with respect to rates used to discount cash flows are
dependent upon market interest rates and the cost of capital for our company and the industry at a point in time. We include
a cash flow period of five years with a terminal value in the income approach. Cash flow projections for the forecast period
generally reflect the cyclical nature of the industry. Changes in cash flow assumptions or other factors that negatively
impact the fair value of the operations would influence the evaluation and could lead to impairment charges in the future.

In the impairment assessment of goodwill, management also considered the total market capitalization, which was noted
to increase from the prior assessment date o f  October 1, 2022. The increase in our market capitalization as o f
October 1, 2023 is believed to be attributable to business growth and improved market value as indicated by the company's
higher stock price. We believe that there is no basis for adjustment of our goodwill asset value based on the impairment
evaluation performed.

Our indefinite-lived intangible asset, which is the Panther Premium Logistics trade name, totaled $32.3 million as of
December 31, 2023. Indefinite-lived intangible assets are not amortized but rather are evaluated for impairment annually
or more frequently if indicators of impairment exist. If the carrying amount of the intangible asset exceeds its fair value,
an impairment loss shall be recognized in an amount equal to that excess. We performed impairment testing on the
indefinite-lived intangible asset as of October 1, 2023, and it was determined that the fair value of the Panther trade name
was greater than the recorded balance by more than 40%, indicating there is no basis for adjustment of the asset value.

The Panther trade name valuation model utilizes the relief from royalty method, whereby the value is determined by
calculating the after-tax cost savings associated with owning the trade name and, therefore, not having to pay royalties for
its use for the remainder of its estimated useful life. The evaluation of intangible asset impairment requires management's
judgment and the use of estimates and assumptions to determine the fair value of the indefinite-lived intangible assets.
Assumptions require considerable judgment because changes in broad economic factors and industry factors can result in
variable and volatile fair values. Changes in key estimates and assumptions that impact the operations and resulting
revenues, royalty rates, and discount rates could materially affect the intangible asset impairment analysis.

Our finite-lived intangible assets consist primarily of customer relationship, carrier list, and trademark intangible assets
and are amortized over their respective estimated useful lives. Finite-lived intangible assets are also evaluated for
impairment whenever events or changes in circumstances indicate that the carrying value may not be recoverable. In
reviewing finite-lived intangible assets for impairment, the carrying amount of the asset or asset group is compared to the
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estimated undiscounted future cash flows expected from the use of the asset and its eventual disposition. If such cash flows
are not sufficient to support the recorded value, an impairment loss to reduce the carrying value of the asset to its estimated
fair value will be recognized in operating income.

Insurance Reserves
We are self-insured up to certain limits for workers' compensation and certain third-party casualty claims. As of November
1, 2023 and 2022, our self-insurance limits are effectively $2.0 million and $1.0 million, respectively, for each workers'
compensation loss. Effective November 1, 2023, our self-insured limits for each loss are generally $2.0 million for third-
party casualty or general liability claims and $3.0 million for auto liability claims, up from self-insured limits of
$1.0 million for third-party casualty or general liability claims and $2.0 million for auto liability claims prior to November
1, 2023. For our auto liability claims, we also have a corridor on our excess policy and a quota share arrangement on a
portion of our excess claims, whereby we could incur additional liability on claims in excess of our general self-insurance
limits. Workers' compensation and third-party casualty claims liabilities, which are reported in accrued expenses, totaled
$181.8 million and $122.8 million at December 31, 2023 and 2022, respectively. The reserve at December 31, 2023
includes an insured liability settlement for third-party casualty claims, for which the related receivable is recognized in
other accounts receivable as of December 31, 2023. We do not discount our claims liabilities.

Liabilities for self-insured workers' compensation and third-party casualty claims are based on the case-basis reserve
amounts plus an estimate of loss development and incurred but not reported ("IBNR") claims, which is developed from
an independent actuarial analysis. The process of determining reserve requirements utilizes historical trends and involves
an evaluation of claim frequency and severity, claims management, and other factors. Case reserves established in prior
years are evaluated as loss experience develops and new information becomes available. Adjustments to previously
estimated case reserves are reflected in fmancial results in the periods in which they are made. Aggregate reserves represent
the best estimate of the costs of claims incurred, and it is possible that the ultimate liability may differ significantly from
such estimates, as a result of a number of factors, including increases in medical costs and other case-specific factors. A
10% increase in the estimate of IBNR would increase the total 2023 expense for workers' compensation and third-party
casualty claims by approximately $6.8 million. The actual claims payments are charged against our accrued claims
liabilities which have been reasonable with respect to the estimates of the related claims.

RECENT ACCOUNTING PRONOUNCEMENTS

New accounting rules and disclosure requirements can significantly impact our reported results and the comparability of
financial statements. Accounting pronouncements which have been issued but are not yet effective for our fmancial
statements are disclosed in Note B to our consolidated financial statements in Part II, Item 8 of this Annual Report on
Form 10-K.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risk from changes in certain interest rates, prices of diesel fuel, prices of equity and debt
securities, and foreign currency exchange rates. These market risks arise in the normal course of business, as we do not
engage in speculative trading activities. Further discussion of risks can be found in Item 1A (Risk Factors) included in
Part I of this Annual Report on Form 10-K.

Interest Rate Risk

We have exposures to changes in interest rates as follows:

Cash, cash equivalents, and short-term investments. At December 31, 2023 and 2022, cash, cash equivalents, and short-
term investments totaled $330.1 million and $325.9 million, respectively. Substantially all cash equivalents were in
demand accounts with financial institutions. Our short-term investments at December 31, 2023 were principally composed
of certificates of deposit, and at December 31, 2022, short-term investments also included U.S. government securities.
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RI�WRWDO�FRQVROLGDWHG�UHYHQXHV�IRU������DQG�������UHVSHFWLYHO\��)RUHLJQ�FXUUHQF\�H[FKDQJH�UDWH�IOXFWXDWLRQV�KDYH�QRW�KDG�
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HIIHFWV�RI�DGYHUVH�IOXFWXDWLRQV�LQ�IRUHLJQ�FXUUHQF\�H[FKDQJH�UDWHV��
�
�
� �

Although the fair values of  these instruments can fluctuate, we believe that the short-term, liquid nature of these
instruments and our ability to hold these instruments to maturity reduces our risk for potential material losses.

Debt. Our debt portfolio includes notes payable to finance the purchase of certain revenue equipment and other equipment
with a fixed rate of interest, which mitigates the impact of fluctuations in interest rates. Future issuances of notes payable
could be impacted by increases in interest rates, which could result in higher interest costs. Borrowings, if any, under our
Credit Facility and accounts receivable securitization program are at a variable interest rate and expose us to the risk of
increasing interest rates. We currently have an interest rate swap agreement, which mitigates the risk of interest changes
on our outstanding Credit Facility borrowings. The interest rate swap effectively converts $50.0 million of borrowings
under our Credit Facility from variable-rate interest to fixed-rate interest with a per annum rate of 1.55% based on the
margin of our Credit Facility as of December 31, 2023. Amounts borrowed under our Credit Facility in excess of the
$50.0 million notional amount, if any, are exposed to changes in market interest rates as defined by the Credit Agreement.
Our Credit Facility, accounts receivable securitization program, interest rate swap agreement, and notes payable are further
described in Note I to our consolidated financial statements included in Part H, Item 8 of this Annual Report on Form
10-K.

Liabilities associated with the supplemental benefit plan and the postretirement health benefit plan are remeasured on an
annual basis (and upon curtailment or settlement, i f  applicable) using the applicable discount rates at the measurement
date. The discount rates are determined by matching projected cash distributions from the plans with the appropriate high-
quality corporate bond yields in a yield curve analysis. Changes in high-quality corporate bond yields will impact interest
expense associated with these benefit plans as well as the amount of liabilities recorded.

Other Market Risks

A portion of the cash surrender value of variable life insurance policies, which are intended to provide funding for long-
term nonunion benefit arrangements such as the supplemental benefit plan and certain deferred compensation plans, have
investments, through separate accounts, in equity and fixed income securities and, therefore, are subject to market
volatility. The portion of cash surrender value of life insurance policies subject to market volatility was $25.7 million and
$23.0 million at December 31, 2023 and 2022, respectively. A 10% change in market value of these investments would
have a $2.6 million impact on income before income taxes.

We are subject to market risk for increases in diesel fuel prices; however, this risk is mitigated somewhat by fuel surcharge
revenues, which are charged based on an index of national diesel fuel prices. When fuel surcharges constitute a higher
proportion of the total freight rate paid, customers are less receptive to increases in base freight rates. Prolonged periods
of inadequate base rate improvements adversely impact operating results, as elements of costs, including contractual wage
rates, continue to increase annually. We have not historically engaged in a program for fuel price hedging and did not have
any fuel hedging agreements outstanding at December 31, 2023 and 2022.

Operations outside of the United States are not significant to total revenues or assets, and, accordingly, we do not have a
formal foreign currency risk management policy. Revenues from non-U.S. operations amounted to less than 2% and 4%
of total consolidated revenues for 2023 and 2022, respectively. Foreign currency exchange rate fluctuations have not had
a material impact on our consolidated financial statements, and they are not expected to in the foreseeable future. We have
not entered into any foreign currency forward exchange contracts or other derivative financial instruments to hedge the
effects of adverse fluctuations in foreign currency exchange rates.

67



���

,7(0���� ),1$1&,$/�67$7(0(176�$1'�6833/(0(17$5<�'$7$�
�
� ����� ��

7KH�IROORZLQJ�LQIRUPDWLRQ�LV�LQFOXGHG�LQ�WKLV�,WHP���� �
� �
5HSRUW�RI�,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP��(UQVW�	�<RXQJ�//3��7XOVD��2NODKRPD��3&$2%�,'�
����

� ��

� �
&RQVROLGDWHG�%DODQFH�6KHHWV�DV�RI�'HFHPEHU����������DQG������ � ��
� �
&RQVROLGDWHG�6WDWHPHQWV�RI�2SHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG������ � ��
� �
&RQVROLGDWHG�6WDWHPHQWV�RI�&RPSUHKHQVLYH�,QFRPH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������� � ��
� �
&RQVROLGDWHG�6WDWHPHQWV�RI�6WRFNKROGHUV¶�(TXLW\�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������� � ��
� �
&RQVROLGDWHG�6WDWHPHQWV�RI�&DVK�)ORZV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������� � ��
� �
1RWHV�WR�&RQVROLGDWHG�)LQDQFLDO�6WDWHPHQWV� � ��
�

�
� �

ITEM 8. F I N A N C I A L  STATEMENTS AND SUPPLEMENTARY DATA

The following information is included in this Item 8:

Report of Independent Registered Public Accounting Firm (Ernst & Young LLP, Tulsa, Oklahoma, PCAOB ID 6 9
42)

Consolidated Balance Sheets as of December 31, 2023 and 2022 7 1

Consolidated Statements of Operations for the years ended December 31, 2023, 2022, and 2021 7 2

Consolidated Statements of Comprehensive Income for the years ended December 31, 2023, 2022, and 2021 7 3

Consolidated Statements of Stockholders' Equity for the years ended December 31, 2023, 2022, and 2021 7 4

Consolidated Statements of Cash Flows for the years ended December 31, 2023, 2022, and 2021 7 5

Notes to Consolidated Financial Statements 7 6
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2SLQLRQ�RQ�WKH�)LQDQFLDO�6WDWHPHQWV�
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�
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ZKHWKHU�GXH�WR�HUURU�RU�IUDXG��2XU�DXGLWV�LQFOXGHG�SHUIRUPLQJ�SURFHGXUHV�WR�DVVHVV�WKH�ULVNV�RI�PDWHULDO�PLVVWDWHPHQW�RI�
WKH� ILQDQFLDO� VWDWHPHQWV��ZKHWKHU� GXH� WR� HUURU� RU� IUDXG�� DQG� SHUIRUPLQJ� SURFHGXUHV� WKDW� UHVSRQG� WR� WKRVH� ULVNV�� 6XFK�
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ILQDQFLDO�VWDWHPHQWV�� WDNHQ�DV�D�ZKROH��DQG�ZH�DUH�QRW��E\�FRPPXQLFDWLQJ� WKH�FULWLFDO�DXGLW�PDWWHU�EHORZ��SURYLGLQJ�D�
VHSDUDWH�RSLQLRQ�RQ�WKH�FULWLFDO�DXGLW�PDWWHU�RU�RQ�WKH�DFFRXQWV�RU�GLVFORVXUHV�WR�ZKLFK�LW�UHODWHV��
�
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'HVFULSWLRQ�
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FODLPV��ZKLFK�LV�GHYHORSHG�ZLWK�WKH�DVVLVWDQFH�RI�D�WKLUG�SDUW\�DFWXDULDO�VSHFLDOLVW��
$XGLWLQJ� WKH� &RPSDQ\
V� LQVXUDQFH� UHVHUYHV� LV� FRPSOH[� DV� LW� LQFOXGHV� VLJQLILFDQW� PHDVXUHPHQW�
XQFHUWDLQW\�DVVRFLDWHG�ZLWK�WKH�HVWLPDWH��LQYROYHV�WKH�DSSOLFDWLRQ�RI�VLJQLILFDQW�PDQDJHPHQW�MXGJPHQW��
DQG�HPSOR\V�WKH�XVH�RI�YDULRXV�DFWXDULDO�PHWKRGV��,Q�DGGLWLRQ��WKH�HVWLPDWH�IRU�LQVXUDQFH�UHVHUYHV�LV�
VHQVLWLYH�WR�VLJQLILFDQW�PDQDJHPHQW�DVVXPSWLRQV�� LQFOXGLQJ�WKH�IUHTXHQF\�DQG�VHYHULW\�DVVXPSWLRQV�
XVHG�WR�GHULYH�WKH�FRPSXWDWLRQ�RI�WKH�,%15�UHVHUYH�DQG�ORVV�GHYHORSPHQW�IDFWRUV�IRU�UHSRUWHG�FODLPV��
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Stockholders and the Board of Directors of ArcBest Corporation

Opinion on the Financial Statements
We have audited the accompanying consolidated balance sheets o f  ArcBest Corporation (the Company) as o f
December 31, 2023 and 2022, the related consolidated statements of operations, comprehensive income, stockholders'
equity and cash flows for each of the three years in the period ended December 31, 2023, and the related notes and financial
statement schedule listed in Part IV, Index at Item 15(a)(2) (collectively referred to as the "consolidated financial
statements"). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial
position of the Company at December 31, 2023 and 2022, and the results of its operations and its cash flows for each of
the three years in the period ended December 31, 2023, in conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (PCAOB), the Company's internal control over financial reporting as of December 31, 2023, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework), and our report dated February 23, 2024, expressed an unqualified opinion
thereon.

Basis for Opinion
These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion
on the Company's financial statements based on our audits. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement,
whether due to error or fraud. Our audits included performing procedures to assess the risks of material misstatement of
the fmancial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.
Our audits also included evaluating the accounting principles used and significant estimates made by management, as well
as evaluating the overall presentation of the fmancial statements. We believe that our audits provide a reasonable basis for
our opinion.

Critical Audit Matter
The critical audit matter communicated below is a matter arising from the current period audit of the fmancial statements
that was communicated or required to be communicated to the audit committee and that: (1) relates to accounts or
disclosures that are material to the financial statements and (2) involved our especially challenging, subjective or complex
judgments. The communication of the critical audit matter does not alter in any way our opinion on the consolidated
financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a
separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.

Insurance reserves
Description A t  December 31, 2023, the Company's aggregate insurance reserves were $181.8 million, which is
of the Matter related to workers' compensation and third-party casualty claims, inclusive of amounts expected to be

paid by the Company's insurers above its self- insured retention limits. As discussed in Note B of the
fmancial statements, liabilities for self-insured workers' compensation and third-party casualty claims
are based on the case-basis reserve amounts (recognized at the time of the incident based on the nature
and severity of the claim) plus an estimate of loss development and incurred but not reported (IBNR)
claims, which is developed with the assistance of a third-party actuarial specialist.
Auditing the Company's insurance reserves is complex as i t  includes significant measurement
uncertainty associated with the estimate, involves the application of significant management judgment,
and employs the use of various actuarial methods. In addition, the estimate for insurance reserves is
sensitive to significant management assumptions, including the frequency and severity assumptions
used to derive the computation of the IBNR reserve and loss development factors for reported claims.
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How We
Addressed the
Matter in Our
Audit

We obtained an understanding, evaluated the design and tested the operating effectiveness of controls
over the insurance reserves process, including management's assessment of the assumptions and data
underlying the 11BNR reserve estimate.
To evaluate the insurance reserves, our audit procedures included, among others, testing the
completeness and accuracy of the underlying claims data provided to management's third-party
actuarial specialist by performing test of details over a representative sample. Furthermore, we
involved our actuarial specialist to assist in our evaluation of the methodologies applied and significant
assumptions used in determining the estimated reserve. We compared the Company's reserve amount
to an estimated range that our actuarial specialist developed based on independently selected
assumptions.

Is/ Ernst & Young LLP

We have served as the Company's auditor since 1972.
Tulsa, Oklahoma
February 23,2024
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ARCBEST CORPORATION
CONSOLIDATED BALANCE SHEETS

December 31
2023 2 0 2 2

(in thousands, except share data)
ASSETS
CURRENT ASSETS

Cash and cash equivalents $ 2 6 2 , 2 2 6 $ 1 5 8 , 2 6 4
Short-term investments 67,842 167,662
Accounts receivable, less allowances (2023 -  $10,346; 2022 —$13,892) 430,122 517,494
Other accounts receivable, less allowances (2023 -$731; 2022 —$713) 52,124 11,016
Prepaid expenses 37,034 39,484
Prepaid and refundable income taxes 24,319 19,239
Current assets of discontinued operations 64,736
Other 11,116 11,888

TOTAL CURRENT ASSETS 884,783 989,783
PROPERTY, PLANT AND EQUIPMENT

Land and structures 460,068 401,840
Revenue equipment 1,126,055 1,038,832
Service, office, and other equipment 319,466 298,234
Software 173,354 167,164
Leasehold improvements 24,429 23,466

2,103,372 1,929,536
Less allowances for depreciation and amortization 1,188,548 1,129,366

PROPERTY. PLANT AND EOUIPMENT. net 914.824 800_170
GOODWILL 304:753 304,753
INTANGIBLE ASSETS, net 101,150 113,733
OPERATING RIGHT-OF-USE ASSETS 169,999 166,515
DEFERRED INCOME TAXES 8,140 6,342
LONG-TERM ASSETS OF DISCONTINUED OPERATIONS 11,097
OTHER LONG-TERM ASSETS 101.445 101 893
TOTAL ASSETS $ 2,485,094 2,494,286

LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES

Accounts payable 214,004 269,854
Income taxes payable 10,410 16,017
Accrued expenses 378,029 338,457
Current portion of long-term debt 66,948 66,252
Current portion of operating lease liabilities 32,172 26,225
Current liabilities of discontinued operations 51,665

TOTAL CURRENT LIABILITIES 701,563 768,470
LONG-TERM DEBT, less current portion 161,990 198,371
OPERATING LEASE LIABILITIES, less current portion 176,621 147,828
POSTRETIREMENT LIABILITIES, less current portion 13,319 12,196
LONG-TERM LIABILITIES OF DISCONTINUED OPERATIONS 781
CONTINGENT CONSIDERATION 92,900 112,000
OTHER LONG-TERM LIABILITIES 40,553 42,745
DEFERRED INCOME TAXES 55,785 60,494
STOCKHOLDERS' EQUITY

Common stock, $0.01 par value, authorized 70,000,000 shares; issued 2023: 30,024,125 shares;
2022: 29,758,716 shares 300 298
Additional paid-in capital 340,961 339,582
Retained earnings 1,272,584 1,088,693
Treasury stock, at cost, 2023: 6,460,137 shares; 2022: 5,529,383 shares (375,806) (284,275)
Accumulated other comprehensive income 4,324 7,103

TOTAL STOCKHOLDERS' EQUITY 1,242,363 1,151,401
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY 2,485,094 2,494,286

The accompanying notes are an integral part of the consolidated fmancial statements.
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ARCBEST C O R P O R AT I O N
C O N S O L I D AT E D  S TAT E M E N T S  OF OPERATIONS

REVENUES

Year Ended December 31
2023 2022 2021
(in thousands, except share and per share data)

4,427,443 $  5,029,008 $  3,766,185

OPERATING EXPENSES 4,254,824 4,634,482 3,489,207

OPERATING INCOME 172,619 394,526 276,978

OTHER INCOME (COSTS)
Interest and dividend income 14,728 3,873 1,226
Interest and other related fmancing costs (9,094) (7,726) (8,914)
Other, net 8,662 (2,370) 3,797

14,296 (6,223) (3,891)

INCOME FROM CONTINUING OPERATIONS BEFORE INCOME TAXES 186,915 388,303 273,087

INCOME TAX PROVISION 44,751 93,655 62,628

NET INCOME FROM CONTINUING OPERATIONS 142,164 294,648 210,459

INCOME FROM DISCONTINUED OPERATIONS, NET OF TAX 53,269 3,561 3,062

NET INCOME $ 1 9 5 , 4 3 3 $ 2 9 8 , 2 0 9 213,521

BASIC EARNINGS PER COMMON SHARE
Continuing operations
Discontinued operations

DILUTED EARNINGS PER COMMON SHARE

5.92
2.22

$ 1 1 . 9 8
0.14

8.26
0.12

8.14 $ 1 2 . 1 3 8.38

Continuing operations 5.77 $ 1 1 . 5 5 $ 7 . 8 6
Discontinued operations 2.16 0.14 0.11

7.93 $ 1 1 . 6 9 $ 7 . 9 8

AVERAGE COMMON SHARES OUTSTANDING
Basic 24,018,801 24,585,205 25,471,939
Diluted 24,634,617 25,504,508 26,772,126

The accompanying notes are an integral part of the consolidated financial statements.
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ARCBEST C O R P O R AT I O N
C O N S O L I D AT E D  S TAT E M E N T S  OF COMPREHENSIVE  I N C O M E

NET INCOME

Year Ended December 31
2023 2022 2021

$ 195,433
(in thousands)
$ 298,209 $ 213,521

OTHER COMPREHENSIVE INCOME (LOSS), net of tax

Postretirement benefit plans:
Net actuarial gain (loss), net of tax of: (2023 -  $294; 2022 -  $1,144; 2021 — $451) (847) 3,298 1,300
Amortization of unrecognized net periodic benefit cost (credit), net of tax of: (2023 -
$342; 2022 -$195, 2021 -  $139)

Net actuarial gain

Interest rate swap and foreign currency translation:
Change in unrealized gain (loss) on interest rate swap, net of tax of: (2023 -  $475; 2022 -
$812, 2021 — $534)
Change in foreign currency translation, net of tax of: (2023 -  $141; 2022 -  $576, 2021 —
$36)

OTHER COMPREHENSIVE INCOME (LOSS), net of tax

TOTAL COMPREHENSIVE INCOME

(988)

(1,341)

397

(562)

2,295

(1,627)

(400)

1,507

102

(2,779) 3,404 2,509

$ 192,654 $ 301,613 $ 216,030

The accompanying notes are an integral part o f  the consolidated financial statements.
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ARCBEST CORPORATION
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY

Common Stock
Additional

Paid-In
Capital

Retained
Earnings

Treasury Stock

Accumulated
Other

Comprehensive
Income

Total
EquityShares Amount Shares Amount

(in thousands)

Balance at December 31,2020 29,045 $ 2 9 0 $ 342,354 $ 595,932 3,657 $ (111,173) $ 1 , 1 9 0 $ 828,593

Net income 213,521 213,521

Other comprehensive income, net of tax 2,509 2,509
Issuance of common stock under share-
based compensation plans 315 4 (4)
Shares withheld for employee tax
remittance on share-based compensation (10,743) (10,743)

Share-based compensation expense 11,426 11,426

Purchase of treasury stock 836 (83,100) (83,100)
Forward contract for accelerated share
repurchase (25,000) (25,000)

Dividends declared on common stock (8,139) (8,139)

Balance at December 31, 2021 29,360 294 318,033 801,314 4,493 (194,273) 3,699 929,067

Net income 298,209 298,209

Other comprehensive income, net of tax 3,404 3,404
Issuance of common stock under share-
based compensation plans 399 4 (4)
Shares withheld for employee tax
remittance on share-based compensation (16,222) (16,222)

Share-based compensation expense 12,775 12,775

Purchase of treasury stock 822 (65,002) (65,002)
Forward contract for accelerated share
repurchase 25,000 214 (25,000)

Dividends declared on common stock (10,830) (10,830)

Balance at December 31,2022 29,759 298 339,582 1,088,693 5,529 (284,275) 7,103 1,151,401

Net income 195,433 195,433

Other comprehensive loss, net of tax (2,779) (2,779)
Issuance of common stock under share-
based compensation plans 265 2 (2)
Shares withheld for employee tax
remittance on share-based compensation (10,311) (10,311)

Share-based compensation expense 11,692 11,692

Purchase of treasury stock 931 (91,531) (91,531)

Dividends declared on common stock (11,542) (11,542)

Balance at December 31,2023 30,024 $ 3 0 0 $ 340,961 $ 1,272,584 6,460 $ (375,806) $ 4 , 3 2 4 $ 1,242,363

The accompanying notes are an integral part of the consolidated financial statements.
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ARCBEST CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year Ended December 31
2023 2022 2021

(in thousands)
OPERATING ACTIVITIES

Net income 195,433 $ 2 9 8 , 2 0 9 $ 2 1 3 , 5 2 1
Adjustments to reconcile net income to net cash provided by operating activities:

Depreciation and amortization 132,900 127,119 118,864
Amortization of intangibles 12,829 12,920 5,357
Share-based compensation expense 11,438 12,775 11,426
Provision for losses on accounts receivable 3,630 6,955 1,466
Change in deferred income taxes (5,566) (6,250) (7,589)
(Gain) loss on sale of property and equipment 4,797 (11,650) (8,520)
Gain on sale of subsidiary (402) (6,923)
Pre-tax gain on sale of discontinued operations (70,201)
Lease impairment charges 30,162
Change in fair value of contingent consideration (19,100) 18,300
Change in fair value of equity investment (3,739)
Changes in operating assets and liabilities:

Receivables 41,189 (10,349) (122,782)
Prepaid expenses 2,563 (410) (1,482)
Other assets 3,830 (2,941) 354
Income taxes (10,657) (5,041) 13,136
Operating right-of-use assets and lease liabilities, net 2,920 2,952 623
Accounts payable, accrued expenses, and other liabilities (10,261) 28,632 106,064

NET CASH PROVIDED BY OPERATING ACTIVITIES 322,167 470,819 323,515

INVESTING ACTIVITIES
Purchases of property, plant and equipment, net of fmancings (219,021) (148,223) (58,412)
Proceeds from sale of property and equipment 7,763 19,691 13,815
Proceeds from sale of discontinued operations 100,949
Business acquisition, net of cash acquired 2,279 (239,380)
Proceeds from the sale of subsidiary 475 9,013
Purchases of short-term investments (96,537) (182,352) (56,011)
Proceeds from sale of short-term investments 198,120 64,329 73,182
Purchase of long-term investments (25,350)
Capitalization of internally developed software (12,977) (17,282) (20,061)

NET CASH USED IN INVESTING ACTIVITIES (21,703) (261,083) (303,204)

FINANCING ACTIVITIES
Borrowings under credit facilities 58,000 50,000
Proceeds from notes payable 14,206 3,523
Payments on long-term debt (69,180) (115,540) (171,915)
Net change in book overdrafts (14,101) 8,356 (1,957)
Deferred financing costs 55 (952) (314)
Payment of common stock dividends (11,542) (10,830) (8,139)
Purchases of treasury stock (91,531) (65,002) (83,100)
Forward contract for accelerated share repurchase (25,000)
Payments for tax withheld on share-based compensation (10,311) (16,222) (10,743)

NET CASH USED IN FINANCING ACTIVITIES (196,610) (127,984) (247,645)

NET INCREASE (DECREASE) EST CASH AND CASH EQUIVALENTS 103,854 81,752 (227,334)
Cash and cash equivalents of continuing operations at beginning of period 158,264 76,568 303,872
Cash and cash equivalents of discontinued operations at beginning of period 108 52 82

CASH AND CASH EQUIVALENTS AT END OF PERIOD 262,226 $ 1 5 8 , 3 7 2 $ 7 6 , 6 2 0

NONCASH INVESTING ACTIVITIES
Equipment financed 33,495 $ 8 2 , 4 2 5 8 5 9 , 7 0 0
Accruals for equipment received 1,727 $ 4 , 3 3 7 8 1 , 7 0 4
Lease liabilities arising from obtaining right-of-use assets 62,425 $ 8 7 , 2 9 4 8 1 4 , 6 7 1

The accompanying notes are an integral part of the consolidated financial statements.
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2UJDQL]DWLRQ�DQG�'HVFULSWLRQ�RI�%XVLQHVV�
�
$UF%HVW�&RUSRUDWLRQ���WKH�³&RPSDQ\´��LV�D�PXOWLELOOLRQ�GROODU�LQWHJUDWHG�ORJLVWLFV�FRPSDQ\�WKDW�OHYHUDJHV�WHFKQRORJ\�
DQG�D�IXOO�VXLWH�RI�VKLSSLQJ�DQG�ORJLVWLFV�VROXWLRQV�WR�PHHW�FXVWRPHUV¶�VXSSO\�FKDLQ�QHHGV��7KH�&RPSDQ\��ZKLFK�VWDUWHG�
RYHU�D�FHQWXU\�DJR�DV�D�ORFDO�IUHLJKW�KDXOHU��LV�QRZ�D�ORJLVWLFV�SRZHUKRXVH�ZLWK�JOREDO�UHDFK��7KH�&RPSDQ\¶V�RSHUDWLRQV�
DUH�FRQGXFWHG�WKURXJK�LWV�WZR�UHSRUWDEOH�RSHUDWLQJ�VHJPHQWV��$VVHW�%DVHG��ZKLFK�FRQVLVWV�RI�$%)�)UHLJKW�6\VWHP��,QF��
DQG�FHUWDLQ�RWKHU�VXEVLGLDULHV��³$%)�)UHLJKW´���DQG�$VVHW�/LJKW��ZKLFK�LQFOXGHV�0R/R�6ROXWLRQV��//&��³0R/R´���3DQWKHU�
3UHPLXP�/RJLVWLFV���³3DQWKHU´���DQG�FHUWDLQ�RWKHU�VXEVLGLDULHV��5HIHUHQFHV�WR�WKH�&RPSDQ\�LQ�WKLV�$QQXDO�5HSRUW�RQ�)RUP�
���.�DUH�SULPDULO\�WR�WKH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV�RQ�D�FRQVROLGDWHG�EDVLV��
�
7KH�$VVHW�%DVHG�VHJPHQW�UHSUHVHQWHG�DSSUR[LPDWHO\�����RI�WKH�&RPSDQ\¶V������WRWDO�UHYHQXHV�EHIRUH�RWKHU�UHYHQXHV�
DQG�LQWHUFRPSDQ\�HOLPLQDWLRQV��$V�RI�'HFHPEHU�������DSSUR[LPDWHO\�����RI�WKH�$VVHW�%DVHG�VHJPHQW¶V�HPSOR\HHV�ZHUH�
FRYHUHG�XQGHU�D�FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQW��WKH�$%)�1DWLRQDO�0DVWHU�)UHLJKW�$JUHHPHQW��WKH�³�����$%)�10)$´���
ZLWK�WKH�,QWHUQDWLRQDO�%URWKHUKRRG�RI�7HDPVWHUV��WKH�³,%7´���ZKLFK�ZDV�UDWLILHG�RQ�-XQH����������E\�D�PDMRULW\�RI�$%)�
)UHLJKW¶V� ,%7� PHPEHU� HPSOR\HHV�� $� PDMRULW\� RI� WKH� ����� $%)� 10)$� VXSSOHPHQWV� DOVR� SDVVHG�� 7KH� UHPDLQLQJ�
VXSSOHPHQWV�ZHUH�UDWLILHG�RQ�-XO\����������7KH������$%)�10)$�ZDV�LPSOHPHQWHG�RQ�-XO\�����������HIIHFWLYH�UHWURDFWLYH�
WR�-XO\����������DQG�ZLOO�UHPDLQ�LQ�HIIHFW�WKURXJK�-XQH�����������
�
)LQDQFLDO�6WDWHPHQW�3UHVHQWDWLRQ�
�
&RQVROLGDWLRQ�� 7KH� FRQVROLGDWHG� ILQDQFLDO� VWDWHPHQWV� LQFOXGH� WKH� DFFRXQWV� RI� WKH� &RPSDQ\� DQG� LWV� VXEVLGLDULHV�� $OO�
VLJQLILFDQW�LQWHUFRPSDQ\�DFFRXQWV�DQG�WUDQVDFWLRQV�DUH�HOLPLQDWHG�LQ�FRQVROLGDWLRQ��
�
6HJPHQW� ,QIRUPDWLRQ�� 7KH� &RPSDQ\� XVHV� WKH� ³PDQDJHPHQW� DSSURDFK´� IRU� GHWHUPLQLQJ� LWV� UHSRUWDEOH� VHJPHQW�
LQIRUPDWLRQ��7KH�PDQDJHPHQW�DSSURDFK�LV�EDVHG�RQ�WKH�ZD\�PDQDJHPHQW�RUJDQL]HV�WKH�UHSRUWDEOH�VHJPHQWV�ZLWKLQ�WKH�
&RPSDQ\� IRU� PDNLQJ� RSHUDWLQJ� GHFLVLRQV� DQG� DVVHVVLQJ� SHUIRUPDQFH�� 6HH� 1RWH� 2� IRU� IXUWKHU� GLVFXVVLRQ� RI� VHJPHQW�
UHSRUWLQJ��
�
8VH�RI�(VWLPDWHV��7KH�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�FRQIRUPLW\�ZLWK�DFFRXQWLQJ�SULQFLSOHV�JHQHUDOO\�DFFHSWHG�LQ�
WKH� 8QLWHG� 6WDWHV� UHTXLUHV� PDQDJHPHQW� WR� PDNH� HVWLPDWHV� DQG� DVVXPSWLRQV� WKDW� DIIHFW� WKH� DPRXQWV� UHSRUWHG� LQ� WKH�
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV�DQG�DFFRPSDQ\LQJ�QRWHV��$FWXDO�DPRXQWV�PD\�GLIIHU�IURP�WKRVH�HVWLPDWHV��
�
5HFODVVLILFDWLRQV��2Q� )HEUXDU\� ���� ������ WKH� &RPSDQ\� VROG� )OHHW1HW� $PHULFD�� ,QF�� �³)OHHW1HW´��� D� ZKROO\� RZQHG�
VXEVLGLDU\� DQG� UHSRUWDEOH� RSHUDWLQJ� VHJPHQW� RI� WKH� &RPSDQ\�� IRU� DQ� DJJUHJDWH� DGMXVWHG� FDVK� SXUFKDVH� SULFH� RI�
�������PLOOLRQ��LQFOXGLQJ�SRVW�FORVLQJ�DGMXVWPHQWV��7KH�VDOH�RI�)OHHW1HW�ZDV�D�VWUDWHJLF�VKLIW�IRU�WKH�&RPSDQ\�DV�LW�H[LWHG�
WKH�IOHHW�URDGVLGH�DVVLVWDQFH�DQG�PDLQWHQDQFH�PDQDJHPHQW�EXVLQHVV��WKHUHIRUH��WKH�VDOH�ZDV�DFFRXQWHG�IRU�DV�GLVFRQWLQXHG�
RSHUDWLRQV��$V�VXFK��KLVWRULFDO�UHVXOWV�RI�)OHHW1HW�KDYH�EHHQ�H[FOXGHG�IURP�ERWK�FRQWLQXLQJ�RSHUDWLRQV�DQG�VHJPHQW�UHVXOWV�
IRU�DOO�SHULRGV�SUHVHQWHG��DQG�UHFODVVLILFDWLRQV�KDYH�EHHQ�PDGH�WR�WKH�SULRU�SHULRG�ILQDQFLDO�VWDWHPHQWV�WR�FRQIRUP�WR�WKH�
FXUUHQW�\HDU�SUHVHQWDWLRQ��5HODWHG�DVVHWV�DQG�OLDELOLWLHV�DVVRFLDWHG�ZLWK�)OHHW1HW�DUH�FODVVLILHG�DV�GLVFRQWLQXHG�RSHUDWLRQV�
LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV�IRU�DOO�SHULRGV�SUHVHQWHG��7KH�FDVK�IORZV�UHODWHG�WR�WKH�GLVFRQWLQXHG�RSHUDWLRQV�KDYH�QRW�
EHHQ�VHJUHJDWHG�DQG�DUH�LQFOXGHG�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�FDVK�IORZV��8QOHVV�RWKHUZLVH�LQGLFDWHG��DOO�DPRXQWV�LQ�
WKLV�$QQXDO� 5HSRUW� RQ� )RUP����.� UHIHU� WR� FRQWLQXLQJ� RSHUDWLRQV�� LQFOXGLQJ� FRPSDULVRQV� WR� WKH� SULRU� \HDU�� )RU�PRUH�
LQIRUPDWLRQ�RQ�WKH�&RPSDQ\¶V�GLVFRQWLQXHG�RSHUDWLRQV��VHH�1RWH�'��
�
&HUWDLQ�UHFODVVLILFDWLRQV�KDYH�EHHQ�PDGH�WR�WKH�SULRU�SHULRG�SUHVHQWDWLRQ�RI�RWKHU�ORQJ�WHUP�OLDELOLWLHV�WR�FRQIRUP�WR�WKH�
FXUUHQW�\HDU�SUHVHQWDWLRQ�RI�WKH�FRQWLQJHQW�FRQVLGHUDWLRQ�OLDELOLW\�RQ�D�VHSDUDWH�OLQH�LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHWV��)RU�
WKH�\HDUV�HQGHG�'HFHPEHU����������DQG�������FHUWDLQ�UHFODVVLILFDWLRQV�KDYH�EHHQ�PDGH�EHWZHHQ�RSHUDWLQJ�H[SHQVHV�OLQHV�
RI� WKH�$VVHW�/LJKW�VHJPHQW� WR�FRQIRUP�WR� WKH�FXUUHQW�\HDU�SUHVHQWDWLRQ�RI�FHUWDLQ�IDFLOLW\�UHQW�H[SHQVHV��7KHUH�ZDV�QR�
LPSDFW�RQ�WRWDO�OLDELOLWLHV�RU�WRWDO�RSHUDWLQJ�H[SHQVHV�DV�D�UHVXOW�RI�WKHVH�UHFODVVLILFDWLRQV��
��
�
�

ARCBEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

NOTE A — ORGANIZATION AND DESCRIPTION OF THE BUSINESS AND HNANCIAL STATEMENT
PRESENTATION

Organization and Description of Business

ArcBest Corporation'' (the "Company") is a multibillion-dollar integrated logistics company that leverages technology
and a full suite of shipping and logistics solutions to meet customers' supply chain needs. The Company, which started
over a century ago as a local freight hauler, is now a logistics powerhouse with global reach. The Company's operations
are conducted through its two reportable operating segments: Asset-Based, which consists of ABF Freight System, Inc.
and certain other subsidiaries ("AI*. Freight"), and Asset-Light, which includes MoLo Solutions, LLC ("MoLo"), Panther
Premium Logistics® ("Panther"), and certain other subsidiaries. References to the Company in this Annual Report on Form
10-K are primarily to the Company and its subsidiaries on a consolidated basis.

The Asset-Based segment represented approximately 63% of the Company's 2023 total revenues before other revenues
and intercompany eliminations. As of December 2023, approximately 82% of the Asset-Based segment's employees were
covered under a collective bargaining agreement, the ABF National Master Freight Agreement (the "2023 ABF NMFA"),
with the International Brotherhood of Teamsters (the "IBT"), which was ratified on June 30, 2023 by a majority of ABF
Freight's IBT member employees. A majority of the 2023 ABF NMFA supplements also passed. The remaining
supplements were ratified on July 7, 2023. The 2023 ABF NMFA was implemented on July 16, 2023, effective retroactive
to July 1, 2023, and will remain in effect through June 30, 2028.

Financial Statement Presentation

Consolidation: The consolidated financial statements include the accounts of the Company and its subsidiaries. All
significant intercompany accounts and transactions are eliminated in consolidation.

Segment Information: The Company uses the "management approach" for determining its reportable segment
information. The management approach is based on the way management organizes the reportable segments within the
Company for making operating decisions and assessing performance. See Note O for further discussion of segment
reporting.

Use of Estimates: The preparation of financial statements in conformity with accounting principles generally accepted in
the United States requires management to make estimates and assumptions that affect the amounts reported in the
consolidated financial statements and accompanying notes. Actual amounts may differ from those estimates.

Reclassifications: On February 28, 2023, the Company sold FleetNet America, Inc. ("FleetNet"), a wholly owned
subsidiary and reportable operating segment of  the Company, for an aggregate adjusted cash purchase price of
$100.9 million, including post-closing adjustments. The sale of FleetNet was a strategic shift for the Company as it exited
the fleet roadside assistance and maintenance management business; therefore, the sale was accounted for as discontinued
operations. As such, historical results of FleetNet have been excluded from both continuing operations and segment results
for all periods presented, and reclassifications have been made to the prior-period financial statements to conform to the
current-year presentation. Related assets and liabilities associated with FleetNet are classified as discontinued operations
in the consolidated balance sheets for all periods presented. The cash flows related to the discontinued operations have not
been segregated and are included in the consolidated statements of cash flows. Unless otherwise indicated, all amounts in
this Annual Report on Form 10-K refer to continuing operations, including comparisons to the prior year. For more
information on the Company's discontinued operations, see Note D.

Certain reclassifications have been made to the prior period presentation of other long-term liabilities to conform to the
current-year presentation of the contingent consideration liability on a separate line in the consolidated balance sheets. For
the years ended December 31, 2022 and 2021, certain reclassifications have been made between operating expenses lines
of the Asset-Light segment to conform to the current-year presentation of certain facility rent expenses. There was no
impact on total liabilities or total operating expenses as a result of these reclassifications.
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&DVK��&DVK�(TXLYDOHQWV��DQG�6KRUW�7HUP�,QYHVWPHQWV��6KRUW�WHUP�LQYHVWPHQWV�WKDW�KDYH�D�PDWXULW\�RI�QLQHW\�GD\V�RU�
OHVV�ZKHQ�SXUFKDVHG�DUH�FRQVLGHUHG�FDVK�HTXLYDOHQWV��9DULDEOH�UDWH�GHPDQG�QRWHV�DUH�FODVVLILHG�DV�FDVK�HTXLYDOHQWV��DV�WKH�
LQYHVWPHQWV�PD\�EH�UHGHHPHG�RQ�D�GDLO\�EDVLV�ZLWK�WKH�RULJLQDO�LVVXHU��6KRUW�WHUP�LQYHVWPHQWV�FRQVLVW�RI�)',&�LQVXUHG�
FHUWLILFDWHV� RI� GHSRVLW� DQG� 8�6�� 7UHDVXU\� VHFXULWLHV� ZLWK� RULJLQDO� PDWXULWLHV� JUHDWHU� WKDQ� QLQHW\� GD\V� DQG� UHPDLQLQJ�
PDWXULWLHV� OHVV� WKDQ�RQH�\HDU�� ,QWHUHVW� DQG�GLYLGHQGV� UHODWHG� WR� FDVK�� FDVK� HTXLYDOHQWV�� DQG� VKRUW�WHUP� LQYHVWPHQWV� DUH�
LQFOXGHG�LQ�LQWHUHVW�DQG�GLYLGHQG�LQFRPH��
�
&HUWLILFDWHV� RI� GHSRVLW� DUH� YDOXHG� DW� FRVW� SOXV� DFFUXHG� LQWHUHVW��ZKLFK� DSSUR[LPDWHV� IDLU� YDOXH��+HOG�WR�PDWXULW\�8�6��
7UHDVXU\�VHFXULWLHV�DUH�UHFRUGHG�DW�DPRUWL]HG�FRVW�ZLWK�LQWHUHVW�DQG�DPRUWL]DWLRQ�RI�SUHPLXPV�DQG�GLVFRXQWV�LQFOXGHG�LQ�
LQWHUHVW�LQFRPH��4XDUWHUO\��WKH�&RPSDQ\�HYDOXDWHV�KHOG�WR�PDWXULW\�VHFXULWLHV�IRU�DQ\�RWKHU�WKDQ�WHPSRUDU\�LPSDLUPHQWV�
UHODWHG�WR�DQ\�LQWHQWLRQ�WR�VHOO�RU�UHTXLUHPHQW�WR�VHOO�EHIRUH�LWV�DPRUWL]HG�FRVWV�DUH�UHFRYHUHG��,I�D�VHFXULW\�LV�FRQVLGHUHG�WR�
EH� RWKHU�WKDQ�WHPSRUDULO\� LPSDLUHG�� WKH� GLIIHUHQFH� EHWZHHQ� DPRUWL]HG� FRVW� DQG� WKH� DPRXQW� WKDW� LV� GHWHUPLQHG� WR� EH�
UHFRYHUDEOH�LV�UHFRUGHG�LQ�RSHUDWLQJ�LQFRPH���
�
&RQFHQWUDWLRQ�RI�&UHGLW�5LVN��7KH�&RPSDQ\�LV�SRWHQWLDOO\�VXEMHFW�WR�FRQFHQWUDWLRQV�RI�FUHGLW�ULVN�UHODWHG�WR�WKH�SRUWLRQ�
RI�LWV�FDVK��FDVK�HTXLYDOHQWV��DQG�VKRUW�WHUP�LQYHVWPHQWV��ZKLFK�LV�QRW�IHGHUDOO\�LQVXUHG��DV�IXUWKHU�GLVFXVVHG�LQ�1RWH�&��
�
7KH�&RPSDQ\¶V�VHUYLFHV�DUH�SURYLGHG�SULPDULO\�WR�FXVWRPHUV�WKURXJKRXW�WKH�8QLWHG�6WDWHV�DQG��WR�D�OHVVHU�H[WHQW��&DQDGD��
0H[LFR��DQG�RWKHU�LQWHUQDWLRQDO�ORFDWLRQV��2Q�D�FRQVROLGDWHG�EDVLV��WKH�&RPSDQ\�KDG�QR�VLQJOH�FXVWRPHU�UHSUHVHQWLQJ�PRUH�
WKDQ����RI�LWV�UHYHQXHV�LQ�������������RU������RU�PRUH�WKDQ����RI�LWV�DFFRXQWV�UHFHLYDEOH�EDODQFH�DW�'HFHPEHU����������
DQG�������7KH�&RPSDQ\�SHUIRUPV�RQJRLQJ�FUHGLW�HYDOXDWLRQV�RI�LWV�FXVWRPHUV�DQG�JHQHUDOO\�GRHV�QRW�UHTXLUH�FROODWHUDO��
+LVWRULFDOO\��FUHGLW�ORVVHV�KDYH�EHHQ�ZLWKLQ�PDQDJHPHQW¶V�H[SHFWDWLRQV��
�
5HFHLYDEOH� $OORZDQFHV�� 7KH� &RPSDQ\�PDLQWDLQV� DOORZDQFHV� IRU� FUHGLW� ORVVHV� DQG� UHYHQXH� DGMXVWPHQWV� RQ� LWV� WUDGH�
UHFHLYDEOHV��7KH�&RPSDQ\�HVWLPDWHV�WKH�DOORZDQFH�IRU�FUHGLW�ORVVHV�EDVHG�RQ�KLVWRULFDO�ZULWH�RIIV��IDFWRUV�VXUURXQGLQJ�WKH�
FUHGLW�ULVN�RI�VSHFLILF�FXVWRPHUV��DQG�IRUHFDVWV�RI�IXWXUH�HFRQRPLF�FRQGLWLRQV��,Q�RUGHU�WR�JDWKHU�LQIRUPDWLRQ�UHJDUGLQJ�
WKHVH�WUHQGV�DQG�IDFWRUV��WKH�&RPSDQ\�SHUIRUPV�RQJRLQJ�FUHGLW�HYDOXDWLRQV�RI�FXVWRPHUV��DQ�DQDO\VLV�RI�DFFRXQWV�UHFHLYDEOH�
DJLQJ� E\�EXVLQHVV� VHJPHQW�� DQG� DQ� DQDO\VLV� RI� IXWXUH� HFRQRPLF� FRQGLWLRQV� DW� SHULRG� HQG��7KH� DOORZDQFH� IRU� UHYHQXH�
DGMXVWPHQWV�LV�DQ�HVWLPDWH�EDVHG�RQ�KLVWRULFDO�UHYHQXH�DGMXVWPHQWV�DQG�FXUUHQW�LQIRUPDWLRQ�UHJDUGLQJ�WUHQGV�DQG�EXVLQHVV�
FKDQJHV��$FWXDO�ZULWH�RIIV�RU�DGMXVWPHQWV�FRXOG�GLIIHU�IURP�WKH�DOORZDQFH�HVWLPDWHV�GXH�WR�D�QXPEHU�RI�IDFWRUV��LQFOXGLQJ�
IXWXUH� FKDQJHV� LQ� WKH� IRUHFDVWHG� HFRQRPLF� HQYLURQPHQW� RU� QHZ� IDFWRUV� DQG� ULVNV� VXUURXQGLQJ� D� SDUWLFXODU� FXVWRPHU��
$FFRXQWV�UHFHLYDEOH�DUH�ZULWWHQ�RII�ZKHQ�WKH�DFFRXQWV�DUH�WXUQHG�RYHU�WR�D� FROOHFWLRQ�DJHQF\�RU�ZKHQ�WKH�DFFRXQWV�DUH�
GHWHUPLQHG�WR�EH�XQFROOHFWLEOH��$FWXDO�ZULWH�RIIV�DQG�DGMXVWPHQWV�DUH�FKDUJHG�DJDLQVW�WKH�DOORZDQFHV�IRU�FUHGLW�ORVVHV�DQG�
UHYHQXH�DGMXVWPHQWV��7KH�DOORZDQFH�IRU�FUHGLW�ORVVHV�RQ�WKH�&RPSDQ\¶V�WUDGH�DFFRXQWV�UHFHLYDEOH�WRWDOHG������PLOOLRQ�DQG�
�����PLOOLRQ� DW� 'HFHPEHU���������� DQG� ������ UHVSHFWLYHO\�� 'XULQJ� ������ WKH� DOORZDQFH� IRU� FUHGLW� ORVVHV� LQFUHDVHG�
�����PLOOLRQ�DQG�ZDV�UHGXFHG������PLOOLRQ�E\�ZULWH�RIIV��QHW�RI�UHFRYHULHV��
�
3URSHUW\��3ODQW�DQG�(TXLSPHQW��,QFOXGLQJ�5HSDLUV�DQG�0DLQWHQDQFH��3XUFKDVHV�RI�SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�
UHFRUGHG� DW� FRVW�� )RU� ILQDQFLDO� UHSRUWLQJ� SXUSRVHV�� SURSHUW\�� SODQW� DQG� HTXLSPHQW� LV� GHSUHFLDWHG� SULQFLSDOO\� E\� WKH�
VWUDLJKW�OLQH� PHWKRG�� XVLQJ� WKH� IROORZLQJ� XVHIXO� OLYHV�� VWUXFWXUHV� ±� SULPDULO\� ���WR����\HDUV�� UHYHQXH� HTXLSPHQW� ±�
��WR����\HDUV��DQG�RWKHU�HTXLSPHQW�±���WR����\HDUV��7KH�&RPSDQ\�XWLOL]HV�WUDFWRUV�DQG�WUDLOHUV�LQ�LWV�RSHUDWLRQV��7UDFWRUV�
DQG�WUDLOHUV�DUH�FRPPRQO\�UHIHUUHG�WR�DV�³UHYHQXH�HTXLSPHQW´�LQ�WKH�WUDQVSRUWDWLRQ�EXVLQHVV��7KH�&RPSDQ\�SHULRGLFDOO\�
UHYLHZV�DQG�DGMXVWV��DV�DSSURSULDWH��WKH�UHVLGXDO�YDOXHV�DQG�XVHIXO�OLYHV�RI�UHYHQXH�HTXLSPHQW�DQG�RWKHU�HTXLSPHQW��)RU�
WD[�UHSRUWLQJ�SXUSRVHV��DFFHOHUDWHG�GHSUHFLDWLRQ�RU�FRVW�UHFRYHU\�PHWKRGV�DUH�XVHG��*DLQV�DQG�ORVVHV�RQ�DVVHW�VDOHV�DUH�
UHIOHFWHG�LQ�WKH�\HDU�RI�GLVSRVDO��([FKDQJHV�RI�QRQPRQHWDU\�DVVHWV�WKDW�KDYH�FRPPHUFLDO�VXEVWDQFH�DUH�PHDVXUHG�EDVHG�RQ�
WKH�IDLU�YDOXH�RI�WKH�DVVHWV�H[FKDQJHG��7LUHV�SXUFKDVHG�ZLWK�UHYHQXH�HTXLSPHQW�DUH�FDSLWDOL]HG�DV�D�SDUW�RI�WKH�FRVW�RI�VXFK�
HTXLSPHQW��ZLWK�UHSODFHPHQW�WLUHV�EHLQJ�H[SHQVHG�ZKHQ�SODFHG�LQ�VHUYLFH��5HSDLU�DQG�PDLQWHQDQFH�FRVWV�DVVRFLDWHG�ZLWK�
SURSHUW\��SODQW�DQG�HTXLSPHQW�DUH�H[SHQVHG�DV�LQFXUUHG�LI�WKH�FRVWV�GR�QRW�H[WHQG�WKH�XVHIXO�OLIH�RI�WKH�DVVHW��,I�VXFK�FRVWV�
GR�H[WHQG�WKH�XVHIXO�OLIH�RI�WKH�DVVHW��WKH�FRVWV�DUH�FDSLWDOL]HG�DQG�GHSUHFLDWHG�RYHU�WKH�DSSURSULDWH�UHPDLQLQJ�XVHIXO�OLIH��
�
&RPSXWHU�6RIWZDUH�IRU�,QWHUQDO�8VH��,QFOXGLQJ�:HE�6LWH�'HYHORSPHQW�DQG�&ORXG�&RPSXWLQJ�&RVWV��7KH�&RPSDQ\�
FDSLWDOL]HV�WKH�FRVWV�RI�VRIWZDUH�DFTXLUHG�IURP�WKLUG�SDUWLHV�DQG�TXDOLI\LQJ�LQWHUQDO�FRPSXWHU�VRIWZDUH�FRVWV�LQFXUUHG�GXULQJ�
WKH�DSSOLFDWLRQ�GHYHORSPHQW�VWDJH��RU�GXULQJ�WKH�LPSOHPHQWDWLRQ�VWDJH�IRU�FORXG�FRPSXWLQJ�RU�KRVWLQJ�DUUDQJHPHQWV��&RVWV�
LQFXUUHG�LQ�WKH�SUHOLPLQDU\�SURMHFW�VWDJH�DQG�SRVWLPSOHPHQWDWLRQ�RSHUDWLRQ�VWDJH��ZKLFK�LQFOXGHV�PDLQWHQDQFH�DQG�WUDLQLQJ�
FRVWV�� DUH� H[SHQVHG� DV� LQFXUUHG�� )RU� ILQDQFLDO� UHSRUWLQJ� SXUSRVHV�� FDSLWDOL]HG� VRIWZDUH� FRVWV� DUH� DPRUWL]HG� E\� WKH�

NOTE B ACCOUNTING POLICIES

Cash, Cash Equivalents, and Short-Term Investments: Short-term investments that have a maturity of ninety days or
less when purchased are considered cash equivalents. Variable rate demand notes are classified as cash equivalents, as the
investments may be redeemed on a daily basis with the original issuer. Short-term investments consist of FDIC-insured
certificates of deposit and U.S. Treasury securities with original maturities greater than ninety days and remaining
maturities less than one year. Interest and dividends related to cash, cash equivalents, and short-term investments are
included in interest and dividend income.

Certificates of deposit are valued at cost plus accrued interest, which approximates fair value. Held-to-maturity U.S.
Treasury securities are recorded at amortized cost with interest and amortization of premiums and discounts included in
interest income. Quarterly, the Company evaluates held-to-maturity securities for any other-than-temporary impairments
related to any intention to sell or requirement to sell before its amortized costs are recovered. If a security is considered to
be other-than-temporarily impaired, the difference between amortized cost and the amount that is determined to be
recoverable is recorded in operating income.

Concentration of Credit Risk: The Company is potentially subject to concentrations of credit risk related to the portion
of its cash, cash equivalents, and short-term investments, which is not federally insured, as further discussed in Note C.

The Company's services are provided primarily to customers throughout the United States and, to a lesser extent, Canada,
Mexico, and other international locations. On a consolidated basis, the Company had no single customer representing more
than 2% of its revenues in 2023, 2022, or 2021 or more than 5% of its accounts receivable balance at December 31, 2023
and 2022. The Company performs ongoing credit evaluations of its customers and generally does not require collateral.
Historically, credit losses have been within management's expectations.

Receivable Allowances: The Company maintains allowances for credit losses and revenue adjustments on its trade
receivables. The Company estimates the allowance for credit losses based on historical write-offs, factors surrounding the
credit risk of specific customers, and forecasts of future economic conditions. In order to gather information regarding
these trends and factors, the Company performs ongoing credit evaluations of customers, an analysis of accounts receivable
aging by business segment, and an analysis of future economic conditions at period end. The allowance for revenue
adjustments is an estimate based on historical revenue adjustments and current information regarding trends and business
changes. Actual write-offs or adjustments could differ from the allowance estimates due to a number of factors, including
future changes in the forecasted economic environment or new factors and risks surrounding a particular customer.
Accounts receivable are written off when the accounts are turned over to a collection agency or when the accounts are
determined to be uncollectible. Actual write-offs and adjustments are charged against the allowances for credit losses and
revenue adjustments. The allowance for credit losses on the Company's trade accounts receivable totaled $5.5 million and
$9.3 million at December 31, 2023 and 2022, respectively. During 2023, the allowance for credit losses increased
$3.6 million and was reduced $7.4 million by write-offs, net of recoveries.

Property, Plant and Equipment, Including Repairs and Maintenance: Purchases of property, plant and equipment are
recorded at cost. For financial reporting purposes, property, plant and equipment is depreciated principally by the
straight-line method, using the following useful lives: structures — primarily 15 to 60 years; revenue equipment
3 to 22 years; and other equipment — 2 to 16 years. The Company utilizes tractors and trailers in its operations. Tractors
and trailers are commonly referred to as "revenue equipment" in the transportation business. The Company periodically
reviews and adjusts, as appropriate, the residual values and useful lives of revenue equipment and other equipment. For
tax reporting purposes, accelerated depreciation or cost recovery methods are used. Gains and losses on asset sales are
reflected in the year of disposal. Exchanges of nonmonetary assets that have commercial substance are measured based on
the fair value of the assets exchanged. Tires purchased with revenue equipment are capitalized as a part of the cost of such
equipment, with replacement tires being expensed when placed in service. Repair and maintenance costs associated with
property, plant and equipment are expensed as incurred if the costs do not extend the useful life of the asset. If such costs
do extend the useful life of the asset, the costs are capitalized and depreciated over the appropriate remaining useful life.

Computer Software for Internal Use, Including Web Site Development and Cloud Computing Costs: The Company
capitalizes the costs of software acquired from third parties and qualifying internal computer software costs incurred during
the application development stage, or during the implementation stage for cloud computing or hosting arrangements. Costs
incurred in the preliminary project stage and postimplementation-operation stage, which includes maintenance and training
costs, are expensed as incurred. For financial reporting purposes, capitalized software costs are amortized by the
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UHFRYHUDEOH�� LPSDLUPHQW�ZDV�PHDVXUHG�DV�WKH�DPRXQW�E\�ZKLFK�WKH�FDUU\LQJ�YDOXH�H[FHHGHG�WKH�IDLU�YDOXH�RI�WKH�DVVHW�
JURXSV�� DQG� OHDVH� LPSDLUPHQW� FKDUJHV�RI� ������PLOOLRQ�ZHUH� UHFRJQL]HG� DV� D�FRPSRQHQW�RI� RSHUDWLQJ� H[SHQVHV� LQ� WKH�
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�
$VVHWV�WR�EH�GLVSRVHG�RI�DUH�UHFODVVLILHG�DV�DVVHWV�KHOG�IRU�VDOH�DW�WKH�ORZHU�RI�WKHLU�FDUU\LQJ�DPRXQW�RU�IDLU�YDOXH�OHVV�FRVW�
WR�VHOO��$VVHWV�KHOG�IRU�VDOH�SULPDULO\�UHSUHVHQW�$VVHW�%DVHG�VHJPHQW�QRQRSHUDWLQJ�SURSHUWLHV��ROGHU�UHYHQXH�HTXLSPHQW��
DQG�RWKHU�HTXLSPHQW��$GMXVWPHQWV�WR�ZULWH�GRZQ�DVVHWV�WR�IDLU�YDOXH�OHVV�WKH�DPRXQW�RI�FRVWV�WR�VHOO�DUH�UHSRUWHG�LQ�RSHUDWLQJ�
LQFRPH��$VVHWV�KHOG�IRU�VDOH�DUH�H[SHFWHG�WR�EH�GLVSRVHG�RI�E\�VHOOLQJ�WKH�DVVHWV�ZLWKLQ�WKH�QH[W����PRQWKV��*DLQV�DQG�
ORVVHV�RQ�SURSHUW\�DQG�HTXLSPHQW�DUH�UHSRUWHG�LQ�RSHUDWLQJ�LQFRPH��$VVHWV�KHOG�IRU�VDOH�RI������PLOOLRQ�DQG������PLOOLRQ�
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%XVLQHVV�&RPELQDWLRQV��7KH�&RPSDQ\�XVHV� WKH� DFTXLVLWLRQ�PHWKRG� RI� DFFRXQWLQJ� IRU� EXVLQHVV� FRPELQDWLRQV��ZKLFK�
JHQHUDOO\�UHTXLUHV�WKDW�WKH�DVVHWV�DFTXLUHG�DQG�OLDELOLWLHV�DVVXPHG�EH�UHFRUGHG�DW�WKHLU�UHVSHFWLYH�IDLU�YDOXHV�DW�WKH�GDWH�RI�
DFTXLVLWLRQ��7KH�H[FHVV��LI�DQ\��RI�WKH�IDLU�YDOXH�RI�WKH�FRQVLGHUDWLRQ�WUDQVIHUUHG�E\�WKH�DFTXLUHU�DQG�WKH�IDLU�YDOXH�RI�DQ\�
QRQ�FRQWUROOLQJ�LQWHUHVW�UHPDLQLQJ�LQ�WKH�DFTXLUHH�RYHU�WKH�IDLU�YDOXH�RI�WKH�LGHQWLILDEOH�QHW�DVVHWV�DFTXLUHG�DUH�UHFRUGHG�DV�
JRRGZLOO��7KH�DFTXLVLWLRQ�GDWH�IDLU�YDOXH�RI�DFTXLUHG�DVVHWV�DQG�OLDELOLWLHV�DUH�VXEMHFW�WR�UHYLVLRQ�GXULQJ�WKH�UHPHDVXUHPHQW�
SHULRG�LI�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH�WKDW�ZDUUDQWV�IXUWKHU�DGMXVWPHQWV��&KDQJHV�WR�WKH�DFTXLVLWLRQ�GDWH�IDLU�YDOXH�SULRU�
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LQFXUUHG���
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&RQWLQJHQW�&RQVLGHUDWLRQ��7KH�&RPSDQ\� UHFRUGV� WKH�HVWLPDWHG� IDLU�YDOXH�RI�FRQWLQJHQW�HDUQRXW�FRQVLGHUDWLRQ�DW� WKH�
DFTXLVLWLRQ�GDWH�DV�SDUW�RI�WKH�SXUFKDVH�SULFH�FRQVLGHUDWLRQ�IRU�DQ�DFTXLVLWLRQ��7KH�IDLU�YDOXH�RI�WKH�FRQWLQJHQW�HDUQRXW�
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TXDQWLWDWLYH�DQDO\VLV�WR�GHWHUPLQH�ZKHWKHU�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�LV�OHVV�WKDQ�LWV�
FDUU\LQJ�DPRXQW��,I�WKH�&RPSDQ\�GHWHUPLQHV�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKDW�WKH�IDLU�YDOXH�RI�WKH�UHSRUWLQJ�XQLW�LV�OHVV�WKDQ�
LWV�FDUU\LQJ�YDOXH��D�TXDQWLWDWLYH�YDOXDWLRQ�RI�WKH�UHSRUWLQJ�XQLW�LV�SUHSDUHG�WR�PHDVXUH�WKH�DPRXQW�RI�JRRGZLOO�LPSDLUPHQW��
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GHWHUPLQHG�LW�LV�PRUH�OLNHO\�WKDQ�QRW�WKH�LQGHILQLWH�OLYHG�LQWDQJLEOH�LV�LPSDLUHG��
�

straight-line method generally over 2 to 7 years. Capitalized costs related to cloud computing and hosting arrangements
are presented within prepaid expenses in the accompanying consolidated balance sheets. The amount of costs capitalized
within any period is dependent on the nature of software development activities and projects in each period.

Impairment Assessment of Long-Lived Assets: The Company reviews its long-lived assets, including property, plant
and equipment, capitalized software, finite-lived intangible assets and right-of-use assets held under operating leases,
which are held and used in its operations, for impairment whenever events or changes in circumstances indicate that the
carrying amount of the asset may not be recoverable. If such an event or change in circumstances is present, the Company
will estimate the undiscounted future cash flows expected to result from the use of the asset and its eventual disposition.
If the sum of the undiscounted future cash flows is less than the carrying amount of the related asset, the Company will
record the asset at the lesser of its carrying amount or fair value and recognize an impairment loss, if any, in operating
income. During the third quarter of 2023, the Company evaluated for impairment certain long-lived operating right-of-use
assets that were made available for sublease. After determining the carrying values of these asset groups were not
recoverable, impairment was measured as the amount by which the carrying value exceeded the fair value of the asset
groups, and lease impairment charges of $30.2 million were recognized as a component of operating expenses in the
consolidated statements of operations for the year ended December 31, 2023 (see Note C). At December 31, 2023 and
2022, management was not aware of events or circumstances indicating the Company's long-lived assets would not be
recoverable.

Assets to be disposed of are reclassified as assets held for sale at the lower of their carrying amount or fair value less cost
to sell. Assets held for sale primarily represent Asset-Based segment nonoperating properties, older revenue equipment,
and other equipment. Adjustments to write down assets to fair value less the amount of costs to sell are reported in operating
income. Assets held for sale are expected to be disposed of by selling the assets within the next 12 months. Gains and
losses on property and equipment are reported in operating income. Assets held for sale of $1.5 million and $0.8 million
were reported within other long-term assets as of December 31, 2023 and 2022, respectively.

Business Combinations: The Company uses the acquisition method of accounting for business combinations, which
generally requires that the assets acquired and liabilities assumed be recorded at their respective fair values at the date of
acquisition. The excess, if any, of the fair value of the consideration transferred by the acquirer and the fair value of any
non-controlling interest remaining in the acquiree over the fair value of the identifiable net assets acquired are recorded as
goodwill. The acquisition date fair value of acquired assets and liabilities are subject to revision during the remeasurement
period if information becomes available that warrants further adjustments. Changes to the acquisition date fair value prior
to the remeasurement period are recorded as adjustments to goodwill. Acquisition-related expenses are expensed as
incurred.

Contingent Consideration: The Company records the estimated fair value of contingent eamout consideration at the
acquisition date as part of the purchase price consideration for an acquisition. The fair value of the contingent eamout
consideration liability is determined using a Monte Carlo simulation with Level 3 inputs including volatility factors,
projected earnings before interest, taxes, depreciation, and amortization ("EBITDA"), and the discount rate. The liability
for contingent eamout consideration is remeasured at each quarterly reporting date and any change in fair value as a result
of the recurring assessments is recognized in operating income (see Note C).

Goodwill and Intangible Assets: Goodwill represents the excess of the purchase price in a business combination over the
fair value of net tangible and intangible assets acquired. Goodwill is not amortized, but rather is evaluated for impairment
annually or more frequently if indicators of impairment exist. The Company performs its annual assessment of goodwill
impairment as of October 1 (see Note F). The Company typically assesses qualitative factors but may also use a
quantitative analysis to determine whether it is more likely than not that the fair value of the reporting unit is less than its
carrying amount. If the Company determines it is more likely than not that the fair value of the reporting unit is less than
its carrying value, a quantitative valuation of the reporting unit is prepared to measure the amount of goodwill impairment,
if any.

Indefinite-lived intangible assets are also not amortized but rather are evaluated for impairment annually or more
frequently if indicators of impairment exist. Consistent with goodwill, the Company typically assesses qualitative factors
but may from time to time perform a quantitative assessment to determine if it is more likely than not that the fair value
of indefinite-lived intangible assets is less than its carrying value; if applicable, a quantitative analysis is performed if it is
determined it is more likely than not the indefinite-lived intangible is impaired.
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WR�GHWHUPLQH�WKH�DPRXQWV�WR�EH�UHFRJQL]HG�LQ�WKH�ILQDQFLDO�VWDWHPHQWV��7KH�LQFRPH�WD[�SURYLVLRQ�DQG�YDOXDWLRQ�DOORZDQFHV�
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UHVXOWHG�LQ�D������PLOOLRQ�LQFUHDVH�LQ�IDLU�YDOXH��VHH�1RWH�&���$V�RI�'HFHPEHU����������DQG�������WKH�FDUU\LQJ�DPRXQW�RI�
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DFFRXQWLQJ�SXUSRVHV�ZKLFK�DUH�FODVVLILHG�ZLWKLQ�DFFRXQWV�SD\DEOH�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�EDODQFH�VKHHWV��%RRN�
RYHUGUDIWV�DPRXQWHG�WR�������PLOOLRQ�DQG�������PLOOLRQ�DW�'HFHPEHU����������DQG�������UHVSHFWLYHO\��7KH�FKDQJH�LQ�ERRN�
RYHUGUDIWV�LV�UHSRUWHG�DV�D�FRPSRQHQW�RI�ILQDQFLQJ�DFWLYLWLHV�ZLWKLQ�WKH�VWDWHPHQW�RI�FDVK�IORZV��
�
,QVXUDQFH�5HVHUYHV��7KH�&RPSDQ\� LV� VHOI�LQVXUHG�XS� WR�FHUWDLQ� OLPLWV� IRU�ZRUNHUV¶�FRPSHQVDWLRQ��FHUWDLQ� WKLUG�SDUW\�
FDVXDOW\�FODLPV��DQG�FDUJR�ORVV�DQG�GDPDJH�FODLPV��$PRXQWV�LQ�H[FHVV�RI�WKH�VHOI�LQVXUHG�OLPLWV�DUH�IXOO\�LQVXUHG�WR�OHYHOV�
ZKLFK�PDQDJHPHQW�FRQVLGHUV�DSSURSULDWH�IRU�WKH�&RPSDQ\¶V�RSHUDWLRQV��7KH�&RPSDQ\¶V�FODLPV�OLDELOLWLHV�KDYH�QRW�EHHQ�
GLVFRXQWHG��
�
/LDELOLWLHV�IRU�VHOI�LQVXUHG�ZRUNHUV¶�FRPSHQVDWLRQ�DQG�WKLUG�SDUW\�FDVXDOW\�FODLPV�DUH�EDVHG�RQ�WKH�FDVH�UHVHUYH�DPRXQWV�
SOXV� DQ� HVWLPDWH� RI� ORVV� GHYHORSPHQW� DQG� LQFXUUHG� EXW� QRW� UHSRUWHG� �³,%15´�� FODLPV�� ZKLFK� LV� GHYHORSHG� IURP� DQ�
LQGHSHQGHQW�DFWXDULDO�DQDO\VLV��7KH�SURFHVV�RI�GHWHUPLQLQJ�UHVHUYH�UHTXLUHPHQWV�XWLOL]HV�KLVWRULFDO�WUHQGV�DQG�LQYROYHV�DQ�
HYDOXDWLRQ�RI�FODLP�IUHTXHQF\�DQG�VHYHULW\��FODLPV�PDQDJHPHQW��DQG�RWKHU�IDFWRUV��&DVH�UHVHUYHV�DUH�HYDOXDWHG�DV�ORVV�
H[SHULHQFH�GHYHORSV�DQG�QHZ�LQIRUPDWLRQ�EHFRPHV�DYDLODEOH��$GMXVWPHQWV�WR�SUHYLRXVO\�HVWLPDWHG�DJJUHJDWH�UHVHUYHV�DUH�
UHIOHFWHG�LQ�ILQDQFLDO�UHVXOWV�LQ�WKH�SHULRGV�LQ�ZKLFK�WKH\�DUH�PDGH��$JJUHJDWH�UHVHUYHV�UHSUHVHQW�DQ�HVWLPDWH�RI�WKH�FRVWV�
RI�FODLPV�LQFXUUHG��DQG�LW�LV�SRVVLEOH�WKDW�WKH�XOWLPDWH�OLDELOLW\�PD\�GLIIHU�VLJQLILFDQWO\�IURP�VXFK�HVWLPDWHV��
�
7KH�&RPSDQ\�GHYHORSV�DQ�HVWLPDWH�RI�VHOI�LQVXUHG�FDUJR�ORVV�DQG�GDPDJH�FODLPV�OLDELOLWLHV�EDVHG�RQ�KLVWRULFDO�WUHQGV�DQG�
FHUWDLQ�HYHQW�VSHFLILF� LQIRUPDWLRQ��&ODLPV� OLDELOLWLHV�DUH� UHFRUGHG� LQ�DFFUXHG�H[SHQVHV�DQG�DUH�QRW�RIIVHW�E\� LQVXUDQFH�
UHFHLYDEOHV�ZKLFK�DUH�UHSRUWHG�LQ�RWKHU�DFFRXQWV�UHFHLYDEOH��
�
/RVV�&RQWLQJHQFLHV��7KH�&RPSDQ\� LV� LQYROYHG� LQ�YDULRXV� OHJDO�DFWLRQV�DULVLQJ� LQ� WKH�RUGLQDU\�FRXUVH�RI�EXVLQHVV�� ,Q�
DVVHVVLQJ�ORVV�FRQWLQJHQFLHV��WKH�&RPSDQ\�XVHV�VLJQLILFDQW�MXGJPHQWV�DQG�DVVXPSWLRQV�WR�HVWLPDWH�WKH�OLNHOLKRRG�RI�ORVV�
RU�WKH�LQFXUUHQFH�RI�D�OLDELOLW\��DQG�WR�UHDVRQDEO\�HVWLPDWH�WKH�DPRXQW�RI�ORVV��7KH�&RPSDQ\�UHFRUGV�D�OLDELOLW\�DQG�H[SHQVH�
IRU� ORVV� FRQWLQJHQFLHV� ZKHQ� LW� LV� ERWK� SUREDEOH� WKDW� D� OLDELOLW\� KDV� EHHQ� LQFXUUHG� DQG� WKH� DPRXQW� RI� WKH� ORVV� FDQ� EH�
UHDVRQDEO\�HVWLPDWHG��7KH�&RPSDQ\¶V�OHJDO�PDWWHUV�DUH�GLVFXVVHG�LQ�1RWH�3��
�

The Company amortizes finite-lived intangible assets over their respective estimated useful lives.

Income Taxes: The Company accounts for income taxes under the asset and liability method. Under this method, deferred
tax assets and liabilities, which are recorded as noncurrent by jurisdiction, are recognized based on the temporary
differences between the book value and the tax basis of certain assets and liabilities and the tax effect of operating loss
and tax credit carryforwards. Deferred income taxes relate principally to asset and liability basis differences resulting from
the timing of depreciation deductions and to temporary differences in the recognition of certain revenues and expenses.
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. The effect on deferred tax assets and liabilities
of a change in tax rates is recognized as income or expense in the period that includes the enactment date. The Company
classifies any interest and penalty amounts related to income tax matters as operating expenses.

Management applies considerable judgment in determining the consolidated income tax provision, including valuation
allowances on deferred tax assets. The valuation allowance for deferred tax assets is determined by evaluating whether it
is more likely than not that the benefits of deferred tax assets will be realized through future reversal of existing taxable
temporary differences, taxable income in carryback years in jurisdictions in which they are allowable, projected future
taxable income, or tax-planning strategies. Uncertain tax positions, which also require significant judgment, are measured
to determine the amounts to be recognized in the financial statements. The income tax provision and valuation allowances
are complicated by complex and frequently changing rules administered in multiple jurisdictions, including U.S. federal,
state, and foreign governments.

Long-Term Investments: The Company's long-term investments are recorded in other long-term assets and represent
equity investments in private entities without readily determinable fair values. The investments are recorded using the
measurement alternative in which the Company's equity interests are recorded at cost and are adjusted for any impairments
or for observable price changes identified in orderly transactions of similar investments of the same issuers. The fair value
of the Company's equity investment was remeasured in second quarter 2023, based on an observable price change which
resulted in a $3.7 million increase in fair value (see Note C). As of December 31, 2023 and 2022, the carrying amount of
these investments totaled $28.7 million and $25.0 million, respectively.

Book Overdrafts: Issued checks that have not cleared the bank as of December 31 result in book overdraft balances for
accounting purposes which are classified within accounts payable in the accompanying consolidated balance sheets. Book
overdrafts amounted to $19.2 million and $30.3 million at December 31, 2023 and 2022, respectively. The change in book
overdrafts is reported as a component of financing activities within the statement of cash flows.

Insurance Reserves: The Company is self-insured up to certain limits for workers' compensation, certain third-party
casualty claims, and cargo loss and damage claims. Amounts in excess of the self-insured limits are fully insured to levels
which management considers appropriate for the Company's operations. The Company's claims liabilities have not been
discounted.

Liabilities for self-insured workers' compensation and third-party casualty claims are based on the case reserve amounts
plus an estimate of loss development and incurred but not reported ("IBNR") claims, which is developed from an
independent actuarial analysis. The process of determining reserve requirements utilizes historical trends and involves an
evaluation of claim frequency and severity, claims management, and other factors. Case reserves are evaluated as loss
experience develops and new information becomes available. Adjustments to previously estimated aggregate reserves are
reflected in financial results in the periods in which they are made. Aggregate reserves represent an estimate of the costs
of claims incurred, and it is possible that the ultimate liability may differ significantly from such estimates.

The Company develops an estimate of self-insured cargo loss and damage claims liabilities based on historical trends and
certain event-specific information. Claims liabilities are recorded in accrued expenses and are not offset by insurance
receivables which are reported in other accounts receivable.

Loss Contingencies: The Company is involved in various legal actions arising in the ordinary course of business. In
assessing loss contingencies, the Company uses significant judgments and assumptions to estimate the likelihood of loss
or the incurrence of a liability, and to reasonably estimate the amount of loss. The Company records a liability and expense
for loss contingencies when it is both probable that a liability has been incurred and the amount of the loss can be
reasonably estimated. The Company's legal matters are discussed in Note P.
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/RQJ�7HUP�'HEW��/RQJ�WHUP�GHEW�FRQVLVWV�RI�ERUURZLQJV�RXWVWDQGLQJ�XQGHU� WKH� UHYROYLQJ�FUHGLW� IDFLOLW\� �WKH�³&UHGLW�
)DFLOLW\´��RI�WKH�&RPSDQ\¶V�)RXUWK�$PHQGHG�DQG�5HVWDWHG�&UHGLW�$JUHHPHQW��³&UHGLW�$JUHHPHQW´��DQG�QRWHV�SD\DEOH�IRU�
WKH�ILQDQFLQJ�RI�UHYHQXH�HTXLSPHQW��RWKHU�HTXLSPHQW��DQG�VRIWZDUH��7KH�&RPSDQ\�DOVR�KDV�ERUURZLQJ�FDSDFLW\�XQGHU�DQ�
DFFRXQWV� UHFHLYDEOH� VHFXULWL]DWLRQ� SURJUDP�� 7KH� &RPSDQ\¶V� ORQJ�WHUP� GHEW� DQG� ILQDQFLQJ� DUUDQJHPHQWV� DUH� IXUWKHU�
GHVFULEHG�LQ�1RWH�,��
�
,QWHUHVW�5DWH�6ZDS�'HULYDWLYH�,QVWUXPHQWV��7KH�&RPSDQ\�DFFRXQWV�IRU�LWV�GHULYDWLYH�LQVWUXPHQWV�DV�HLWKHU�DVVHWV�RU�
OLDELOLWLHV�DQG�FDUULHV� WKHP�DW� IDLU�YDOXH��7KH�&RPSDQ\�KDV�DQ� LQWHUHVW� UDWH�VZDS�DJUHHPHQW�GHVLJQDWHG�DV�D�FDVK�IORZ�
KHGJH��7KH�HIIHFWLYH�SRUWLRQ�RI�WKH�JDLQ�RU�ORVV�RQ�WKH�LQWHUHVW�UDWH�VZDS�LQVWUXPHQW�LV�UHSRUWHG�DV�XQUHDOL]HG�JDLQ�RU�ORVV�
DV�D�FRPSRQHQW�RI�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV��QHW�RI�WD[��LQ�VWRFNKROGHUV¶�HTXLW\�DQG�WKH�FKDQJH�LQ�
WKH�XQUHDOL]HG�JDLQ�RU�ORVV�RQ�WKH�LQWHUHVW�UDWH�VZDS�LV�UHSRUWHG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV��QHW�RI�WD[��LQ�WKH�
FRQVROLGDWHG�VWDWHPHQWV�RI�FRPSUHKHQVLYH�LQFRPH��7KH�XQUHDOL]HG�JDLQ�RU�ORVV�LV�UHFODVVLILHG�RXW�RI�DFFXPXODWHG�RWKHU�
FRPSUHKHQVLYH�ORVV�LQWR�LQFRPH�LQ�WKH�VDPH�SHULRG�RU�SHULRGV�GXULQJ�ZKLFK�WKH�KHGJHG�WUDQVDFWLRQ�DIIHFWV�HDUQLQJV��7R�
UHFHLYH�KHGJH�DFFRXQWLQJ�WUHDWPHQW��FDVK�IORZ�KHGJHV�PXVW�EH�KLJKO\�HIIHFWLYH�LQ�RIIVHWWLQJ�FKDQJHV�WR�H[SHFWHG�IXWXUH�
FDVK�IORZV�RQ�KHGJHG�WUDQVDFWLRQV���
�
/HDVHV��7KH�&RPSDQ\�OHDVHV��SULPDULO\�XQGHU�RSHUDWLQJ�OHDVH�DUUDQJHPHQWV��FHUWDLQ�IDFLOLWLHV�XVHG�SULPDULO\�LQ�WKH�$VVHW�
%DVHG� VHJPHQW� VHUYLFH� FHQWHU� RSHUDWLRQV�� FHUWDLQ� IDFLOLWLHV� DQG� UHYHQXH� HTXLSPHQW� XVHG� LQ� WKH� $VVHW�/LJKW� VHJPHQW�
RSHUDWLRQV��DQG�FHUWDLQ�RWKHU� IDFLOLWLHV�DQG�RIILFH�HTXLSPHQW��7KH�&RPSDQ\�DOVR�KDV�D� VPDOO�QXPEHU�RI� VXEOHDVHV�DQG�
LQFRPH�OHDVHV�RQ�RZQHG�SURSHUWLHV�WKDW�DUH�LPPDWHULDO�WR�WKH�FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��5LJKW�RI�XVH�DVVHWV�DQG�
OHDVH�OLDELOLWLHV�IRU�RSHUDWLQJ�OHDVHV�DUH�UHFRUGHG�RQ�WKH�EDODQFH�VKHHW�DQG�WKH�UHODWHG�OHDVH�H[SHQVH�LV�UHFRUGHG�RQ�D�VWUDLJKW�
OLQH�EDVLV�RYHU�WKH�OHDVH�WHUP�LQ�RSHUDWLQJ�H[SHQVHV��,QFOXGHG�LQ�OHDVH�H[SHQVH�DUH�DQ\�YDULDEOH�OHDVH�SD\PHQWV�LQFXUUHG�LQ�
WKH�SHULRG�WKDW�ZHUH�QRW�LQFOXGHG�LQ�WKH�LQLWLDO� OHDVH�OLDELOLW\��)RU�ILQDQFLDO�UHSRUWLQJ�SXUSRVHV��ULJKW�RI�XVH�DVVHWV�KHOG�
XQGHU� ILQDQFH� OHDVHV�DUH�DPRUWL]HG�RYHU� WKHLU�HVWLPDWHG�XVHIXO� OLYHV�RQ� WKH� VDPH�EDVLV�DV�RZQHG�DVVHWV�� DQG� OHDVHKROG�
LPSURYHPHQWV�DVVRFLDWHG�ZLWK�DVVHWV�XWLOL]HG�XQGHU�ILQDQFH�RU�RSHUDWLQJ�OHDVHV�DUH�DPRUWL]HG�E\�WKH�VWUDLJKW�OLQH�PHWKRG�
RYHU�WKH�VKRUWHU�RI�WKH�UHPDLQLQJ�OHDVH�WHUP�RU�WKH�DVVHW¶V�XVHIXO�OLIH��$PRUWL]DWLRQ�RI�DVVHWV�XQGHU�ILQDQFH�OHDVHV�LV�LQFOXGHG�
LQ�GHSUHFLDWLRQ�H[SHQVH��2EOLJDWLRQV�XQGHU�WKH�ILQDQFH�OHDVH�DUUDQJHPHQWV��LI�DQ\��DUH�LQFOXGHG�LQ�ORQJ�WHUP�GHEW��
�
7KH�&RPSDQ\�HOHFWHG�WKH�VKRUW�WHUP�OHDVH�H[HPSWLRQ�IRU�DOO�FODVVHV�RI�DVVHWV�WR�LQFOXGH�UHDO�SURSHUW\��UHYHQXH�HTXLSPHQW��
DQG�VHUYLFH��RIILFH��DQG�RWKHU�HTXLSPHQW��7KH�&RPSDQ\�DGRSWHG�WKH�SROLF\�HOHFWLRQ�DV�D�OHVVHH�IRU�DOO�FODVVHV�RI�DVVHWV�WR�
DFFRXQW�IRU�HDFK�OHDVH�FRPSRQHQW�DQG�LWV�UHODWHG�QRQ�OHDVH�FRPSRQHQW�V��DV�D�VLQJOH�OHDVH�FRPSRQHQW��,Q�GHWHUPLQLQJ�WKH�
GLVFRXQW�UDWH��WKH�&RPSDQ\�XVHV�$UF%HVW�&RUSRUDWLRQ¶V�LQFUHPHQWDO�ERUURZLQJ�UDWH�XQOHVV�WKH�UDWH�LPSOLFLW�LQ�WKH�OHDVH�LV�
UHDGLO\�GHWHUPLQDEOH�ZKHQ�HQWHULQJ�LQWR�D�OHDVH�DV�D�OHVVHH��7KH�LQFUHPHQWDO�ERUURZLQJ�UDWH�LV�GHWHUPLQHG�E\�WKH�SULFH�RI�
D�IXOO\�FROODWHUDOL]HG�ORDQ�ZLWK�VLPLODU�WHUPV�EDVHG�RQ�FXUUHQW�PDUNHW�UDWHV��
�
$Q�DVVHVVPHQW�LV�PDGH�RQ�RU�DIWHU�WKH�HIIHFWLYH�GDWH�RI�QHZO\�VLJQHG�FRQWUDFWV�DV�WR�ZKHWKHU�WKH�FRQWUDFW�LV��RU�FRQWDLQV��D�
OHDVH�DW� WKH�LQFHSWLRQ�RI�D�FRQWUDFW��7KH�DVVHVVPHQW�LV�EDVHG�RQ������ZKHWKHU�WKH�FRQWUDFW� LQYROYHV�WKH�XVH�RI�D�GLVWLQFW�
LGHQWLILHG�DVVHW������ZKHWKHU�WKH�&RPSDQ\�REWDLQV�WKH�ULJKW�WR�VXEVWDQWLDOO\�DOO�WKH�HFRQRPLF�EHQHILW�IURP�WKH�XVH�RI�WKH�
DVVHW�WKURXJKRXW�WKH�SHULRG��DQG�����ZKHWKHU�WKH�&RPSDQ\�KDV�WKH�ULJKW�WR�GLUHFW�WKH�XVH�RI�WKH�DVVHW��7KH�RSHUDWLQJ�ULJKW�
RI�XVH�DVVHW�LV�PHDVXUHG�DV�WKH�LQLWLDO�DPRXQW�RI�WKH�RSHUDWLQJ�OHDVH�OLDELOLW\��SOXV�DQ\�LQLWLDO�GLUHFW�FRVWV�LQFXUUHG��OHVV�DQ\�
SUHSD\PHQWV�SULRU�WR�FRPPHQFHPHQW�RU�OHDVH�LQFHQWLYHV�UHFHLYHG��7KH�RSHUDWLQJ�OHDVH�OLDELOLW\�LV�LQLWLDOO\�PHDVXUHG�DW�WKH�
SUHVHQW�YDOXH�RI�WKH�OHDVH�SD\PHQWV��GLVFRXQWHG�XVLQJ�WKH�&RPSDQ\¶V�VHFXUHG�LQFUHPHQWDO�ERUURZLQJ�UDWH�IRU�WKH�VDPH�
WHUP�DV�WKH�XQGHUO\LQJ�OHDVH�XQOHVV�WKH�LQWHUHVW�UDWH�LPSOLFLW�LQ�WKH�OHDVH�LV�UHDGLO\�GHWHUPLQHG��WKHQ�WKH�LPSOLFLW�UDWH�ZLOO�
EH�XVHG��/HDVH�SD\PHQWV�LQFOXGHG�LQ�WKH�PHDVXUHPHQW�RI�WKH�OHDVH�OLDELOLW\�DUH�FRPSULVHG�RI�WKH�IROORZLQJ������WKH�IL[HG�
QRQFDQFHODEOH�OHDVH�SD\PHQWV������SD\PHQWV�IRU�RSWLRQDO�UHQHZDO�SHULRGV�ZKHUH�LW�LV�UHDVRQDEO\�FHUWDLQ�WKH�UHQHZDO�SHULRG�
ZLOO� EH� H[HUFLVHG�� DQG� ����SD\PHQWV� IRU� HDUO\� WHUPLQDWLRQ�RSWLRQV�XQOHVV� LW� LV� UHDVRQDEO\� FHUWDLQ� WKH� OHDVH�ZLOO� QRW� EH�
WHUPLQDWHG�HDUO\��9DULDEOH�OHDVH�SD\PHQWV�EDVHG�RQ�DQ�LQGH[�RU�UDWH�DUH�LQLWLDOO\�PHDVXUHG�XVLQJ�WKH�LQGH[�RU�UDWH�LQ�HIIHFW�
DW�OHDVH�FRPPHQFHPHQW�DQG�LQFOXGHG�LQ�WKH�PHDVXUHPHQW�RI�WKH�LQLWLDO�OHDVH�OLDELOLW\��$GGLWLRQDO�SD\PHQWV�EDVHG�RQ�WKH�
FKDQJH�LQ�DQ�LQGH[�RU�UDWH�DUH�UHFRUGHG�DV�D�SHULRG�H[SHQVH�ZKHQ�LQFXUUHG��/HDVH�PRGLILFDWLRQV�UHVXOW�LQ�UHPHDVXUHPHQW�
RI�WKH�OHDVH�OLDELOLW\��
�
6XSSOHPHQWDO�%HQHILW�DQG�3RVWUHWLUHPHQW�+HDOWK�%HQHILW�3ODQV��7KH�&RPSDQ\�UHFRJQL]HV� WKH�IXQGHG�VWDWXV�RI� WKH�
VXSSOHPHQWDO� EHQHILW� SODQ� �WKH� ³6%3´�� DQG� SRVWUHWLUHPHQW� KHDOWK� EHQHILW� SODQ� LQ� WKH� FRQVROLGDWHG� EDODQFH� VKHHW� DQG�
UHFRJQL]HV�FKDQJHV�LQ�WKH�IXQGHG�VWDWXV��QHW�RI�WD[��LQ�WKH�\HDU�LQ�ZKLFK�WKH\�RFFXU�DV�D�FRPSRQHQW�RI�RWKHU�FRPSUHKHQVLYH�
LQFRPH�RU�ORVV��7KH�EHQHILW�REOLJDWLRQV�RI�WKH�6%3�DQG�SRVWUHWLUHPHQW�KHDOWK�EHQHILW�SODQ�UHSUHVHQW�WKH�IXQGHG�VWDWXV��DV�
WKHVH�SODQV�GR�QRW�KDYH�SODQ�DVVHWV��$PRXQWV�UHFRJQL]HG�LQ�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV�DUH�VXEVHTXHQWO\�H[SHQVHG�
DV�FRPSRQHQWV�RI�QHW�SHULRGLF�EHQHILW�FRVW�E\�DPRUWL]LQJ�XQUHFRJQL]HG�QHW�DFWXDULDO�ORVVHV�RYHU�WKH�DYHUDJH�UHPDLQLQJ�

Long-Term Debt: Long-term debt consists of borrowings outstanding under the revolving credit facility (the "Credit
Facility") of the Company's Fourth Amended and Restated Credit Agreement ("Credit Agreement") and notes payable for
the financing of revenue equipment, other equipment, and software. The Company also has borrowing capacity under an
accounts receivable securitization program. The Company's long-term debt and financing arrangements are further
described in Note I.

Interest Rate Swap Derivative Instruments: The Company accounts for its derivative instruments as either assets or
liabilities and carries them at fair value. The Company has an interest rate swap agreement designated as a cash flow
hedge. The effective portion of the gain or loss on the interest rate swap instrument is reported as unrealized gain or loss
as a component of accumulated other comprehensive income or loss, net of tax, in stockholders' equity and the change in
the unrealized gain or loss on the interest rate swap is reported in other comprehensive income or loss, net of tax, in the
consolidated statements of comprehensive income. The unrealized gain or loss is reclassified out of accumulated other
comprehensive loss into income in the same period or periods during which the hedged transaction affects earnings. To
receive hedge accounting treatment, cash flow hedges must be highly effective in offsetting changes to expected future
cash flows on hedged transactions.

Leases: The Company leases, primarily under operating lease arrangements, certain facilities used primarily in the Asset-
Based segment service center operations, certain facilities and revenue equipment used in the Asset-Light segment
operations, and certain other facilities and office equipment. The Company also has a small number of subleases and
income leases on owned properties that are immaterial to the consolidated fmancial statements. Right-of-use assets and
lease liabilities for operating leases are recorded on the balance sheet and the related lease expense is recorded on a straight-
line basis over the lease term in operating expenses. Included in lease expense are any variable lease payments incurred in
the period that were not included in the initial lease liability. For fmancial reporting purposes, right-of-use assets held
under finance leases are amortized over their estimated useful lives on the same basis as owned assets, and leasehold
improvements associated with assets utilized under finance or operating leases are amortized by the straight-line method
over the shorter of the remaining lease term or the asset's useful life. Amortization of assets under finance leases is included
in depreciation expense. Obligations under the finance lease arrangements, if any, are included in long-term debt.

The Company elected the short-term lease exemption for all classes of assets to include real property, revenue equipment,
and service, office, and other equipment. The Company adopted the policy election as a lessee for all classes of assets to
account for each lease component and its related non-lease component(s) as a single lease component. In determining the
discount rate, the Company uses ArcBest Corporation's incremental borrowing rate unless the rate implicit in the lease is
readily determinable when entering into a lease as a lessee. The incremental borrowing rate is determined by the price of
a fully collateralized loan with similar terms based on current market rates.

An assessment is made on or after the effective date of newly signed contracts as to whether the contract is, or contains, a
lease at the inception of a contract. The assessment is based on: (I) whether the contract involves the use of a distinct
identified asset; (2) whether the Company obtains the right to substantially all the economic benefit from the use of the
asset throughout the period; and (3) whether the Company has the right to direct the use of the asset. The operating right-
of-use asset is measured as the initial amount of the operating lease liability, plus any initial direct costs incurred, less any
prepayments prior to commencement or lease incentives received. The operating lease liability is initially measured at the
present value of the lease payments, discounted using the Company's secured incremental borrowing rate for the same
term as the underlying lease unless the interest rate implicit in the lease is readily determined, then the implicit rate will
be used. Lease payments included in the measurement of the lease liability are comprised of the following: (1) the fixed
noncancelable lease payments, (2) payments for optional renewal periods where it is reasonably certain the renewal period
will be exercised, and (3) payments for early termination options unless it is reasonably certain the lease will not be
terminated early. Variable lease payments based on an index or rate are initially measured using the index or rate in effect
at lease commencement and included in the measurement of the initial lease liability. Additional payments based on the
change in an index or rate are recorded as a period expense when incurred. Lease modifications result in remeasurement
of the lease liability.

Supplemental Benefit and Postretirement Health Benefit Plans: The Company recognizes the funded status of the
supplemental benefit plan (the "SBP") and postretirement health benefit plan in the consolidated balance sheet and
recognizes changes in the funded status, net of tax, in the year in which they occur as a component of other comprehensive
income or loss. The benefit obligations of the SBP and postretirement health benefit plan represent the funded status, as
these plans do not have plan assets. Amounts recognized in other comprehensive income or loss are subsequently expensed
as components of net periodic benefit cost by amortizing unrecognized net actuarial losses over the average remaining
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DFWLYH�VHUYLFH�SHULRG�RI�WKH�SODQ�SDUWLFLSDQWV�DQG�DPRUWL]LQJ�XQUHFRJQL]HG�SULRU�VHUYLFH�FUHGLWV�RYHU�WKH�UHPDLQLQJ�\HDUV�
RI�VHUYLFH�XQWLO�IXOO�HOLJLELOLW\�RI�WKH�DFWLYH�SDUWLFLSDQWV�DW�WKH�WLPH�RI�WKH�SODQ�DPHQGPHQW�ZKLFK�FUHDWHG�WKH�SULRU�VHUYLFH�
FUHGLW��$�FRUULGRU�DSSURDFK�LV�QRW�XVHG�IRU�GHWHUPLQLQJ�WKH�DPRXQWV�RI�QHW�DFWXDULDO�ORVVHV�WR�EH�DPRUWL]HG��
�
7KH�&RPSDQ\�KDV�QRW� LQFXUUHG�VHUYLFH�FRVW�XQGHU� WKH�6%3�VLQFH� WKH�DFFUXDO�RI�EHQHILWV�XQGHU� WKH�SODQ�ZDV�IUR]HQ�RQ�
'HFHPEHU����� ������ KRZHYHU�� WKH�&RPSDQ\� LQFXUV� VHUYLFH� FRVW� XQGHU� WKH�SRVWUHWLUHPHQW�KHDOWK�EHQHILW� SODQ�ZKLFK� LV�
UHSRUWHG�ZLWKLQ�RSHUDWLQJ�H[SHQVHV�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��7KH�RWKHU�FRPSRQHQWV�RI�QHW�SHULRGLF�
EHQHILW� FRVW� �FUHGLW��RI� WKH�6%3� �LQFOXGLQJ�SHQVLRQ� VHWWOHPHQW� H[SHQVH�� DQG� WKH�SRVWUHWLUHPHQW�KHDOWK�EHQHILW�SODQ� DUH�
UHSRUWHG�ZLWKLQ�WKH�RWKHU�OLQH�LWHP�RI�RWKHU�LQFRPH��FRVWV����
�
7KH� H[SHQVH� DQG� OLDELOLW\� UHODWHG� WR� WKH� SRVWUHWLUHPHQW� KHDOWK� EHQHILW� SODQ� DUH� PHDVXUHG� EDVHG� XSRQ� D� QXPEHU� RI�
DVVXPSWLRQV�DQG�XVLQJ�WKH�VHUYLFHV�RI�D�WKLUG�SDUW\�DFWXDU\��$VVXPSWLRQV�DUH�PDGH�UHJDUGLQJ�WKH�GLVFRXQW�UDWH��H[SHFWHG�
UHWLUHPHQW�DJH��PRUWDOLW\��HPSOR\HH�WXUQRYHU��DQG�IXWXUH�LQFUHDVHV�LQ�KHDOWK�FDUH�FRVWV��7KH�GLVFRXQW�UDWHV�XVHG�WR�GLVFRXQW�
WKH�6%3�DQG�SRVWUHWLUHPHQW�KHDOWK�EHQHILW�SODQ�REOLJDWLRQV�DUH�GHWHUPLQHG�E\�PDWFKLQJ�SURMHFWHG�FDVK�GLVWULEXWLRQV�ZLWK�
DSSURSULDWH�KLJK�TXDOLW\�FRUSRUDWH�ERQG�\LHOGV� LQ�D�\LHOG�FXUYH�DQDO\VLV��7KH�DVVXPSWLRQV�XVHG�GLUHFWO\� LPSDFW� WKH�QHW�
SHULRGLF�EHQHILW�FRVW��FUHGLW��IRU�D�SDUWLFXODU�\HDU��$Q�DFWXDULDO�JDLQ�RU�ORVV�UHVXOWV�ZKHQ�DFWXDO�H[SHULHQFH�YDULHV�IURP�WKH�
DVVXPSWLRQV�RU�ZKHQ�WKHUH�DUH�FKDQJHV�LQ�DFWXDULDO�DVVXPSWLRQV��$FWXDULDO�JDLQV�DQG�ORVVHV�DUH�QRW�LQFOXGHG�LQ�QHW�SHULRGLF�
EHQHILW�FRVW��FUHGLW��LQ�WKH�SHULRG�ZKHQ�WKH\�DULVH�EXW�DUH�UHFRJQL]HG�DV�D�FRPSRQHQW�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�
ORVV�DQG�VXEVHTXHQWO\�DPRUWL]HG�DV�D�FRPSRQHQW�RI�QHW�SHULRGLF�EHQHILW�FRVW��FUHGLW���
�
7KH� &RPSDQ\� XVHV� 'HFHPEHU���� DV� WKH� PHDVXUHPHQW� GDWH� IRU� WKH� 6%3� DQG� SRVWUHWLUHPHQW� KHDOWK� EHQHILW� SODQ�� 3ODQ�
REOLJDWLRQV�DUH�DOVR�UHPHDVXUHG�XSRQ�FXUWDLOPHQW�DQG�XSRQ�VHWWOHPHQW��%HQHILW�GLVWULEXWLRQV�XQGHU�WKH�6%3�LQGLYLGXDOO\�
H[FHHG� WKH� DQQXDO� LQWHUHVW� FRVW� RI� WKH� SODQ�� ZKLFK� WULJJHUV� VHWWOHPHQW� DFFRXQWLQJ�� 7KH� &RPSDQ\� UHFRUGV� WKH� UHODWHG�
VHWWOHPHQW� H[SHQVH�ZKHQ� WKH�DPRXQW�RI� WKH�EHQHILW� WR�EH�GLVWULEXWHG� LV� IL[HG��ZKLFK� LV� JHQHUDOO\�XSRQ�DQ� HPSOR\HH¶V�
WHUPLQDWLRQ�RI�HPSOR\PHQW��7KHUH�ZDV�QR�SHQVLRQ�VHWWOHPHQW�H[SHQVH�LQFXUUHG�IRU�WKH�6%3�LQ�������������RU�������
�
5HYHQXH�5HFRJQLWLRQ��5HYHQXHV�DUH�UHFRJQL]HG�ZKHQ�RU�DV�FRQWURO�RI�WKH�SURPLVHG�VHUYLFHV�LV�WUDQVIHUUHG�WR�WKH�FXVWRPHU��
LQ�DQ�DPRXQW�WKDW�UHIOHFWV�WKH�FRQVLGHUDWLRQ�WKH�&RPSDQ\�H[SHFWV�WR�EH�HQWLWOHG�WR�LQ�H[FKDQJH�IRU�WKRVH�VHUYLFHV��5HYHQXH�
DGMXVWPHQWV�RFFXU�GXH�WR�IUHLJKW�ELOO�UDWLQJ�RU�RWKHU�ELOOLQJ�DGMXVWPHQWV��7KH�&RPSDQ\�DOVR�HVWLPDWHV�UHYHQXH�DGMXVWPHQWV�
EDVHG�RQ�KLVWRULFDO�LQIRUPDWLRQ�DQG�FXUUHQW�WUHQGV��DQG�UHYHQXH�LV�UHFRJQL]HG�DFFRUGLQJO\��
�
$VVHW�%DVHG�6HJPHQW�
$VVHW�%DVHG� VHJPHQW� UHYHQXHV� FRQVLVW� SULPDULO\� RI� OHVV�WKDQ�WUXFNORDG� IUHLJKW� GHOLYHU\�� 3HUIRUPDQFH� REOLJDWLRQV� DUH�
VDWLVILHG�XSRQ�ILQDO�GHOLYHU\�RI�WKH�IUHLJKW�WR�WKH�VSHFLILHG�GHVWLQDWLRQ��5HYHQXH�LV�UHFRJQL]HG�EDVHG�RQ�WKH�UHODWLYH�WUDQVLW�
WLPH�LQ�HDFK�UHSRUWLQJ�SHULRG�ZLWK�H[SHQVHV�UHFRJQL]HG�DV�LQFXUUHG��$�ELOO�E\�ELOO�DQDO\VLV�LV�XVHG�WR�HVWDEOLVK�HVWLPDWHV�RI�
UHYHQXH�LQ�WUDQVLW�IRU�UHFRJQLWLRQ�LQ�WKH�DSSURSULDWH�SHULRG��%HFDXVH�WKH�ELOO�E\�ELOO�PHWKRGRORJ\�XWLOL]HV�WKH�DSSUR[LPDWH�
ORFDWLRQ�RI�WKH�VKLSPHQW�LQ�WKH�GHOLYHU\�SURFHVV�WR�GHWHUPLQH�WKH�UHYHQXH�WR�UHFRJQL]H��PDQDJHPHQW�EHOLHYHV�LW�WR�EH�D�
UHOLDEOH�PHWKRG���
�
&HUWDLQ�FRQWUDFWV�PD\�SURYLGH�IRU�YROXPH�EDVHG�RU�RWKHU�GLVFRXQWV�ZKLFK�DUH�DFFRXQWHG�IRU�DV�YDULDEOH�FRQVLGHUDWLRQ��7KH�
&RPSDQ\�HVWLPDWHV�WKHVH�DPRXQWV�EDVHG�RQ�D�KLVWRULFDO�H[SHFWDWLRQ�RI�GLVFRXQWV�WR�EH�HDUQHG�E\�FXVWRPHUV��DQG�UHYHQXH�
LV�UHFRJQL]HG�EDVHG�RQ�WKH�HVWLPDWHV��0DQDJHPHQW�EHOLHYHV�WKDW�DFWXDO�DPRXQWV�ZLOO�QRW�YDU\�VLJQLILFDQWO\�IURP�HVWLPDWHV�
RI�YDULDEOH�FRQVLGHUDWLRQ���
�
5HYHQXH�� SXUFKDVHG� WUDQVSRUWDWLRQ� H[SHQVH�� DQG� WKLUG�SDUW\� VHUYLFH� H[SHQVHV� DUH� UHSRUWHG�RQ� D�JURVV�EDVLV� IRU� FHUWDLQ�
VKLSPHQWV� DQG� VHUYLFHV� ZKHUH� WKH� &RPSDQ\� XWLOL]HV� D� WKLUG�SDUW\� FDUULHU� IRU� SLFNXS�� OLQHKDXO�� GHOLYHU\� RI� IUHLJKW�� RU�
SHUIRUPDQFH�RI�VHUYLFHV�EXW�UHPDLQV�SULPDULO\�UHVSRQVLEOH�IRU�IXOILOOLQJ�GHOLYHU\�WR�WKH�FXVWRPHU�DQG�PDLQWDLQV�GLVFUHWLRQ�
LQ�VHWWLQJ�WKH�SULFH�IRU�WKH�VHUYLFHV��
�
$VVHW�/LJKW�6HJPHQW�
$VVHW�/LJKW� VHJPHQW� UHYHQXHV� FRQVLVW� SULPDULO\� RI� DVVHW�OLJKW� ORJLVWLFV� VHUYLFHV� XVLQJ� WKLUG�SDUW\� YHQGRUV� WR� SURYLGH�
WUDQVSRUWDWLRQ�VHUYLFHV��$VVHW�/LJKW�VHJPHQW�UHYHQXH� LV�JHQHUDOO\�UHFRJQL]HG�EDVHG�RQ� WKH�UHODWLYH� WUDQVLW� WLPH� LQ�HDFK�
UHSRUWLQJ�SHULRG�XVLQJ�HVWLPDWHG�VWDQGDUG�GHOLYHU\�WLPHV�IRU�IUHLJKW�LQ�WUDQVLW�DW�WKH�HQG�RI�WKH�UHSRUWLQJ�SHULRG��3XUFKDVHG�
WUDQVSRUWDWLRQ�H[SHQVH�LV�UHFRJQL]HG�DV�LQFXUUHG�FRQVLVWHQW�ZLWK�WKH�UHFRJQLWLRQ�RI�UHYHQXH��
�

active service period of the plan participants and amortizing unrecognized prior service credits over the remaining years
of service until full eligibility of the active participants at the time of the plan amendment which created the prior service
credit. A corridor approach is not used for determining the amounts of net actuarial losses to be amortized.

The Company has not incurred service cost under the SBP since the accrual of benefits under the plan was frozen on
December 31, 2009, however, the Company incurs service cost under the postretirement health benefit plan which is
reported within operating expenses in the consolidated statements of operations. The other components of net periodic
benefit cost (credit) of the SBP (including pension settlement expense) and the postretirement health benefit plan are
reported within the other line item of other income (costs).

The expense and liability related to the postretirement health benefit plan are measured based upon a number of
assumptions and using the services of a third-party actuary. Assumptions are made regarding the discount rate, expected
retirement age, mortality, employee turnover, and future increases in health care costs. The discount rates used to discount
the SBP and postretirement health benefit plan obligations are determined by matching projected cash distributions with
appropriate high-quality corporate bond yields in a yield curve analysis. The assumptions used directly impact the net
periodic benefit cost (credit) for a particular year. An actuarial gain or loss results when actual experience varies from the
assumptions or when there are changes in actuarial assumptions. Actuarial gains and losses are not included in net periodic
benefit cost (credit) in the period when they arise but are recognized as a component of other comprehensive income or
loss and subsequently amortized as a component of net periodic benefit cost (credit).

The Company uses December 31 as the measurement date for the SBP and postretirement health benefit plan. Plan
obligations are also remeasured upon curtailment and upon settlement. Benefit distributions under the SBP individually
exceed the annual interest cost of the plan, which triggers settlement accounting. The Company records the related
settlement expense when the amount of the benefit to be distributed is fixed, which is generally upon an employee's
termination of employment. There was no pension settlement expense incurred for the SBP in 2023, 2022, or 2021.

Revenue Recognition: Revenues are recognized when or as control of the promised services is transferred to the customer,
in an amount that reflects the consideration the Company expects to be entitled to in exchange for those services. Revenue
adjustments occur due to freight bill rating or other billing adjustments. The Company also estimates revenue adjustments
based on historical information and current trends, and revenue is recognized accordingly.

Asset-Based Segment
Asset-Based segment revenues consist primarily of less-than-truckload freight delivery. Performance obligations are
satisfied upon final delivery of the freight to the specified destination. Revenue is recognized based on the relative transit
time in each reporting period with expenses recognized as incurred. A bill-by-bill analysis is used to establish estimates of
revenue in transit for recognition in the appropriate period. Because the bill-by-bill methodology utilizes the approximate
location of the shipment in the delivery process to determine the revenue to recognize, management believes it to be a
reliable method.

Certain contracts may provide for volume-based or other discounts which are accounted for as variable consideration. The
Company estimates these amounts based on a historical expectation of discounts to be earned by customers, and revenue
is recognized based on the estimates. Management believes that actual amounts will not vary significantly from estimates
of variable consideration.

Revenue, purchased transportation expense, and third-party service expenses are reported on a gross basis for certain
shipments and services where the Company utilizes a third-party carrier for pickup, linehaul, delivery of freight, or
performance of services but remains primarily responsible for fulfilling delivery to the customer and maintains discretion
in setting the price for the services.

Asset-Light Segment
Asset-Light segment revenues consist primarily of asset-light logistics services using third-party vendors to provide
transportation services. Asset-Light segment revenue is generally recognized based on the relative transit time in each
reporting period using estimated standard delivery times for freight in transit at the end of the reporting period. Purchased
transportation expense is recognized as incurred consistent with the recognition of revenue.
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5HYHQXH�DQG�SXUFKDVHG�WUDQVSRUWDWLRQ�H[SHQVH�DUH�UHSRUWHG�RQ�D�JURVV�EDVLV�IRU�VKLSPHQWV�DQG�VHUYLFHV�ZKHUH�WKH�&RPSDQ\�
XWLOL]HV�D�WKLUG�SDUW\�FDUULHU�IRU�SLFNXS�DQG�GHOLYHU\�EXW�UHPDLQV�SULPDULO\�UHVSRQVLEOH�WR�WKH�FXVWRPHU�IRU�GHOLYHU\�DQG�
PDLQWDLQV�GLVFUHWLRQ�LQ�VHWWLQJ�WKH�SULFH�IRU�WKH�VHUYLFH��
�
2WKHU�5HFRJQLWLRQ�DQG�'LVFORVXUH�
3D\PHQW� WHUPV�ZLWK� FXVWRPHUV�PD\� YDU\� GHSHQGLQJ�RQ� WKH� VHUYLFH� SURYLGHG�� ORFDWLRQ�RU� VSHFLILF� DJUHHPHQW�ZLWK� WKH�
FXVWRPHU��7KH�WHUP�EHWZHHQ�LQYRLFLQJ�DQG�ZKHQ�SD\PHQW�LV�GXH�LV�QRW�VLJQLILFDQW��)RU�FHUWDLQ�VHUYLFHV��SD\PHQW�LV�UHTXLUHG�
EHIRUH�WKH�VHUYLFHV�DUH�SURYLGHG�WR�WKH�FXVWRPHU��
�
7KH�&RPSDQ\�H[SHQVHV�VDOHV�FRPPLVVLRQV�ZKHQ�LQFXUUHG�EHFDXVH�WKH�DPRUWL]DWLRQ�SHULRG�LV�RQH�\HDU�RU�OHVV��
�
7KH�&RPSDQ\�KDV�HOHFWHG�QRW�WR�GLVFORVH�WKH�YDOXH�RI�XQVDWLVILHG�SHUIRUPDQFH�REOLJDWLRQV�IRU�FRQWUDFWV�ZLWK�DQ�RULJLQDO�
OHQJWK�RI�RQH�\HDU�RU�OHVV�RU�FRQWUDFWV�IRU�ZKLFK�UHYHQXH�LV�UHFRJQL]HG�DW�WKH�DPRXQW�WR�ZKLFK�WKH�&RPSDQ\�KDV�WKH�ULJKW�
WR�LQYRLFH�IRU�VHUYLFHV�SHUIRUPHG��
�
&RPSUHKHQVLYH�,QFRPH�RU�/RVV��&RPSUHKHQVLYH�LQFRPH�RU�ORVV�FRQVLVWV�RI�QHW�LQFRPH�DQG�RWKHU�FRPSUHKHQVLYH�LQFRPH�
RU�ORVV��QHW�RI�WD[��2WKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV�UHIHUV�WR�UHYHQXHV��H[SHQVHV��JDLQV��DQG�ORVVHV�WKDW�DUH�QRW�LQFOXGHG�
LQ�QHW�LQFRPH�IRU�WKH�SHULRG��EXW�UDWKHU�DUH�UHFRUGHG�GLUHFWO\�WR�VWRFNKROGHUV¶�HTXLW\��7KH�&RPSDQ\�UHSRUWV�WKH�FRPSRQHQWV�
RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV��QHW�RI�WD[��E\�WKHLU�QDWXUH�DQG�GLVFORVHV�WKH�WD[�HIIHFW�DOORFDWHG�WR�HDFK�FRPSRQHQW�
LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�FRPSUHKHQVLYH�LQFRPH��7KH�DFFXPXODWHG�EDODQFH�RI�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV�
LV� GLVSOD\HG� VHSDUDWHO\� LQ� WKH� FRQVROLGDWHG� VWDWHPHQWV� RI� VWRFNKROGHUV¶� HTXLW\� DQG� WKH� FRPSRQHQWV� RI� WKH� EDODQFH� DUH�
UHSRUWHG� LQ�1RWH�/�� 7KH� FKDQJHV� LQ� DFFXPXODWHG� RWKHU� FRPSUHKHQVLYH� LQFRPH� RU� ORVV�� QHW� RI� WD[�� DQG� WKH� VLJQLILFDQW�
UHFODVVLILFDWLRQV�RXW�RI�DFFXPXODWHG�RWKHU�FRPSUHKHQVLYH�LQFRPH�RU�ORVV�DUH�GLVFORVHG��E\�FRPSRQHQW��LQ�1RWH�/���
�
$FFHOHUDWHG� 6KDUH� 5HSXUFKDVH�� 2Q� 1RYHPEHU���������� WKH� &RPSDQ\� HQWHUHG� LQWR� D� IL[HG� GROODU� DFFHOHUDWHG� VKDUH�
UHSXUFKDVH�SURJUDP��³$65´��ZLWK�D�WKLUG�SDUW\�ILQDQFLDO�LQVWLWXWLRQ�WR�UHSXUFKDVH�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�SXUVXDQW�
WR�5XOH���E����RI�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������8QGHU�WKH�$65��WKH�&RPSDQ\�SDLG��������PLOOLRQ�DQG�UHFHLYHG�
DQ�LQLWLDO�GHOLYHU\�RI���������VKDUHV�YDOXHG�DW�������PLOOLRQ�EDVHG�RQ�WKH�FORVLQJ�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�
RQ�1RYHPEHU����������7KH�LQLWLDO�UHSXUFKDVH�RI�VKDUHV�UHVXOWHG�LQ�DQ�LPPHGLDWH�UHGXFWLRQ�RI�WKH�RXWVWDQGLQJ�VKDUHV�XVHG�
WR�FDOFXODWH�WKH�ZHLJKWHG�DYHUDJH�FRPPRQ�VKDUHV�RXWVWDQGLQJ�IRU�EDVLF�DQG�GLOXWHG�HDUQLQJV�SHU�VKDUH�RQ�WKH�HIIHFWLYH�GDWH�
RI�WKH�$65��7KH�UHPDLQLQJ�EDODQFH�RI�������PLOOLRQ��IXQGHG�LQ�1RYHPEHU�������ZDV�UHFRUGHG�DV�D�IRUZDUG�HTXLW\�FRQWUDFW�
LQGH[HG� WR� WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�DQG�FODVVLILHG�ZLWKLQ�VWRFNKROGHUV¶�HTXLW\�DV�DGGLWLRQDO�SDLG�LQ�FDSLWDO�DV�RI�
'HFHPEHU�����������7KH�EDODQFH�RI�WKH�IRUZDUG�HTXLW\�FRQWUDFW�ZDV�VHWWOHG�LQ�-DQXDU\������ZLWK�WKH�GHOLYHU\�RI���������
VKDUHV��7KH�WRWDO�DPRXQW�RI�VKDUHV�UHSXUFKDVHG�XQGHU�WKH�IRUZDUG�HTXLW\�FRQWUDFW�ZDV�EDVHG�RQ�WKH�GDLO\�YROXPH�ZHLJKWHG�
DYHUDJH�VKDUH�SULFH�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�GXULQJ�WKH�WHUP�RI�WKH�$65��OHVV�D�QHJRWLDWHG�GLVFRXQW��7KH�$65�
PHW�DOO�RI�WKH�DSSOLFDEOH�FULWHULD�IRU�HTXLW\�FODVVLILFDWLRQ�DQG��DV�D�UHVXOW��ZDV�QRW�DFFRXQWHG�IRU�DV�D�GHULYDWLYH�LQVWUXPHQW��
�
(DUQLQJV�3HU�6KDUH��%DVLF�HDUQLQJV�SHU�VKDUH�LV�FDOFXODWHG�E\�GLYLGLQJ�QHW�LQFRPH�E\�WKH�GDLO\�ZHLJKWHG�QXPEHU�RI�VKDUHV�
RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RXWVWDQGLQJ�IRU�WKH�SHULRG��'LOXWHG�HDUQLQJV�SHU�VKDUH�LV�FDOFXODWHG�XVLQJ�WKH�WUHDVXU\�
VWRFN�PHWKRG��8QGHU�WKLV�PHWKRG��WKH�GHQRPLQDWRU�XVHG�LQ�FDOFXODWLQJ�GLOXWHG�HDUQLQJV�SHU�VKDUH�LQFOXGHV�WKH�LPSDFW�RI�
XQYHVWHG�UHVWULFWHG�HTXLW\�DZDUGV��
�
6KDUH�%DVHG�&RPSHQVDWLRQ��7KH�IDLU�YDOXH�RI�UHVWULFWHG�VWRFN�DZDUGV�LV�GHWHUPLQHG�EDVHG�XSRQ�WKH�FORVLQJ�PDUNHW�SULFH�
RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�RQ�WKH�GDWH�RI�JUDQW��DGMXVWHG�IRU�WKH�SUHVHQW�YDOXH�RI�GLYLGHQGV�ZKLFK�DUH�QRW�SD\DEOH�
ZLWK�UHVSHFW�WR�XQYHVWHG�UHVWULFWHG�VWRFN�XQLWV��³568V´���7KH�568V�JHQHUDOO\�YHVW�RYHU�D�VSHFLILHG�WLPH�EHJLQQLQJ�RQ�WKH�
JUDQW�GDWH��568V�JUDQWHG�LQ������DQG������IROORZ�D�WKUHH�\HDU�UDWDEOH�YHVWLQJ�VFKHGXOH�ZLWK�RQH�WKLUG�RI�WKH�JUDQWV�YHVWLQJ�
HDFK�\HDU��568V�DZDUGHG�LQ������YHVW�DW�WKH�HQG�RI�D�WKUHH�\HDU�SHULRG�IROORZLQJ�WKH�GDWH�RI�JUDQW��568V�DZDUGHG�LQ������
WKURXJK������YHVW�DW�WKH�HQG�RI�D�IRXU�\HDU�SHULRG�IROORZLQJ�WKH�GDWH�RI�JUDQW��$ZDUGV�JUDQWHG�WR�QRQ�HPSOR\HH�GLUHFWRUV�
W\SLFDOO\� YHVW� DW� WKH� HQG� RI� D� RQH�\HDU� SHULRG�� VXEMHFW� WR� DFFHOHUDWHG� YHVWLQJ� GXH� WR� GHDWK�� GLVDELOLW\�� UHWLUHPHQW�� RU�
FKDQJH�LQ�FRQWURO�SURYLVLRQV��:KHQ�568V�EHFRPH�YHVWHG��WKH�&RPSDQ\�LVVXHV�QHZ�VKDUHV�LQ�VHWWOHPHQW�RI�WKH�568�DZDUG��
7KH�&RPSDQ\�UHFRJQL]HV�WKH�LQFRPH�WD[�EHQHILWV�RI�GLYLGHQGV�RQ�VKDUH�EDVHG�SD\PHQW�DZDUGV�DV�LQFRPH�WD[�H[SHQVH�RU�
EHQHILW�LQ�WKH�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV�ZKHQ�DZDUGV�YHVW�RU�DUH�VHWWOHG��
�
6KDUH�EDVHG�DZDUGV�DUH�DPRUWL]HG�WR�FRPSHQVDWLRQ�H[SHQVH�RQ�D�VWUDLJKW�OLQH�EDVLV�RYHU�WKH�YHVWLQJ�SHULRG�RI�DZDUGV�RU�
RYHU�WKH�SHULRG�WR�ZKLFK�WKH�UHFLSLHQW�ILUVW�EHFRPHV�HOLJLEOH�IRU�UHWLUHPHQW��ZKLFKHYHU�LV�VKRUWHU��ZLWK�YHVWLQJ�DFFHOHUDWHG�
XSRQ�GHDWK�RU�GLVDELOLW\��7KH�&RPSDQ\�UHFRJQL]HV�IRUIHLWXUHV�DV� WKH\�RFFXU��DQG� WKH� LQFRPH�WD[�HIIHFWV�RI�DZDUGV�DUH�
UHFRJQL]HG�LQ�WKH�VWDWHPHQW�RI�RSHUDWLRQV�ZKHQ�DZDUGV�YHVW�RU�DUH�VHWWOHG���

Revenue and purchased transportation expense are reported on a gross basis for shipments and services where the Company
utilizes a third-party carrier for pickup and delivery but remains primarily responsible to the customer for delivery and
maintains discretion in setting the price for the service.

Other Recognition and Disclosure
Payment terms with customers may vary depending on the service provided, location or specific agreement with the
customer. The term between invoicing and when payment is due is not significant. For certain services, payment is required
before the services are provided to the customer.

The Company expenses sales commissions when incurred because the amortization period is one year or less.

The Company has elected not to disclose the value of unsatisfied performance obligations for contracts with an original
length of one year or less or contracts for which revenue is recognized at the amount to which the Company has the right
to invoice for services performed.

Comprehensive Income or Loss: Comprehensive income or loss consists of net income and other comprehensive income
or loss, net of tax. Other comprehensive income or loss refers to revenues, expenses, gains, and losses that are not included
in net income for the period, but rather are recorded directly to stockholders' equity. The Company reports the components
of other comprehensive income or loss, net of tax, by their nature and discloses the tax effect allocated to each component
in the consolidated statements of comprehensive income. The accumulated balance of other comprehensive income or loss
is displayed separately in the consolidated statements of stockholders' equity and the components of the balance are
reported in Note L. The changes in accumulated other comprehensive income or loss, net of tax, and the significant
reclassifications out of accumulated other comprehensive income or loss are disclosed, by component, in Note L.

Accelerated Share Repurchase: On November 2, 2021, the Company entered into a fixed dollar accelerated share
repurchase program ("ASR") with a third-party financial institution to repurchase the Company's common stock pursuant
to Rule 10b5-1 of the Securities Exchange Act of 1934. Under the ASR, the Company paid $100.0 million and received
an initial delivery of 709,287 shares valued at $75.0 million based on the closing price of the Company's common stock
on November 2, 2021. The initial repurchase of shares resulted in an immediate reduction of the outstanding shares used
to calculate the weighted-average common shares outstanding for basic and diluted earnings per share on the effective date
of the ASR. The remaining balance of $25.0 million, funded in November 2021, was recorded as a forward equity contract
indexed to the Company's common stock and classified within stockholders' equity as additional paid-in capital as of
December 31, 2021. The balance of the forward equity contract was settled in January 2022 with the delivery of 214,763
shares. The total amount of shares repurchased under the forward equity contract was based on the daily volume-weighted
average share price of the Company's common stock during the term of the ASR, less a negotiated discount. The ASR
met all of the applicable criteria for equity classification and, as a result, was not accounted for as a derivative instrument.

Earnings Per Share: Basic earnings per share is calculated by dividing net income by the daily weighted number of shares
of the Company's common stock outstanding for the period. Diluted earnings per share is calculated using the treasury
stock method. Under this method, the denominator used in calculating diluted earnings per share includes the impact of
unvested restricted equity awards.

Share-Based Compensation: The fair value of restricted stock awards is determined based upon the closing market price
of the Company's common stock on the date of grant, adjusted for the present value of dividends which are not payable
with respect to unvested restricted stock units ("RSUs"). The RSUs generally vest over a specified time beginning on the
grant date. RSUs granted in 2023 and 2022 follow a three-year ratable vesting schedule with one-third of the grants vesting
each year. RSUs awarded in 2021 vest at the end of a three-year period following the date of grant. RSUs awarded in 2018
through 2020 vest at the end of a four-year period following the date of grant. Awards granted to non-employee directors
typically vest at the end of a one-year period, subject to accelerated vesting due to death, disability, retirement, or
change-in-control provisions. When RSUs become vested, the Company issues new shares in settlement of the RSU award.
The Company recognizes the income tax benefits of dividends on share-based payment awards as income tax expense or
benefit in the consolidated statements of operations when awards vest or are settled.

Share-based awards are amortized to compensation expense on a straight-line basis over the vesting period of awards or
over the period to which the recipient first becomes eligible for retirement, whichever is shorter, with vesting accelerated
upon death or disability. The Company recognizes forfeitures as they occur, and the income tax effects of awards are
recognized in the statement of operations when awards vest or are settled.
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Fair Value Measurements: The Company discloses the fair value measurements of its financial assets and liabilities. Fair
value measurements are disclosed in accordance with the following hierarchy of valuation approaches based on whether
the inputs of market data and market assumptions used to measure fair value are observable or unobservable:

• Leve l  1 — Quoted prices for identical assets and liabilities in active markets.
• Leve l  2 — Quoted prices for similar assets and liabilities in active markets, quoted prices for identical or similar

assets and liabilities in markets that are not active, or other inputs that are observable or can be corroborated by
observable market data.

• Leve l  3 — Unobservable inputs (Company's market assumptions) that are significant to the valuation model.

Environmental Matters: The Company expenses environmental costs related to existing conditions resulting from past
or current operations and from which no current or future benefit is discernible. Expenditures which extend the life of the
related property or mitigate or prevent future environmental contamination are capitalized. Amounts accrued reflect
management's best estimate of  the future undiscotmted exposure related to identified properties based on current
environmental regulations, management's experience with similar environmental matters, and testing performed at certain
sites. The estimated liability is not reduced for possible recoveries from insurance carriers or other third parties.

Exit or Disposal Activities: The Company recognizes liabilities for costs associated with exit or disposal activities when
the liability is incurred.

Accounting Pronouncements Not Yet Adopted

Accounting Standards Codification ("ASC") Topic 280, Segment Reporting, was amended in November 2023 through the
issuance of Accounting Standards Update ("ASU') No. 2023-07, Improvements to Reportable Segment Disclosures
("ASU 2023-07"). ASU 2023-07 will require enhanced disclosures of significant segment expenses on an annual and
interim basis. ASU 2023-07, which is effective for fiscal years beginning after December 15, 2023, is not expected to have
a significant impact on the Company's disclosures.

ASC Topic 740, Income Taxes, was amended in December 2023 through the issuance of ASU No. 2023-09, Improvements
to Income Tax Disclosures ("ASU 2023-09"), to improve income tax disclosures primarily related to the rate reconciliation
and income taxes paid information. ASU 2023-09 is effective for fiscal years beginning after December 15, 2024, while
early adoption is permitted. The Company is currently assessing the amendment's impact on the Company's disclosures.
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NOTE C — FINANCIAL INSTRUMENTS AND FAIR VALUE MEASUREMENTS

Financial Instruments

The following table presents the components of cash and cash equivalents and short-term investments:

Cash and cash equivalents

December 31
2023

December 31
2022

(in thousands)

Cash deposits(') $ 1 6 8 , 4 7 2 $ 1 3 7 , 2 4 7
Variable rate demand notes(1X2) 9,285
Money market funds(3) 93,754 11,732

Total cash and cash equivalents $ 2 6 2 , 2 2 6 158,264

Short-term investments
Certificates of deposit(') $ 6 7 , 8 4 2 88,851
U.S. Treasury securitieso) 78,811

Total short-term investments $ 6 7 , 8 4 2 167,662

(1)
(2)

(3)

(4)

Recorded at cost plus accrued interest, which approximates fair value.
Amounts may be redeemed on a daily basis with the original issuer.
Recorded at fair value as determined by quoted market prices (see amounts presented in the table of financial assets and liabilities
measured at fair value within this Note).
Recorded at amortized cost plus accrued interest, which approximates fair value. U.S. Treasury securities included in short-term
investments are held-to-maturity investments with maturity dates of less than one year.

The Company's long-term financial instruments are presented in the table of financial assets and liabilities measured at
fair value within this Note.

Concentrations of Credit Risk of Financial Instruments
The Company is potentially subject to concentrations of credit risk related to its cash, cash equivalents, and short-term
investments. The Company reduces credit risk by maintaining its cash deposits and short-term investments in accounts
and certificates of deposit which are primarily FDIC-insured or in direct obligations of the U.S. government. However,
certain cash deposits and certificates of deposit may exceed federally insured limits. At December 31, 2023 and 2022, cash
deposits and short-term investments totaling $76.3 million and $87.6 million, respectively, were neither FDIC insured nor
direct obligations of the U.S. government. The Company also holds money market funds, which are invested in U.S.
government securities and repurchase agreements collateralized solely by U.S. government securities.
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Fair value and carrying value disclosures of financial instruments as of December 31 are presented in the following table:

Carrying
Value

(in thousands)
Fair C a r r y i n g

Value V a l u e
Fair

Value
Credit Facility') 50,000 50,000 50,000 $ 50,000
Notes payable) 178,938 177,149 214,623 207,778
New England Pension Fund withdrawal liability(3) 19,402 18,220 20,100 18,911

248,340 245,369 284,723 $ 276,689

2023 2 0 2 2

The revolving credit facility (the "Credit Facility") carries a variable interest rate based on Secured Overnight Financing Rate
("SOFR"), plus a margin, priced at market for debt instruments having similar terms and collateral requirements (Level 2 of the
fair value hierarchy).
Fair value of the notes payable was determined using a present value income approach based on quoted interest rates from lending
institutions with which the Company would enter into similar transactions (Level 2 of the fair value hierarchy).
ABF Freight's multiemployer pension plan obligation with the New England Teamsters and Trucking Industry Pension Fund (the
"New England Pension Fund") was restructured under a transition agreement effective on August 1, 2018, which resulted in a
related withdrawal liability. The fair value of the outstanding withdrawal liability is equal to the present value of the future
withdrawal liability payments, discounted at an interest rate of 5.3% at both December 31, 2023 and 2022, determined using the
20-year U.S. Treasury rate plus a spread (Level 2 of the fair value hierarchy). As of December 31, 2023, the outstanding withdrawal
liability totaled $19.4 million, of which $0.7 million was recorded in accrued expenses and the remaining portion was recorded in
other long-term liabilities.

85



���

$VVHWV�DQG�/LDELOLWLHV�0HDVXUHG�DW�)DLU�9DOXH�RQ�D�5HFXUULQJ�%DVLV�
�
7KH�IROORZLQJ�WDEOH�SUHVHQWV�WKH�DVVHWV�DQG�OLDELOLWLHV�WKDW�DUH�PHDVXUHG�DW�IDLU�YDOXH�RQ�D�UHFXUULQJ�EDVLV��
�
� � � � � � � � � � � � � �

� � 'HFHPEHU���������� �
� � � � � )DLU�9DOXH�0HDVXUHPHQWV�8VLQJ� �
� � � � � 4XRWHG�3ULFHV������6LJQLILFDQW������ 6LJQLILFDQW� �
� ���� � � � ,Q�$FWLYH� � 2EVHUYDEOH� � 8QREVHUYDEOH��
� � � � � 0DUNHWV� � ,QSXWV� � ,QSXWV� �
� � 7RWDO� ����� �/HYHO���� ����� �/HYHO���� ����� �/HYHO���� ��
� � �LQ�WKRXVDQGV�� �
$VVHWV�� � � � � � � � � � � � � �
0RQH\�PDUNHW�IXQGV���� � �� �������� ��� �������� ��� �²� ��� �²� �
(TXLW\��ERQG��DQG�PRQH\�PDUNHW�PXWXDO�IXQGV�KHOG�LQ�WUXVW�UHODWHG�WR�WKH�9ROXQWDU\�
6DYLQJV�3ODQ���� � �� ������� � �� ������� ��� �²� � �� �²� �
,QWHUHVW�UDWH�VZDS���� � � ������� � � �²� � � ������� � � �²� �
� � �� ��������� ��� �������� ��� ������� ��� �²� �
/LDELOLWLHV�� � �� � � � � � � � � � ��
&RQWLQJHQW�FRQVLGHUDWLRQ���� � � �������� � � �²� � � �²� � � �������� �
� � �� �������� ��� �²� ��� �²� ��� �������� �
�
�
� � � � � � � � � � � � � �

� � 'HFHPEHU���������� �
� � � � � )DLU�9DOXH�0HDVXUHPHQWV�8VLQJ� �
� � � � � 4XRWHG�3ULFHV������6LJQLILFDQW������ 6LJQLILFDQW� �
� ���� � � � ,Q�$FWLYH� � 2EVHUYDEOH� � 8QREVHUYDEOH��
� � � � � 0DUNHWV� � ,QSXWV� � ,QSXWV� �
� � 7RWDO� ����� �/HYHO���� ����� �/HYHO���� ����� �/HYHO���� ��
� � �LQ�WKRXVDQGV�� �
$VVHWV�� � � � � � � � � � � � � �
0RQH\�PDUNHW�IXQGV���� � �� �������� ��� �������� ��� �²� ��� �²� �
(TXLW\��ERQG��DQG�PRQH\�PDUNHW�PXWXDO�IXQGV�KHOG�LQ�WUXVW�UHODWHG�WR�WKH�9ROXQWDU\�
6DYLQJV�3ODQ���� � �� ������� � �� ������� ��� �²� � �� �²� �
,QWHUHVW�UDWH�VZDS���� � � ������� � � �²� � � ������� � � �²� �
� � �� �������� ��� �������� ��� ������� ��� �²� �
/LDELOLWLHV�� � �� � � � � � � � � � ��
&RQWLQJHQW�FRQVLGHUDWLRQ���� � � ��������� �� �²� �� �²� �� ��������� �
� � �� ��������� ��� �²� ��� �²� ��� ��������� �
�
�

�
��� ,QFOXGHG�LQ�FDVK�DQG�FDVK�HTXLYDOHQWV��
��� 1RQTXDOLILHG�GHIHUUHG� FRPSHQVDWLRQ�SODQ� LQYHVWPHQWV� FRQVLVW� RI�8�6�� DQG� LQWHUQDWLRQDO� HTXLW\�PXWXDO� IXQGV�� JRYHUQPHQW� DQG�

FRUSRUDWH�ERQG�PXWXDO�IXQGV��DQG�PRQH\�PDUNHW�IXQGV�ZKLFK�DUH�KHOG�LQ�D�WUXVW�ZLWK�D�WKLUG�SDUW\�EURNHUDJH�ILUP��,QFOXGHG�LQ�RWKHU�
ORQJ�WHUP�DVVHWV��ZLWK�D�FRUUHVSRQGLQJ�OLDELOLW\�UHSRUWHG�ZLWKLQ�RWKHU�ORQJ�WHUP�OLDELOLWLHV��

��� ,QFOXGHG�LQ�RWKHU�ORQJ�WHUP�DVVHWV��7KH�IDLU�YDOXH�RI�WKH�LQWHUHVW�UDWH�VZDS�ZDV�GHWHUPLQHG�E\�GLVFRXQWLQJ�IXWXUH�FDVK�IORZV�DQG�
UHFHLSWV� EDVHG� RQ� H[SHFWHG� LQWHUHVW� UDWHV� REVHUYHG� LQ� PDUNHW� LQWHUHVW� UDWH� FXUYHV� DGMXVWHG� IRU� HVWLPDWHG� FUHGLW� YDOXDWLRQ�
FRQVLGHUDWLRQV� UHIOHFWLQJ� QRQSHUIRUPDQFH� ULVN� RI� WKH�&RPSDQ\� DQG� WKH� FRXQWHUSDUW\��ZKLFK� DUH� JHQHUDOO\� FRQVLGHUHG� WR� EH� LQ�
/HYHO��� RI� WKH� IDLU� YDOXH� KLHUDUFK\�� +RZHYHU�� WKH� &RPSDQ\� DVVHVVHG� /HYHO� �� LQSXWV� DV� LQVLJQLILFDQW� WR� WKH� YDOXDWLRQ� DW�
'HFHPEHU����������DQG������DQG�FRQVLGHUV�WKH�LQWHUHVW�UDWH�VZDS�YDOXDWLRQ�LQ�/HYHO���RI�WKH�IDLU�YDOXH�KLHUDUFK\��

��� ,QFOXGHG�DV�D�ORQJ�WHUP�OLDELOLW\��EDVHG�RQ�WKH�'HFHPEHU����������UHPHDVXUHPHQW�DV�WKH������WDUJHW�ZDV�QRW�DFKLHYHG��$V�SDUW�RI�
WKH�$JUHHPHQW�DQG�3ODQ�RI�0HUJHU��WKH�³0HUJHU�$JUHHPHQW´��RI�0R/R��H[HFXWHG�RQ�1RYHPEHU����������FHUWDLQ�DGGLWLRQDO�FDVK�
FRQVLGHUDWLRQ�LV�UHTXLUHG�WR�EH�SDLG�E\�WKH�&RPSDQ\�EDVHG�RQ�WKH�DFKLHYHPHQW�RI�FHUWDLQ�LQFUHPHQWDO�WDUJHWV�RI�DGMXVWHG�(%,7'$�
IRU�HDFK�RI�WKH�\HDUV�HQGHG�'HFHPEHU�����������������DQG�������VHH�1RWH�(���7KH�HVWLPDWHG�IDLU�YDOXH�RI�FRQWLQJHQW�FRQVLGHUDWLRQ�
LV�GHWHUPLQHG�E\�DVVHVVLQJ�/HYHO���LQSXWV��7KH�/HYHO���DVVHVVPHQWV�XWLOL]H�D�0RQWH�&DUOR�VLPXODWLRQ�ZLWK�LQSXWV�LQFOXGLQJ�VFHQDULRV�
RI�HVWLPDWHG�UHYHQXHV�DQG�DGMXVWHG�(%,7'$�WR�EH�DFKLHYHG�IRU�WKH�DSSOLFDEOH�SHUIRUPDQFH�SHULRGV��YRODWLOLW\�IDFWRUV�DSSOLHG�WR�
WKH�VLPXODWLRQV��DQG�WKH�GLVFRXQW�UDWH�DSSOLHG��ZKLFK�ZDV�������DQG�������DV�RI�'HFHPEHU������DQG�������UHVSHFWLYHO\��&KDQJHV�
LQ�WKH�VLJQLILFDQW�XQREVHUYDEOH�LQSXWV�PLJKW�UHVXOW�LQ�D�VLJQLILFDQWO\�KLJKHU�RU�ORZHU�IDLU�YDOXH�DW�WKH�UHSRUWLQJ�GDWH��7KH�GHFUHDVH�
LQ� IDLU� YDOXH� RI� FRQWLQJHQW� HDUQRXW� FRQVLGHUDWLRQ� DV� RI� 'HFHPEHU����������� FRPSDUHG� WR� 'HFHPEHU����������� UHIOHFWV� UHYLVHG�
DVVXPSWLRQV�IRU�EXVLQHVV�JURZWK�LQ������DQG�������DV�ZHOO�DV�WKH�LPSDFW�RI�VRIWHU�PDUNHW�FRQGLWLRQV�GXULQJ�������GHVSLWH�D�ORZHU�
GLVFRXQW�UDWH�DW�WKH�'HFHPEHU����������UHPHDVXUHPHQW�GDWH���

��

Assets and Liabilities Measured at Fair Value on a Recurring Basis

The following table presents the assets and liabilities that are measured at fair value on a recurring basis:

December 31,2023

Assets:

Total

Quoted Prices
In Active
Markets
(Level 1)

Significant
Observable

Inputs
(Level 2)

Significant
Unobservable

Inputs
(Level 3)

(in thousands)

Money market fundsm 93,754 93,754 $
Equity, bond, and money market mutual funds held in trust related to the Voluntary
Savings Plat-O) 4,627 4,627
Interest rate swap(3) 1,710 1,710

100,091 98,381 1,710 $
Liabilities:
Contingent consideration(4) 92,900 92,900

92,900 $ — $ — $ 9 2 , 9 0 0

Assets:

Total

Quoted Prices
In Active
Markets
(Level 1)

Significant
Observable

Inputs
(Level 2)

Significant
Unobservable

Inputs
(Level 3)

(in thousands)

Money market funds(I) $ 11 , 7 3 2 $ 1 1 , 7 3 2 $ $
Equity, bond, and money market mutual funds held in trust related to the Voluntary
Savings Plan(2) 3,982 3,982
Interest rate swap(3) 3,526 3,526

$ 1 9 , 2 4 0 $ 1 5 , 7 1 4 $ 3 , 5 2 6 $
Liabilities:
Contingent consideration(4) 112,000 112,000

$ 112,000 $ $ 1 1 2 , 0 0 0

Fair Value Measurements Using

December 31 2022
Fair Value Measurements Using

(4)

Included in cash and cash equivalents.
Nonqualified deferred compensation plan investments consist of U.S. and international equity mutual funds, government and
corporate bond mutual funds, and money market funds which are held in a trust with a third-party brokerage firm. Included in other
long-term assets, with a corresponding liability reported within other long-term liabilities.
Included in other long-term assets. The fair value of the interest rate swap was determined by discounting future cash flows and
receipts based on expected interest rates observed in market interest rate curves adjusted for estimated credit valuation
considerations reflecting nonperformance risk of the Company and the counterparty, which are generally considered to be in
Level 3 o f  the fair value hierarchy. However, the Company assessed Level 3 inputs as insignificant to the valuation at
December 31, 2023 and 2022 and considers the interest rate swap valuation in Level 2 of the fair value hierarchy.
Included as a long-term liability, based on the December 31, 2023 remeasurement as the 2023 target was not achieved. As part of
the Agreement and Plan of Merger (the "Merger Agreement") of MoLo, executed on November 1, 2021, certain additional cash
consideration is required to be paid by the Company based on the achievement of certain incremental targets of adjusted EBITDA
for each of the years ended December 31, 2023, 2024, and 2025 (see Note E). The estimated fair value of contingent consideration
is determined by assessing Level 3 inputs. The Level 3 assessments utilize a Monte Carlo simulation with inputs including scenarios
of estimated revenues and adjusted EBITDA to be achieved for the applicable performance periods, volatility factors applied to
the simulations, and the discount rate applied, which was 13.3% and 14.0% as of December 2023 and 2022, respectively. Changes
in the significant unobservable inputs might result in a significantly higher or lower fair value at the reporting date. The decrease
in fair value of contingent eamout consideration as of December 31, 2023, compared to December 31, 2022, reflects revised
assumptions for business growth in 2024 and 2025, as well as the impact of softer market conditions during 2023, despite a lower
discount rate at the December 31, 2023 remeasurement date.
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The following table provides the changes in fair value of the liabilities measured at fair value using inputs categorized in
Level 3 of the fair value hierarchy:

Equity Investment(1)
(in thousands)

Balance at December 31, 2022 25,000
Change in fair value included in operating income 3,739
Balance at December 31, 2023 28,739

Operating right-of-use assets $ 4 8 , 4 1 7 $ (28,124) $ 20,293
Leasehold improvements 3,874 (2,038) 1,836

$ 5 2 , 2 9 1 $ (30,162) $ 22,129

Contingent Consideration
(in thousands)

Balance at December 31, 2022
Change in fair value included in operating income ( 1 9 , 1 0 0 )
Balance at December 31, 2023

112,000

92,900

Assets Measured at Fair Value on a Nonrecurring Basis

The Company remeasures certain assets on a nonrecurring basis upon the occurrence of certain events. During the year
ended December 31, 2023, the Company remeasured the fair value of its equity investments in private entities upon an
observable price change and remeasured certain long-lived operating lease right-of-use assets and leasehold improvements
for which impairment charges were recognized during the period.

The following table provides the change in fair value of equity investments on a nonrecurring basis using inputs categorized
in Level 3 of the fair value hierarchy:

(1) Represents the Company's equity investment in Phantom Auto, a provider of human-centered remote operation software. The
equity investment is accounted for as a nonmarketable equity security without a readily determinable value using the measurement
alternative, which allows for the investment to be recorded at cost, less any impairment and adjusted for observable price changes
in orderly transactions for an identical or similar equity security of the same issuer. The $3.7 million increase in fair value of the
Company's equity investment was measured as of April 26, 2023, based on an observable price change upon the closing of Phantom
Auto's Series B-2 funding round. The fair value of the investment was estimated using a hybrid method of the Black-Scholes
option pricing model and the probability-weighted expected return method. This method produces a per-share value based on a
probability-weighted scenario analysis. The scenarios reflect changes to the liquidation preferences based on the potential liquidity
event. The Black-Scholes option pricing model used various inputs, including expected volatility, expected term to liquidity, risk-
free rate over the expected term, breakpoints values, and liquidation preferences.

The following table provides the changes in the long-lived assets measured on a nonrecurring basis for which impairment
charges were recognized during the year ended December 31, 2023. The fair value measurements used inputs categorized
in Level 3 of the fair value hierarchy.

Lease
Carrying Value Impairment Charges" F a i r  Value

(in thousands)

(1) During the third quarter of 2023, the Company recorded impairment charges of $30.2 million related to operating right-of-use
assets and leasehold improvements associated with a freight handling pilot facility, a service center, and office spaces that were
made available for sublease. The fair value of these asset groups was estimated at September 1, 2023, using a discounted cash flow
method utilizing market-participant discount rates ranging from 7.5% to 9.5% and certain unobservable inputs, including estimated
cash flows based on anticipated future sublease terms as determined using third-party real estate broker quotes. See Note H for
additional discussion related to these impairment charges.

There were no assets remeasured on a nonrecurring basis during the year ended December 31, 2022.
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NOTE D D I S C O N T I N U E D  OPERATIONS

Year Ended
December 31

2023 2022 2021
(in thousands)

Revenues 55,929 295,043 $ 2 1 3 , 8 8 2

Operating expenses
Gain on sale of business' ) (70,201)
Other 54,623 290,300 209,874

(15,578) 290,300 209,874

Operating income 71,507 4,743 4,008

Other income, net(2) 17 109 59

Income from discontinued operations before income taxes 71,524 4,852 4,067

Income tax provision 18,255 1,291 1,005

Income from discontinued operations, net of tax $ 5 3 , 2 6 9 $ 3 , 5 6 1 $ 3 , 0 6 2

December 31, 2022
(in thousands)

Cash and cash equivalents 108
Accounts receivable, net 63,022
Other current assets 1,606

Total current assets of discontinued operations 8 64,736

Property, plant and equipment, net 10,350
Goodwill 630
Intangible assets, net 63
Other long-term assets 54

Total long-term assets of discontinued operations $ 11,097

Accounts payable 47,687
Income taxes payable 613
Accrued expenses 3,365

Total current liabilities of discontinued operations 8 51,665

Deferred tax liability 781
Total long-term liabilities of discontinued operations 8 781

On February 28, 2023, the Company sold FleetNet, a wholly owned subsidiary of the Company, for an aggregate adjusted
cash purchase price of $100.9 million, and recorded a pre-tax gain on sale of $70.2 million, or $52.3 million, net of tax.
FleetNet provided roadside repair solutions and vehicle maintenance management services for commercial and private
fleets through a network of third-party service providers. The sale of FleetNet allows the Company to focus on growing
its continuing operations, as FleetNet was no longer core to the Company's growth initiatives. The financial results of
FleetNet have been accounted for as discontinued operations for all periods presented.

The following table summarizes the fmancial results from discontinued operations:

The gain recognized during the year ended December 31, 2023 includes post-closing adjustments, including the resolution of
certain post-close contingencies in the second quarter of 2023. The total pre-tax gain of $70.2 million includes transaction costs of
$3.8 million consisting of consulting fees, professional fees, and employee-related expenses.
Includes interest income, net of interest expense, of which the amounts are immaterial for all periods presented.

The following table summarizes the assets and liabilities from discontinued operations:
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2Q�1RYHPEHU����������WKH�³DFTXLVLWLRQ�GDWH´���WKH�&RPSDQ\�DFTXLUHG�0R/R��D�&KLFDJR�EDVHG�WUXFNORDG�IUHLJKW�EURNHUDJH�
FRPSDQ\��SXUVXDQW�WR�WKH�0HUJHU�$JUHHPHQW�GDWHG�6HSWHPEHU�����������1HW�FDVK�FRQVLGHUDWLRQ�UHODWHG�WR�WKH�WUDQVDFWLRQ�
WRWDOHG��������PLOOLRQ��DGMXVWHG�IRU�FHUWDLQ�SRVW�FORVLQJ�DGMXVWPHQWV��7KH�&RPSDQ\�IXQGHG�WKH�LQLWLDO�SXUFKDVH�SULFH�ZLWK�
FDVK�RQ�KDQG�DQG�VXEVHTXHQWO\�UHFHLYHG������PLOOLRQ�IURP�HVFURZ�UHODWHG�WR�FHUWDLQ�SRVW�FORVLQJ�DGMXVWPHQWV�GXULQJ�WKH�
\HDU�HQGHG�'HFHPEHU�����������ZKLFK�LV�UHSRUWHG�LQ�WKH�DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�FDVK�IORZV�DV�EXVLQHVV�
DFTXLVLWLRQ��QHW�RI�FDVK�DFTXLUHG��7KH�0HUJHU�$JUHHPHQW�SURYLGHV�IRU�FHUWDLQ�DGGLWLRQDO�FDVK�FRQVLGHUDWLRQ�WR�EH�SDLG�E\�
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ILQDQFLDO�VWDWHPHQWV��ZLWK�WKH�DFTXLUHG�RSHUDWLRQV�LQFOXGHG�ZLWKLQ�WKH�$VVHW�/LJKW�RSHUDWLQJ�VHJPHQW��VHH�1RWH�2���7KH�
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DFFRPSDQ\LQJ�FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��7KH�&RPSDQ\�UHFRJQL]HG������PLOOLRQ�RI�DFTXLVLWLRQ�UHODWHG�FRVWV�
LQ�RSHUDWLQJ�H[SHQVHV�LQ�������)RU�VHJPHQW�UHSRUWLQJ�SXUSRVHV��WKHVH�WUDQVDFWLRQ�FRVWV�KDYH�EHHQ�UHSRUWHG�LQ�³2WKHU�DQG�
HOLPLQDWLRQV´��VHH�1RWH�2����
�
�

Cash flows from discontinued operations of FleetNet were as follows:

2023 2022
tin thousands)

Net cash provided by operating activities') 762 $ 2 , 8 2 5
Net cash used in investing activities(2) (397) (3,329)
Net cash provided by (used in) financing activities (473) 560
Net increase (decrease) in cash and cash equivalents (108) $ 5 6

Year Ended
December 31

(1)

(2)

Includes depreciation and amortization expense of $0.4 million and $1.9 million for the years ended December 31, 2023 and 2022,
respectively. Also includes share-based compensation expense for the year ended December 31, 2023 of $0.3 million, which is
included in the "Pre-tax gain on sale of discontinued operations" line of the consolidated statements of cash flows.
Includes purchases of property, plant and equipment of $0.1 million and $1.4 million for the years ended December 31, 2023 and
2022, respectively. Excludes the proceeds from the sale of discontinued operations, which are included in cash flows from
continuing operations.

NOTE E ACQUISITION

On November 1, 2021 (the "acquisition date"), the Company acquired MoLo, a Chicago-based truckload freight brokerage
company, pursuant to the Merger Agreement dated September 29, 2021. Net cash consideration related to the transaction
totaled $237.1 million, adjusted for certain post-closing adjustments. The Company funded the initial purchase price with
cash on hand and subsequently received $2.3 million from escrow related to certain post-closing adjustments during the
year ended December 31, 2022, which is reported in the accompanying consolidated statements of cash flows as business
acquisition, net of cash acquired. The Merger Agreement provides for certain additional cash consideration to be paid by
the Company based on the achievement of certain incremental targets of adjusted EBITDA for each of the years ended
December 31, 2023, 2024, and 2025. The adjusted EBITDA metric was below target for 2023, resulting in no eamout
payment for 2023. At 100% of the target, the cumulative additional consideration through 2025 would be $215.0 million,
consisting of target eamout payments of $70.0 million and $145.0 million, including catch-up provisions, for the years
ended December 31, 2024 and 2025, respectively. Possible undiscotmted cash consideration could range from a total of
$95.0 million at 80% of target to $455.0 million at 300% of target, as outlined in the Merger Agreement. See Note C for
change in fair value of the contingent eamout consideration.

The results of MoLo's operations subsequent to the acquisition date have been included in the accompanying consolidated
financial statements, with the acquired operations included within the Asset-Light operating segment (see Note O). The
acquisition of MoLo enhances the scale of the Company's truckload brokerage services by providing additional truckload
capacity, support, and expertise in the Company's Asset-Light operations and increasing cross-selling potential.

In the year of acquisition, operating revenues of $120.3 million and operating loss of $1.2 million, including intangible
asset amortization expense, related to MoLo from the acquisition date through December 31, 2021 were included in the
accompanying consolidated statements of operations. The Company recognized $6.0 million of acquisition related costs
in operating expenses in 2021. For segment reporting purposes, these transaction costs have been reported in "Other and
eliminations" (see Note O).
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NOTE F — GOODWILL AND INTANGIBLE ASSETS

Goodwill
(in thousands)

Balances at December 31, 2021 $ 299,708
Purchase accounting adjustments') 5,045

Balances at December 31, 2023 and 2022 $ 304,753

Accumulated impairment at December 31, 2023 and 2022 (20,000)

Finite-lived intangible assets

Weighted-Average
Amortization Period

December 31,2023 December 31,2022

Cost
Accumulated
Amortization

Net
Value Cost

Accumulated
Amortization

Net
Value

(in years) (in thousands) (in thousands)

Customer relationships 12 $ 99,579 $ 5 1 , 3 5 7 $ 48,222 $ 99,579 $ 4 2 , 9 3 3 $ 56,646
Other 8 30,151 9,523 20,628 29,914 5,127 24,787

11 129,730 60,880 68,850 129,493 48,060 81,433
Indefinite-lived intangible asset

Trade name N/A 32,300 N/A 32,300 32,300 N/A 32,300

Total intangible assets N/A $ 162,030 $ 6 0 , 8 8 0 $ 101,150 $ 161,793 $ 4 8 , 0 6 0 $ 113,733

Amortization of
Intangible Assets

(in thousands)
2024 12,790
2025 12,790
2026 8,683
2027 7,258
2028 7,259
Thereafter 20,070
Total amortization 68,850

December 31, 2022 and 2021 goodwill balances have been adjusted to reclassify $0.6 million of goodwill related to
FleetNet to discontinued operations. The remaining goodwill balance of $304.8 million at both December 31, 2023
and 2022, primarily relates to the Asset-Light segment acquisitions of MoLo and Panther.

Goodwill balances were as follows:

(I) Measurement period purchase accounting adjustments represent adjustments to the acquired balance o f  working capital and
goodwill related to the November 1, 2021 acquisition of MoLo.

The annual impairment evaluation of the goodwill balance of the Asset-Light reporting unit was performed as of
October 1, 2023, and it was determined that there was no impairment to the recorded balance. In making this analysis,
management considered current and forecasted business levels and estimated future cash flows over several years.
Furthermore, as of December 31, 2023, no indicators of impairment were identified. Goodwill was assessed for impairment
qualitatively as of October 1, 2022, and the evaluation determined there was no impairment of the goodwill balance.

Intangible assets consisted of the following:

The annual impairment evaluation of the indefinite-lived intangible asset was performed as of October 1, 2023 and 2022,
and it was determined that there was no impairment of the recorded balance.

As of December 31, 2023, the future amortization for intangible assets acquired through business acquisitions were as
follows:
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6WDWH� � �� �������� ��� �������� ��� ���������
)RUHLJQ� � �� ����� ��� ����� ��� ������
� � �� �������� ��� ��������� ��� ���������
� � � � � � � � � �
'HIHUUHG�EHQHILW�RQ�FRQWLQXLQJ�RSHUDWLRQV�� � � � � � � � � �
)HGHUDO� � �� ��������� ��� ��������� ��� ���������
6WDWH� � �� ������� ��� ������� ��� ���������
)RUHLJQ� � �� ����� ��� ������ ��� �����
� � �� ��������� ��� ��������� ��� ���������
7RWDO�SURYLVLRQ�IRU�LQFRPH�WD[HV�RQ�FRQWLQXLQJ�RSHUDWLRQV� � �� �������� ��� �������� ��� ���������
� � � � � � � � � �
&XUUHQW�SURYLVLRQ�RQ�GLVFRQWLQXHG�RSHUDWLRQV�� ������ ����� ������ ����� ������ ����� �
)HGHUDO� � �� �������� ��� ����� ��� ������
6WDWH� � �� ������� ��� ����� ��� ������
� � �� �������� ��� ������� ��� ������
'HIHUUHG�SURYLVLRQ�RQ�GLVFRQWLQXHG�RSHUDWLRQV�� � � � � � � � � �
)HGHUDO� � �� �²� ��� ����� ��� �����
6WDWH� � �� �²� ��� ���� ��� �����
� � �� �²� ��� ����� ��� �����
7RWDO�SURYLVLRQ�IRU�LQFRPH�WD[HV�RQ�GLVFRQWLQXHG�RSHUDWLRQV� � �� �������� ��� ������� ��� ��������
� � � � � � � � � �
7RWDO�SURYLVLRQ�IRU�LQFRPH�WD[HV� � �� �������� ��� �������� ��� ���������
�
'HIHUUHG� LQFRPH�WD[HV�UHIOHFW� WKH�QHW� WD[�HIIHFWV�RI� WHPSRUDU\�GLIIHUHQFHV�EHWZHHQ� WKH�FDUU\LQJ�DPRXQWV�RI�DVVHWV�DQG�
OLDELOLWLHV�IRU�ILQDQFLDO�UHSRUWLQJ�SXUSRVHV�DQG�WKH�DPRXQWV�XVHG�IRU�LQFRPH�WD[�SXUSRVHV��&RPSRQHQWV�RI�WKH�GHIHUUHG�WD[�
EHQHILW�RQ�FRQWLQXLQJ�RSHUDWLRQV�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����ZHUH�DV�IROORZV��
�
�
� � � � � � � � � � �

� � ����� � ����� � ����� ��
� � �LQ�WKRXVDQGV��� ��
$PRUWL]DWLRQ��GHSUHFLDWLRQ��DQG�EDVLV�GLIIHUHQFHV�IRU�SURSHUW\��SODQW�DQG�HTXLSPHQW�
DQG�RWKHU�ORQJ�OLYHG�DVVHWV���� ������� ������� ������� ������� ������� ��������
$PRUWL]DWLRQ�RI�LQWDQJLEOHV� � � ������� �� ��������� ��� ��������
&KDQJHV�LQ�UHVHUYHV�IRU�ZRUNHUV¶�FRPSHQVDWLRQ��WKLUG�SDUW\�FDVXDOW\��DQG�FDUJR�
FODLPV� � � ��������� �� ��������� ��� ����������
5HYHQXH�UHFRJQLWLRQ� � � ������ �� ��� ��� ����������
$OORZDQFH�IRU�FUHGLW�ORVVHV� � � ������� �� ������� ��� ������
1RQXQLRQ�SHQVLRQ�DQG�RWKHU�UHWLUHPHQW�SODQV� � � ����� �� ����� ��� ������
0XOWLHPSOR\HU�SHQVLRQ�IXQG�ZLWKGUDZDO� � ����� � ����� � � ������
)HGHUDO�DQG�VWDWH�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�XWLOL]HG��JHQHUDWHG�� � � ������� �� ����� ��� ��������
6WDWH�GHSUHFLDWLRQ�DGMXVWPHQWV� � � ������� �� ������� ��� ������
6KDUH�EDVHG�FRPSHQVDWLRQ� � � ����� �� ����� ��� ��������
9DOXDWLRQ�DOORZDQFH�LQFUHDVH��GHFUHDVH�� � � ���� �� ������� ��� ������
2WKHU�DFFUXHG�H[SHQVHV� � � ��������� �� ��������� ��� ����������
3UHSDLG�H[SHQVHV� � ����� � ������ � � ��������
2SHUDWLQJ�OHDVH�ULJKW�RI�XVH�DVVHWV�OLDELOLWLHV�±�QHW� � ��������� � ������� � � ��������
2WKHU� � � ����� �� ������� ��� ������
'HIHUUHG�WD[�EHQHILW� � �� ��������� ��� ��������� ��� ����������

�
��� 7KH�7D[�&XWV�DQG�-REV�$FW��HQDFWHG�LQ�'HFHPEHU�������DOORZHG�ILUVW�\HDU�ERQXV�GHSUHFLDWLRQ�DW������IRU�DVVHWV�SODFHG�LQWR�VHUYLFH�

EHWZHHQ�6HSWHPEHU����������DQG�-DQXDU\����������'XH�WR�DQ�LQFUHDVH�LQ�WKH�SXUFKDVH�RI�DVVHWV�HOLJLEOH�IRU������GHSUHFLDWLRQ��WKH�
GHIHUUHG�WD[�H[SHQVH�UHODWHG�WR�WKH�WD[�GHSUHFLDWLRQ�H[SHQVH�LQ�H[FHVV�RI�ERRN�GHSUHFLDWLRQ�LQFUHDVHG�LQ�������FRPSDUHG�WR�������

�
�

N O T E  G I N C O M E  TAXES

Current provision on continuing operations:
Federal
State
Foreign

2023 2022 2021

$ 3 8 , 8 6 0
10,949

508

(in thousands)

$ 7 9 , 4 7 7
19,713

869

$ 5 5 , 6 8 4
14,229

341
50,317 100,059 70,254

Deferred benefit on continuing operations:
Federal (4,882) (5,591) (6,119)
State (682) (793) (1,570)
Foreign (2) (20) 63

(5,566) (6,404) (7,626)
Total provision for income taxes on continuing operations $ 4 4 , 7 5 1 $ 9 3 , 6 5 5 $ 6 2 , 6 2 8

Current provision on discontinued operations:
Federal $ 1 4 , 6 5 6 $ 9 0 1 767
State 3,599 236 201

18,255 1,137 968
Deferred provision on discontinued operations:

Federal 114 21
State 40 16

154 37
Total provision for income taxes on discontinued operations $ 1 8 , 2 5 5 1,291 $ 1 , 0 0 5

Total provision for income taxes $ 6 3 , 0 0 6 94,946 $ 6 3 , 6 3 3

2023 2022 2021
(in thousands)

Amortization, depreciation, and basis differences for property, plant and equipment
and other long-lived assets' ) $ 1 , 7 4 4 4,274 $ 1 , 4 0 9
Amortization of intangibles 6,127 (2,995) (555)
Changes in reserves for workers' compensation, third-party casualty, and cargo
claims (4,975) (3,713) (3,296)
Revenue recognition (50) 6 (1,434)_
Allowance for credit losses 1,094 (388) 170
Nonunion pension and other retirement plans (3) (4) (3)
Multiemployer pension fund withdrawal 180 172 164
Federal and state net operating loss carryforwards utilized (generated) (758) 899 (300)
State depreciation adjustments (456) (915) 598
Share-based compensation 531 737 (949)
Valuation allowance increase (decrease) 44 (489) 912
Other accrued expenses (2,143) (3,069) (4,056)
Prepaid expenses 313 (18) (788)
Operating lease right-of-use assets/liabilities — net (8,065) (651) (228)
Other 851 (250) 730
Deferred tax benefit $ ( 5 , 5 6 6 ) $ ( 6 , 4 0 4 ) $ ( 7 , 6 2 6 )

Significant components o f  the provision or benefit for income taxes for the years ended December 31 were as follows:

Deferred income taxes reflect the net tax effects of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for income tax purposes. Components of the deferred tax
benefit on continuing operations for the years ended December 31 were as follows:

(1) T h e  Tax Cuts and Jobs Act, enacted in December 2017, allowed first year bonus depreciation at 100% for assets placed into service
between September 27, 2017 and January 1, 2023. Due to an increase in the purchase of assets eligible for 100% depreciation, the
deferred tax expense related to the tax depreciation expense in excess of book depreciation increased in 2022, compared to 2021.
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6LJQLILFDQW�FRPSRQHQWV�RI�WKH�GHIHUUHG�WD[�DVVHWV�DQG�OLDELOLWLHV�RI�FRQWLQXLQJ�RSHUDWLRQV�DW�'HFHPEHU����ZHUH�DV�IROORZV��
�
�
� � � � � � � �

� � ����� � ����� ��
� � �LQ�WKRXVDQGV�� ��
'HIHUUHG�WD[�DVVHWV�� ������ ����� ������ ����� �
$FFUXHG�H[SHQVHV� � �� �������� ��� ���������
2SHUDWLQJ�OHDVH�ULJKW�RI�XVH�OLDELOLWLHV� � � �������� �� ���������
6XSSOHPHQWDO�SHQVLRQ�OLDELOLWLHV� � � ���� � � �����
0XOWLHPSOR\HU�SHQVLRQ�IXQG�ZLWKGUDZDO� � � ������� � � ��������
3RVWUHWLUHPHQW�OLDELOLWLHV�RWKHU�WKDQ�SHQVLRQV� � �� ������� � �� ��������
6KDUH�EDVHG�FRPSHQVDWLRQ� � �� ������� � �� ��������
)HGHUDO�DQG�VWDWH�QHW�RSHUDWLQJ�ORVV�FDUU\RYHUV� � �� ������� � �� ������
5HFHLYDEOH�DOORZDQFHV� � � ������� � � ��������
2WKHU� � �� ����� � �� ������
7RWDO�GHIHUUHG�WD[�DVVHWV� � �� ��������� � �� ����������
9DOXDWLRQ�DOORZDQFH� � �� �������� � �� ����������
7RWDO�GHIHUUHG�WD[�DVVHWV��QHW�RI�YDOXDWLRQ�DOORZDQFH� � �� ��������� � �� ����������

� � � � � ��
'HIHUUHG�WD[�OLDELOLWLHV�� � � � � ��
$PRUWL]DWLRQ��GHSUHFLDWLRQ��DQG�EDVLV�GLIIHUHQFHV�IRU�SURSHUW\��SODQW�DQG�HTXLSPHQW��DQG�RWKHU�
ORQJ�OLYHG�DVVHWV� � �� ��������� � �� ����������
2SHUDWLQJ�OHDVH�ULJKW�RI�XVH�DVVHWV� � � �������� � � ���������
,QWDQJLEOHV� � �� �������� � �� ��������
3UHSDLG�H[SHQVHV� � �� ������� � �� ��������
7RWDO�GHIHUUHG�WD[�OLDELOLWLHV� � �� ��������� � �� ����������

1HW�GHIHUUHG�WD[�OLDELOLWLHV� � �� ��������� ��� �����������
�
5HFRQFLOLDWLRQ�EHWZHHQ�WKH�HIIHFWLYH�LQFRPH�WD[�UDWH��DV�FRPSXWHG�RQ�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV�EHIRUH�LQFRPH�
WD[HV��DQG�WKH�VWDWXWRU\�IHGHUDO�LQFRPH�WD[�UDWH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU����LV�SUHVHQWHG�LQ�WKH�IROORZLQJ�WDEOH��
�
�
� � � � � � � � � � �

� � ����� � ����� � ����� ��
� � �LQ�WKRXVDQGV��H[FHSW�SHUFHQWDJHV�� ��
,QFRPH�WD[�SURYLVLRQ�DW�WKH�VWDWXWRU\�IHGHUDO�UDWH�RI������� ������ �������� ������ �������� ������ �������� �
)HGHUDO�LQFRPH�WD[�HIIHFWV�RI�� � � � � � � � �
6WDWH�LQFRPH�WD[HV� � � ��������� �� ��������� �� ��������� �
1RQGHGXFWLEOH�H[SHQVHV� � � ������� �� ������� �� ������� �
/LIH�LQVXUDQFH�SURFHHGV�DQG�FKDQJHV�LQ�FDVK�VXUUHQGHU�YDOXH� � � ������� �� ����� �� ������� �
$OWHUQDWLYH�IXHO�FUHGLW� � � ��������� �� ��������� �� �²� �
1HW�LQFUHDVH��GHFUHDVH��LQ�YDOXDWLRQ�DOORZDQFHV� � � ���� �� ������� �� ����� �
1HW�LQFUHDVH�LQ�XQFHUWDLQ�WD[�SRVLWLRQV� � �²� � �²� � ����� �
6HWWOHPHQW�RI�VKDUH�EDVHG�FRPSHQVDWLRQ� � ��������� � ��������� � ��������� �
)RUHLJQ�WD[�FUHGLWV�JHQHUDWHG� � ������� � ������� � ������� �
)HGHUDO�UHVHDUFK�DQG�GHYHORSPHQW�WD[�FUHGLWV� � ������ � ����� � ��������� �
2WKHU� � � ������� �� ����� �� ��������� �
)HGHUDO�LQFRPH�WD[�SURYLVLRQ�� � � �������� �� �������� �� �������� �
6WDWH�LQFRPH�WD[�SURYLVLRQ� � � �������� �� �������� �� �������� �
)RUHLJQ�LQFRPH�WD[�SURYLVLRQ� � � ����� �� ����� �� ����� �
7RWDO�SURYLVLRQ�IRU�LQFRPH�WD[HV� � � �������� �� �������� �� �������� �
(IIHFWLYH�WD[�UDWH� � � ����������� ����������� ����������
�
7KH�&RPSDQ\
V�WRWDO�HIIHFWLYH�WD[�UDWH�ZDV��������������DQG�������IRU������������DQG�������UHVSHFWLYHO\��LQFOXGLQJ�
GLVFRQWLQXHG�RSHUDWLRQV�ZKLFK�DUH�IXUWKHU�GLVFXVVHG�LQ�1RWH�'��7KH�HIIHFWLYH�WD[�UDWH�IURP�GLVFRQWLQXHG�RSHUDWLRQV�ZDV�
������� ������ DQG� ������ IRU� ������ ����� DQG� ������ UHVSHFWLYHO\�� 6WDWH� WD[� UDWHV� YDU\� DPRQJ� VWDWHV� DQG� DYHUDJH�
DSSUR[LPDWHO\������WR�������DOWKRXJK�VRPH�VWDWH�UDWHV�DUH�KLJKHU��DQG�D�VPDOO�QXPEHU�RI�VWDWHV�GR�QRW�LPSRVH�DQ�LQFRPH�
WD[��
�
,QFRPH�WD[HV�SDLG��H[FOXGLQJ�LQFRPH�WD[�UHIXQGV��WRWDOHG��������PLOOLRQ���������PLOOLRQ��DQG�������PLOOLRQ�LQ�������������
DQG������� UHVSHFWLYHO\�� ,QFRPH�WD[�UHIXQGV� WRWDOHG�������PLOOLRQ��������PLOOLRQ��DQG�������PLOOLRQ� LQ�������������DQG�
������UHVSHFWLYHO\��
�

Significant components of the deferred tax assets and liabilities of continuing operations at December 31 were as follows:

2023 2022
(in thousands)

Deferred tax assets:
Accrued expenses
Operating lease right-of-use liabilities
Supplemental pension liabilities

60,842
53,589

85

53,785
46,056

81
Multiemployer pension fund withdrawal 4,871 5,063
Postretirement liabilities other than pensions
Share-based compensation
Federal and state net operating loss carryovers

3,389
5,249
1,511

3,137
5,622

753
Receivable allowances 1,951 2,967
Other 709 417

Total deferred tax assets 132,196 117,881
Valuation allowance (1,751) (1,707)

Total deferred tax assets, net of valuation allowance 130,445 116,174

Deferred tax liabilities:
Amortization, depreciation, and basis differences for property, plant and equipment, and other
long-lived assets 118,211 116,290
Operating lease right-of-use assets 43,938 44,170
Intangibles
Prepaid expenses

Total deferred tax liabilities
Net deferred tax liabilities

10,256
5,685

4,442
5,424

178,090 170,326
(47,645) (54,152)

2023 2022 2021
(in thousands,except percentages)

Income tax provision at the statutory federal rate of 21.0% 39,252 81,544 57,348
Federal income tax effects of:

State income taxes (2,156) (3,973) (2,658)
Nondeductible expenses 4,040 5,606 3,596
Life insurance proceeds and changes in cash surrender value (962) 575 (866)
Alternative fuel credit (1,302) (2,449)
Net increase (decrease) in valuation allowances 44 (464) 887
Net increase in uncertain tax positions 854
Settlement of share-based compensation (3,989) (6,693) (6,021)
Foreign tax credits generated (506) (849) (404)
Federal research and development tax credits (75) 278 (2,044)
Other (368) 311 (1,127)

Federal income tax provision 33,978 73,886 49,565
State income tax provision 10,267 18,920 12,659
Foreign income tax provision 506 849 404
Total provision for income taxes 44,751 93,655 62,628
Effective tax rate 23.9 % 24.1 % 22.9 %

Reconciliation between the effective income tax rate, as computed on income from continuing operations before income
taxes, and the statutory federal income tax rate for the years ended December 31 is presented in the following table:

The Company's total effective tax rate was 24.4%, 24.1% and 23.0% for 2023, 2022 and 2021, respectively, including
discontinued operations which are further discussed in Note D. The effective tax rate from discontinued operations was
25.5%, 26.6% and 24.7% for 2023, 2022 and 2021, respectively. State tax rates vary among states and average
approximately 6.0% to 6.5%, although some state rates are higher, and a small number of states do not impose an income
tax.

Income taxes paid, excluding income tax refunds, totaled $115.7 million, $148.7 million, and $77.5 million in 2023, 2022,
and 2021, respectively. Income tax refunds totaled $36.4 million, $42.3 million, and $19.4 million in 2023, 2022, and
2021, respectively.
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8QGHU�$FFRXQWLQJ�6WDQGDUGV�&RGLILFDWLRQ�7RSLF������&RPSHQVDWLRQ�±�6WRFN�&RPSHQVDWLRQ��WKH�&RPSDQ\�PD\�H[SHULHQFH�
YRODWLOLW\�LQ�LWV� LQFRPH�WD[�SURYLVLRQ�DV�D�UHVXOW�RI�UHFRUGLQJ�DOO�H[FHVV�WD[�EHQHILWV�DQG�WD[�GHILFLHQFLHV�LQ�WKH�LQFRPH�
VWDWHPHQW�XSRQ�VHWWOHPHQW�RI�DZDUGV��ZKLFK�RFFXUV�SULPDULO\�GXULQJ�WKH�VHFRQG�TXDUWHU�RI�HDFK�\HDU��7KH�������������DQG�
�����WD[�UDWHV�UHIOHFW�D�WD[�EHQHILW�RI�������������DQG�������UHVSHFWLYHO\���
�
$W�'HFHPEHU�����������WKH�&RPSDQ\�KDG�JURVV�IHGHUDO�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�RI������PLOOLRQ��'XH�WR�WD[DEOH�
LQFRPH�� WKHUH� LV� QR� QHHG� IRU� D� YDOXDWLRQ� DOORZDQFH� RQ� WKHVH� DPRXQWV� DW� 'HFHPEHU���������� RU� ������ $W�
'HFHPEHU�����������WKH�&RPSDQ\�KDG�WRWDO�JURVV�VWDWH�QHW�RSHUDWLQJ�ORVVHV�RI� ������PLOOLRQ��*URVV�VWDWH�QHW�RSHUDWLQJ�
ORVVHV�RI������PLOOLRQ�DUH�IURP�WKH�DFTXLVLWLRQ�RI�3DQWKHU�DQG�UHODWH�WR�SHULRGV�HQGLQJ�RQ�RU�SULRU�WR�-XQH�����������6WDWH�
FDUU\IRUZDUG�SHULRGV�IRU�WKH�UHPDLQLQJ�3DQWKHU�QHW�RSHUDWLQJ�ORVVHV�YDU\�IURP����WR����\HDUV��*URVV�VWDWH�QHW�RSHUDWLQJ�
ORVVHV�RI������PLOOLRQ�DUH�IRU�VXEVLGLDULHV�WKDW�KDYH�KDG�WD[DEOH�ORVVHV�IRU�WKUHH�RU�PRUH�SULRU�WD[�\HDUV�RU�KDYH�RWKHU�QH[XV�
LVVXHV�WKDW�UHGXFH�WKH�OLNHOLKRRG�RI�WKH�XWLOL]DWLRQ�RI�WKH�ORVVHV��7KHVH�QHW�RSHUDWLQJ�ORVV�FDUU\IRUZDUGV�KDYH�EHHQ�IXOO\�
UHVHUYHG� ZLWK� YDOXDWLRQ� DOORZDQFHV� RI� �����PLOOLRQ� DQG� ����� PLOOLRQ� DW� 'HFHPEHU���������� DQG� ������ UHVSHFWLYHO\��
$GGLWLRQDO�YDOXDWLRQ�DOORZDQFHV�RI������PLOOLRQ�UHODWHG� WR�VWDWH� UHVHDUFK�DQG�GHYHORSPHQW� WD[�FUHGLWV�ZHUH�UHVHUYHG�DW�
'HFHPEHU����������DQG�������DQG�OHVV�WKDQ������PLOOLRQ�UHODWHG�WR�VWDWH�LQWHUHVW�H[SHQVH�FDUU\IRUZDUGV�ZDV�UHVHUYHG�DW�
'HFHPEHU����������DQG��������
�
$V�WKH�&DQDGLDQ�WD[�UDWH�LV�QRZ�KLJKHU�WKDQ�WKH�8�6��WD[�UDWH��LW�LV�XQOLNHO\�WKDW�IRUHLJQ�WD[�FUHGLW�FDUU\IRUZDUGV�ZLOO�EH�
XVHDEOH��DV�8�6��WD[HV�ZLOO�EH�SDLG�DW�D�ORZHU�UDWH�WKDQ�WKH�WD[�UDWHV�LQ�&DQDGD��7KXV��WKH�IRUHLJQ�WD[�FUHGLW�FDUU\RYHU�LV�
IXOO\�UHVHUYHG��UHVXOWLQJ�LQ�YDOXDWLRQ�DOORZDQFHV�RI������PLOOLRQ�DW�'HFHPEHU����������DQG�������
�
&RQVROLGDWHG�IHGHUDO�LQFRPH�WD[�UHWXUQV�ILOHG�IRU�WD[�\HDUV�WKURXJK������DUH�FORVHG�E\�WKH�DSSOLFDEOH�VWDWXWH�RI�OLPLWDWLRQV��
7KH�&RPSDQ\�LV�QRW�XQGHU�H[DPLQDWLRQ�E\�DQ\�IHGHUDO��VWDWH��RU�IRUHLJQ�WD[LQJ�DXWKRULWLHV�DW�'HFHPEHU������������
�
$W�'HFHPEHU����������DQG�������WKHUH�ZDV�D�UHVHUYH�IRU�XQFHUWDLQ�WD[�SRVLWLRQV�RI������PLOOLRQ�UHODWHG�WR�FUHGLWV�WDNHQ�RQ�
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Under Accounting Standards Codification Topic 718, Compensation — Stock Compensation, the Company may experience
volatility in its income tax provision as a result of recording all excess tax benefits and tax deficiencies in the income
statement upon settlement of awards, which occurs primarily during the second quarter of each year. The 2023, 2022, and
2021 tax rates reflect a tax benefit of 2.8%, 2.1%, and 2.8%, respectively.

2023 2022 2021
(in thousands)

Operating lease expense $ 38,794 31,790 26,552
Variable lease expense 6,804 4,188 4,128
Sublease income (246) (391) (626)

Total operating lease expense) 45,352 35,587 30,054

At December 31, 2023, the Company had gross federal net operating loss carryforwards of $0.6 million. Due to taxable
income, there is  no need for a  valuation allowance on these amounts at  December 31, 2023 o r  2022. A t
December 31, 2023, the Company had total gross state net operating losses of $26.4 million. Gross state net operating
losses of $1.4 million are from the acquisition of Panther and relate to periods ending on or prior to June 15, 2012. State
carryforward periods for the remaining Panther net operating losses vary from 10 to 20 years. Gross state net operating
losses of $9.7 million are for subsidiaries that have had taxable losses for three or more prior tax years or have other nexus
issues that reduce the likelihood of the utilization of the losses. These net operating loss carryforwards have been fully
reserved with valuation allowances of $0.5 million and $0.4 million at December 31, 2023 and 2022, respectively.
Additional valuation allowances of $0.2 million related to state research and development tax credits were reserved at
December 31, 2023 and 2022, and less than $0.1 million related to state interest expense carryforwards was reserved at
December 31, 2023 and 2022.

As the Canadian tax rate is now higher than the U.S. tax rate, it is unlikely that foreign tax credit carryforwards will be
useable, as U.S. taxes will be paid at a lower rate than the tax rates in Canada. Thus, the foreign tax credit carryover is
fully reserved, resulting in valuation allowances of $1.0 million at December 31, 2023 and 2022.

Consolidated federal income tax returns filed for tax years through 2019 are closed by the applicable statute of limitations.
The Company is not under examination by any federal, state, or foreign taxing authorities at December 31, 2023.

At December 31, 2023 and 2022, there was a reserve for uncertain tax positions of $0.9 million related to credits taken on
federal returns, of which $0.5 million will reverse in the second quarter of 2024 upon the expiration of the statute of
limitations.

For 2023, 2022, and 2021, interest paid or accrued related to foreign and state income taxes was immaterial.

NOTE H LEASES

The Company has operating lease arrangements for certain facilities and revenue equipment used in the Asset-Based and
Asset-Light segment operations and certain other facilities and office equipment. Current operating leases have remaining
terms of 9.8 years or less, some of which include one or more options to renew, with renewal option terms up to ten years.
There is one early termination option available on an operating lease as of December 31, 2023, provided notification is
given 24 months prior to the end of the lease term, which is included in the right-of-use assets and liabilities as of
December 31, 2023. All renewal options that have been exercised or are reasonably certain to be exercised as of December
31, 2023 and 2022, are included in the right-of-use assets and lease liabilities. Variable lease cost for operating leases
consists of subsequent changes in the consumer price index, rent payments that are based on usage, and other lease related
payments which are subject to change and not considered fixed payments. Al l  fixed lease and non-lease component
payments are combined in determining the right-of-use asset and lease liability.

The components of operating lease expense were as follows:

Year Ended December 31

(I) Operat ing lease expense excludes short-term leases with a term of 12 months or less.
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The operating cash flows from operating lease activity were as follows:

Year Ended December 31
2023 2022 2021

(in thousands)
Noncash change in operating right-of-use assets $ 33,470 $ 27,465 $ 24,023
Change in operating lease liabilities (30,550) (24,513) (23,400)
Operating right-of-use-assets and lease liabilities, net $ 2,920 2,952 $ 6 2 3

Cash paid for amounts included in the measurement of operating lease liabilities (35,759) (28,830) $ (25,909)

Supplemental balance sheet information related to operating leases was as follows:

December 31,2023
(in thousands, except lease term and discount rate)

Land and Equipment
Total Structures a n d  Others

Operating right-of-use assets (long-term) 169,999 169,663 336

Operating lease liabilities (current) 32,172 31,865 307
Operating lease liabilities (long-term)

Total operating lease liabilities
176,621 176,598 23
208,793 208,463 330

Weighted-average remaining lease term (in years) 7.4
Weighted-average discount rate 4.29%

December 31,2022
(in thousands, except lease term and discount rate)

Land and E q u i p m e n t
Total S t r u c t u r e s  a n d  Others

Operating right-of-use assets (long-term) $ 166,515 $ 165,822 $ 6 9 3

Operating lease liabilities (current) $ 26,225 $ 2 5 , 8 2 4 $ 4 0 1
Operating lease liabilities (long-term) 147,828 147,534 294

Total operating lease liabilities $ 174,053 $ 173,358 $ 6 9 5

Weighted-average remaining lease term (in years) 7.6
Weighted-average discount rate

Maturities of operating lease liabilities at December 31, 2023 were as follows:

3.58%

Total
Land and

Structureso)

Equipment
and

Other
(in thousands)

2024 $ 40,218 $ 3 9 , 9 0 5 $ 3 1 3
2025 36,458 36,435 23
2026 33,187 33,187
2027 27,071 27,071
2028 24,033 24,033
Thereafter 86,011 86,011
fotal lease payments 246,978 246,642 336
Less imputed interest
Total

(38,185) (38,179) (6)
$ 208,793 $ 208,463 $ 3 3 0

(1) Excludes future minimum lease payments for leases which were executed but had not yet commenced as of December 31, 2023,
of $28.8 million which will be paid over approximately 10 years.
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Lease Impairment Charges

December 31
2023

December 31
2022

(in thousands)
Credit Facility (interest rate of 6.6%(1) at December 31, 2023) 50,000 50,000
Notes payable (weighted-average interest rate of 3.8% at December 31, 2023) 178,938 214,623

228,938 264,623
Less current portion 66,948 66,252
Long-term debt, less current portion 161,990 198,371

Long-lived assets, including operating right-of-use assets, are reviewed for impairment whenever events or changes in
circumstances indicate the carrying value of an asset may not be recoverable. During the third quarter of 2023, the
Company evaluated for impairment certain long-lived operating right-of-use assets that were made available for sublease.
The assets evaluated for impairment included the operating right-of-use assets and leasehold improvements for a service
center within the Asset-Based segment from which operations were relocated to a purchased facility; certain office spaces
within the Asset-Light segment that have been vacated as a cost reduction measure in light of ongoing market changes
impacting the Asset-Light business and changing employee work location trends; and certain leased facilities reported
within "Other and eliminations" utilized for the service center operations of a freight handling pilot location, as operations
transitioned back to the owned Asset-Based service center facility where they had previously been located, following the
pause of the hardware pilot program at ABF Freight.

After determining the carrying values of these asset groups were not recoverable, impairment was measured and lease
impairment charges were recognized for the amount by which the carrying value exceeded the fair value of the asset
groups. To estimate the fair value of the asset groups, the Company relied on a discounted cash flow method utilizing
market-participant discount rates estimated with Level 3 inputs (see Note C).

As a result of these evaluations, the Company recognized $30.2 million of lease impairment charges as a component of
operating expenses in the consolidated statements of operations for the year ended December 31, 2023. The impairment
losses recorded include $28.1 million related to the operating right-of-use assets with the remaining amount related to
leasehold improvements. The Company determined the right-of-use assets and leasehold improvements are not or will not
be abandoned, as there is a plan to sublease the properties, and the right-of-use assets will continue to be classified as held
and used.

NOTE I — LONG-TERM DEBT AND FINANCING ARRANGEMENTS

Long-Term Debt Obligations

Long-term debt consisted of borrowings outstanding under the Company's revolving credit facility, which is further
described in Financing Arrangements within this Note, and notes payable related to the financing of revenue equipment
(tractors and trailers used primarily in Asset-Based segment operations) and certain other equipment as follows:

(1) The interest rate swap mitigates interest rate risk by effectively converting the $50.0 million of borrowings under the Credit Facility
from variable-rate interest to fixed-rate interest with a per annum rate of 1.55% based on the margin of the Credit Facility as of
December 31, 2023 and 2022, respectively.
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Scheduled maturities of long-term debt obligations as of December 31, 2023 were as follows:

Total
Credit

Facility' )
Notes

Payable
(in thousands)

2024 $ 7 5 , 8 0 0 $ 3 , 0 2 1 $ 7 2 , 7 7 9
2025 53,388 2,353 51,035
2026 41,476 2,211 39,265
2027 74,972 51,688 23,284
2028 5,520 5,520
Total payments 251,156 59,273 191,883
Less amounts representing interest 22,218 9,273 12,945
Long-term debt $ 228,938 $ 50,000 $ 178,938

2023 2022
(in thousands)

Revenue equipment $ 300,922 $ 294,700
Service, office, and other equipment 38,138 41,522
Total assets securing notes payable 339,060 336,222
Less accumulated depreciation') 135,305 119,244
Net assets securing notes payable $ 203,755 $ 216,978

(1) The future interest payments included in the scheduled maturities due are calculated using variable interest rates based on the SOFR
swap curve, plus the anticipated applicable margin, exclusive of payments on the interest rate swap.

Assets securing notes payable at December 31 were included in property, plant and equipment as follows:

(I) Depreciation of assets securing notes payable is included in depreciation expense.

The Company's long-term debt obligations have a weighted-average interest rate of 3.3% at December 31, 2023. The
Company paid interest of $8.7 million, $7.1 million, and $8.7 million in 2023, 2022, and 2021, respectively, net of
capitalized interest which totaled $0.3 million, $0.3 million, and $0.5 million for 2023, 2022, and 2021, respectively.

Financing Arrangements

Credit Facility
The Company has a revolving credit facility (the "Credit Facility") under its Fourth Amended and Restated Credit
Agreement (the "Credit Agreement"), which was amended and restated in October 2022. The amendment, among other
things, increased the aggregate amount of the swing line facility from $25.0 million to $40.0 million, extended the
scheduled maturity date from October 1, 2024 to October 7, 2027, replaced LIBOR-based interest pricing conventions
with interest pricing based on the SOFR, released the liens on the assets of the Company and certain subsidiaries, and
released pledges of equity interests in certain subsidiaries. As a result of the amendment, the Credit Facility is now an
unsecured facility. However, the indebtedness under the Credit Agreement and certain other obligations owed to lenders
or their affiliates are cross-guaranteed by the Company and certain subsidiaries.

The Credit Facility has an initial maximum credit amount of $250.0 million, including a swing line facility in an aggregate
amount of up to $40.0 million and a letter of credit sub-facility providing for the issuance of letters of credit up to an
aggregate amount of $20.0 million. The Company may request additional revolving commitments or incremental term
loans thereunder up to an aggregate amount of up to $125.0 million, subject to the satisfaction of certain additional
conditions as provided in the Credit Agreement. As of December 31, 2023, the Company had available borrowing capacity
of $200.0 million under the initial maximum credit amount of the Credit Facility.

Principal payments under the Credit Facility are due upon maturity of the facility on October 7, 2027; however, borrowings
may be repaid, at the Company's discretion, in whole or in part at any time, without penalty, subject to required notice
periods and compliance with minimum prepayment amounts. Borrowings under the Credit Agreement can either be, at the
Company's election: (i) at an Alternate Base Rate (as defined in the Credit Agreement) plus a spread ranging from 0.125%
to 1.00%, and SOFR adjustment of 0.10% per annum; or (ii) the Adjusted Term SOFR Screen Rate (as defined in the
Credit Agreement) plus a spread ranging from 1.125% to 2.00%. The applicable spread is dependent upon the Company's
Adjusted Leverage Ratio (as defined in the Credit Agreement). In addition, the Credit Facility requires the Company to
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pay a fee on unused commitments. The Credit Agreement contains conditions, representations and warranties, events of
default, and indemnification provisions that are customary for financings of this type, including, but not limited to, a
minimum interest coverage ratio, a maximum adjusted leverage ratio, and limitations on incurrence of debt, investments,
liens on assets, certain sale and leaseback transactions, transactions with affiliates, mergers, consolidations, and sales of
assets. The Company was in compliance with the covenants under the Credit Agreement at December 31, 2023.

Interest Rate Swap
As noted in the table above, the Company has an interest rate swap agreement with a $50.0 million notional amount, which
started on June 30, 2022 and will end on October 1, 2024. The interest rate swap agreement was amended in October 2022
to replace LIBOR-based interest pricing conventions with interest pricing based on the SOFR. Under the amended interest
rate swap agreement, the Company receives floating-rate interest amounts based on one-month SOFR in exchange for
fixed-rate interest payments of 0.33% throughout the remaining term of the agreement. The fair value of the interest rate
swap of $1.7 million and $3.5 million was recorded in other long-term assets at December 31, 2023 and 2022, respectively.
The interest rate swap continues to qualify for cash flow hedge accounting through application of expedients provided for
contracts affected by reference rate reform. Remeasurement at the modification date or reassessment from the previous
accounting determination was not required.

The unrealized gain or loss on the interest rate swap instruments in effect at the balance sheet date was reported as a
component of accumulated other comprehensive income, net of tax, in stockholders' equity at December 31, 2023 and
2022, and the change in the unrealized gain or loss on the interest rate swap for the years ended December 31, 2023 and
2022 was reported in other comprehensive income (loss), net of tax, in the consolidated statements of comprehensive
income. The interest rate swap is subject to certain customary provisions that could allow the counterparty to request
immediate settlement of the fair value liability or asset upon violation of any or all of the provisions. The Company was
in compliance with all provisions of the interest rate swap agreement at December 31, 2023.

Accounts Receivable Securitization Program
The Company's accounts receivable securitization program, which matures on July 1, 2024, provides available cash
proceeds of $50.0 million under the program and has an accordion feature allowing the Company to request additional
borrowings up to $100.0 million, subject to certain conditions. In May 2022, the Company amended its accounts receivable
securitization program to, among other things, increase certain ratios, including the delinquency, default, and accounts
receivable turnover ratios, as defined in the agreement; add language addressing the potential inclusion of receivables
originated by MoLo; and replace LIBOR-based interest pricing conventions with interest pricing based on the SOFR. The
program ratios were adjusted to accommodate revenue growth and customer demand for integrated logistics solutions,
which has resulted in an increased proportion of total revenues generated by the Company's Asset-Light operations and,
as a result, longer collection periods on the Company's accounts receivable, as are typical for asset-light businesses.

Under this program, certain subsidiaries of the Company continuously sell a designated pool of trade accounts receivables
to a wholly owned subsidiary which, in turn, may borrow funds on a revolving basis. This wholly owned consolidated
subsidiary is a separate bankruptcy-remote entity, and its assets would be available only to satisfy the claims related to the
lender's interest in the trade accounts receivables. Borrowings under the amended accounts receivable securitization
program bear interest based upon SOFR, plus a margin, and an annual facility fee. The securitization agreement contains
representations and warranties, affirmative and negative covenants, and events of default that are customary for financings
of this type, including a maximum adjusted leverage ratio covenant. The Company was in compliance with the covenants
under the accounts receivable securitization program at December 31, 2023.

The accounts receivable securitization program includes a provision under which the Company may request and the letter
of credit issuer may issue standby letters of credit, primarily in support of workers' compensation and third-party casualty
claims liabilities in various states in which the Company is self-insured. The outstanding standby letters of credit reduce
the availability of borrowings under the program. As of December 31, 2023, standby letters of credit of $16.8 million have
been issued under the program, which reduced the available borrowing capacity to $33.2 million.
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7KH�&RPSDQ\�KDV�DQ�XQIXQGHG�VXSSOHPHQWDO�EHQHILW�SODQ��WKH�³6%3´��ZKLFK�ZDV�GHVLJQHG�WR�VXSSOHPHQW�EHQHILWV�XQGHU�
WKH�&RPSDQ\¶V�OHJDF\�QRQXQLRQ�GHILQHG�EHQHILW�SHQVLRQ�SODQ��IRU�ZKLFK�SODQ�WHUPLQDWLRQ�DQG�OLTXLGDWLRQ�ZDV�FRPSOHWHG�
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SD\PHQW� SHU� SDUWLFLSDQW� LQ� WKH� 6%3� HIIHFWLYH� -DQXDU\���������� ,Q� SODFH� RI� WKH� 6%3�� HOLJLEOH� RIILFHUV� RI� WKH�&RPSDQ\�
DSSRLQWHG�DIWHU������SDUWLFLSDWH�LQ�D�ORQJ�WHUP�FDVK�LQFHQWLYH�SODQ��VHH�&DVK�/RQJ�7HUP�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�
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Letter of Credit Agreements and Surety Bond Programs
As of both December 31, 2023 and 2022, the Company had letters of credit outstanding of $17.4 million and $10.6 million,
respectively (including $16.8 million and $10.0 million, respectively issued under the accounts receivable securitization
program). The Company has programs in place with multiple surety companies for the issuance of surety bonds in support
of its self-insurance program. As of December 31, 2023 and 2022, surety bonds outstanding related to the self-insurance
program totaled $65.2 million and $62.6 million, respectively.

December 31
2023 2 0 2 2

(in thousands)
Workers' compensation, third-party casualty, and loss and damage claims reserves $ 189,948 $ 133,122
Accrued vacation pay 63,183 58,875
Accrued compensation, including retirement benefits 87,851 119,836
Taxes other than income 10,743 11,375
Other 26,304 15,249
Total accrued expenses $ 378,029 $ 338,457

Notes Payable
The Company has financed the purchase of certain revenue equipment, other equipment, and software through promissory
note arrangements. During the year ended December 31, 2023 and 2022, the Company entered into notes payable
arrangements, primarily for revenue equipment, of $33.5 million and $82.4 million, respectively.

NOTE J ACCRUED EXPENSES

NOTE K — EMPLOYEE BENEFIT PLANS

Supplemental Benefit and Postretirement Health Benefit Plans

The Company has an unfunded supplemental benefit plan (the "SBP") which was designed to supplement benefits under
the Company's legacy nonunion defmed benefit pension plan (for which plan termination and liquidation was completed
in 2019) for designated executive officers. The SBP was closed to new entrants, and a cap was placed on the maximum
payment per participant in the SBP effective January 1, 2006. In place of the SBP, eligible officers of the Company
appointed after 2005 participate in a long-term cash incentive plan (see Cash Long-Term Incentive Compensation Plan
section within this Note). Effective December 31, 2009, the accrual of benefits for remaining participants under the SBP
was frozen. With the exception of early retirement penalties that may apply in certain cases, the valuation inputs for
calculating the frozen SBP benefits to be paid to participants, including final average salary and the interest rate, were
frozen at December 31, 2009. The SBP did not incur pension settlement expense in 2023, 2022, or 2021.

The Company sponsors an insured postretirement health benefit plan that provides supplemental medical benefits and
dental and vision benefits primarily to certain officers of the Company and certain subsidiaries. New entrants have not
been added to the postretirement health benefit plan since January 1, 2017.
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The following table discloses the changes in benefit obligations and plan assets of the Company's nonunion defined benefit
plans for years ended December 31, the measurement date of the plans:

Change in benefit obligations

Supplemental
Benefit Plan

Postretirement
Health Benefit Plan

2023 2022 2023 2022
(in thousands)

Benefit obli2ations be2innin2 of year S 3 3 8 $ 3 8 1 $ 12.534 $ 16 992
Service cost 78 156
Interest cost 16 7 599 441
Actuarial (gain) loss (1) 4 (50) 1,137 (4,392)
Benefits paid (680) (663)
Benefit obligations, end of year 358 338 13 668 12,534
Change in plan assets
Fair value of plan asset, beginning of year
Employer contributions 680 663
Benefits paid (680) (663)
Fair value of plan assets, end of year
Funded status at period end $ (358) $ (338) $ (13,668) $ (12,534)

Accumulated benefit obligation $ 3 5 8 $ 3 3 8 $ 13,668 $ 12,534

2023 2022 2023 2022

Current portion of pension and postretirement liabilities - S $ ( 7 0 7 ) $ ( 6 7 6 )
Pension and postretirement liabilities, less current portion
Liabilities recognized

(358) (338) (12,961) (11,858)
$ ( 3 5 8 ) $ O 3 8 ) $ (13,668) $ (12,534)

2023 2022 2 0 2 1 2023 2022 2021
(in thousands)

Service cost $ —  $ — $ 78 $ 1 5 6 $ 1 9 2
Interest cost 16 7 4 599 441 427
Amortization of net actuarial (gain) loss') (4) 8 9 (1,326) (765) (548)
Net periodic benefit cost (credit) $ 1 2  $  1 5  $  1 3 $ ( 6 4 9 ) $ ( 1 6 8 ) $ 7 1

(1) The actuarial losses on the SBP and postretirement health benefit plan for 2023 were primarily related to decreases in the discount
rates used to remeasure the plans' obligations at December 31, 2023 versus the prior year, and the actuarial gains for 2022 were
primarily related to increases in the discount rates used in the remeasurement at December 31, 2022.

Amounts recognized in the consolidated balance sheets at December 31 consisted of the following:

Supplemental
Benefit Plan

Postretirement
Health Benefit Plan

The following is a summary of the components of net periodic benefit cost for the Company's nonunion benefit plans for
the years ended December 31:

Supplemental
Benefit Plan

Postretirement
Health Benefit Plan

(1) The Company amortizes actuarial gains and losses over the average remaining active service period of the plan participants and
does not use a corridor approach.

Included in accumulated other comprehensive loss at December 31 were the following pre-tax amounts that have not yet
been recognized in net periodic benefit cost:

Supplemental
Benefit Plan

2023 2 0 2 2

Postretirement
Health Benefit Plan
2023 2 0 2 2

Unrecognized net actuarial gain ( 9 )  $  ( 1 8 )  $  (6,806) $  (9,269)
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'HFHPEHU����������DQG������DUH�IRU������DQG�������UHVSHFWLYHO\��
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'HIHUUHG�&RPSHQVDWLRQ�3ODQV�
�
7KH�&RPSDQ\�KDV�GHIHUUHG�VDODU\�DJUHHPHQWV�ZLWK�FHUWDLQ�H[HFXWLYHV�IRU�ZKLFK�OLDELOLWLHV�RI������PLOOLRQ�DQG������PLOOLRQ�
ZHUH�UHFRUGHG�DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\��7KH�GHIHUUHG�VDODU\�DJUHHPHQWV�LQFOXGH�D�SURYLVLRQ�WKDW�
LPPHGLDWHO\�YHVWV�DOO�EHQHILWV�DQG�SURYLGHV�IRU�D�OXPS�VXP�SD\PHQW�XSRQ�D�FKDQJH�LQ�FRQWURO�RI�WKH�&RPSDQ\�WKDW� LV�
IROORZHG�E\�D�WHUPLQDWLRQ�RI�WKH�H[HFXWLYH��7KH�GHIHUUHG�VDODU\�DJUHHPHQW�SURJUDP�ZDV�FORVHG�WR�QHZ�HQWUDQWV�HIIHFWLYH�
-DQXDU\���� ������ ,Q� SODFH� RI� WKH� GHIHUUHG� VDODU\� DJUHHPHQW� SURJUDP�� RIILFHUV� DSSRLQWHG� DIWHU� ����� SDUWLFLSDWH� LQ� WKH�
/RQJ�7HUP�,QFHQWLYH�3ODQ��VHH�/RQJ�7HUP�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�VHFWLRQ�ZLWKLQ�WKLV�1RWH���
�
7KH�&RPSDQ\�PDLQWDLQV�D�9ROXQWDU\�6DYLQJV�3ODQ��³963´���D�QRQTXDOLILHG�GHIHUUHG�FRPSHQVDWLRQ�SURJUDP�IRU�WKH�EHQHILW�
RI�FHUWDLQ�H[HFXWLYHV�RI�WKH�&RPSDQ\�DQG�FHUWDLQ�VXEVLGLDULHV��(OLJLEOH�HPSOR\HHV�PD\�GHIHU�UHFHLSW�RI�D�SRUWLRQ�RI�WKHLU�
VDODU\�DQG�LQFHQWLYH�FRPSHQVDWLRQ�LQWR�WKH�963�E\�PDNLQJ�DQ�HOHFWLRQ�SULRU�WR�WKH�EHJLQQLQJ�RI�WKH�\HDU�LQ�ZKLFK�WKH�
VDODU\�FRPSHQVDWLRQ�LV�SD\DEOH�DQG��IRU�LQFHQWLYH�FRPSHQVDWLRQ��E\�PDNLQJ�DQ�HOHFWLRQ�DW�OHDVW�VL[�PRQWKV�SULRU�WR�WKH�HQG�
RI�WKH�SHUIRUPDQFH�SHULRG�WR�ZKLFK�WKH�LQFHQWLYH�UHODWHV��7KH�&RPSDQ\�FUHGLWV�SDUWLFLSDQWV¶�DFFRXQWV�ZLWK�DSSOLFDEOH�UDWHV�
RI�UHWXUQ�EDVHG�RQ�D�SRUWIROLR�VHOHFWHG�E\�WKH�SDUWLFLSDQWV�IURP�WKH�LQYHVWPHQWV�DYDLODEOH�LQ�WKH�SODQ��7KH�&RPSDQ\�PDWFK�
UHODWHG�WR�WKH�963�ZDV�VXVSHQGHG�EHJLQQLQJ�-DQXDU\����������$OO�GHIHUUDOV��&RPSDQ\�PDWFK��DQG�LQYHVWPHQW�HDUQLQJV�DUH�
FRQVLGHUHG�SDUW�RI�WKH�JHQHUDO�DVVHWV�RI�WKH�&RPSDQ\�XQWLO�SDLG��$FFRUGLQJO\��WKH�FRQVROLGDWHG�EDODQFH�VKHHWV�UHIOHFW�WKH�

The discount rate is determined by matching projected cash distributions with appropriate high-quality corporate bond
yields in a yield curve analysis. Weighted-average assumptions used to determine nonunion benefit obligations at
December 31 were as follows:

Supplemental P o s t r e t i r e m e n t
Benefit Plan  H e a l t h  Benefit Plan

2023 2 0 2 2  2 0 2 3  2 0 2 2
Discount rate 4 . 3  % 4 . 6  % 4 . 8  % 5 . 0  %

Weighted-average assumptions used to determine net periodic benefit cost for the Company's nonunion benefit plans for
the years ended December 31 were as follows:

Discount rate

Supplemental P o s t r e t i r e m e n t
Benefit Plan  H e a l t h  Benefit Plan

2023 2 0 2 2  2 0 2 1  2 0 2 3  2 0 2 2  2 0 2 1
4.6 % 1.8 % 1 .1  % 5 . 0  % 2 . 7  % 2 . 3  %

The assumed health care cost trend rates for the Company's postretirement health benefit plan at December 31 were as
follows:

2023 2 0 2 2
Health care cost trend rate assumed for next year(1)
Rate to which the cost trend rate is assumed to decline
Year that the rate reaches the cost trend assumed rate

7.0 %  7 . 0  %
4.5 %  4 . 5 %

2035 2 0 3 4

At each December 31 measurement date, health care cost rates for the following year are based on known premiums for the fully
insured postretirement health benefit plan. Therefore, the first year of assumed health care cost trend rates presented as of
December 31, 2023 and 2022 are for 2025 and 2024, respectively.

Estimated future benefit payments from the Company's SBP and postretirement health benefit plans, which reflect
expected future service as appropriate, as of December 31, 2023 are as follows:

Supplemental P o s t r e t i r e m e n t
Benefit H e a l t h

Plan B e n e f i t  P l a n

2024 —  $  7 0 7
2025 $  —  $  7 4 4
2026 $  7 4 7
2027 $  —  $  7 5 4
2028
2029-2033 $  —  $  3 , 8 3 6

424 7 6 1

Deferred Compensation Plans

The Company has deferred salary agreements with certain executives for which liabilities of $1.1 million and $1.3 million
were recorded as of December 31, 2023 and 2022, respectively. The deferred salary agreements include a provision that
immediately vests all benefits and provides for a lump-sum payment upon a change in control of the Company that is
followed by a termination of the executive. The deferred salary agreement program was closed to new entrants effective
January 1, 2006. In place of the deferred salary agreement program, officers appointed after 2005 participate in the
Long-Term Incentive Plan (see Long-Term Incentive Compensation Plan section within this Note).

The Company maintains a Voluntary Savings Plan ("VSP"), a nonqualified deferred compensation program for the benefit
of certain executives of the Company and certain subsidiaries. Eligible employees may defer receipt of a portion of their
salary and incentive compensation into the VSP by making an election prior to the beginning of the year in which the
salary compensation is payable and, for incentive compensation, by making an election at least six months prior to the end
of the performance period to which the incentive relates. The Company credits participants' accounts with applicable rates
of return based on a portfolio selected by the participants from the investments available in the plan. The Company match
related to the VSP was suspended beginning January 1, 2010. All deferrals, Company match, and investment earnings are
considered part of the general assets of the Company until paid. Accordingly, the consolidated balance sheets reflect the
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IDLU�YDOXH�RI�WKH�DJJUHJDWH�SDUWLFLSDQW�EDODQFHV��EDVHG�RQ�TXRWHG�SULFHV�RI�WKH�PXWXDO�IXQG�LQYHVWPHQWV��DV�ERWK�DQ�DVVHW�
DQG� D� OLDELOLW\�RI� WKH�&RPSDQ\��$V�RI�'HFHPEHU����� ����� DQG�������963� EDODQFHV�RI� �����PLOOLRQ� DQG������PLOOLRQ��
UHVSHFWLYHO\��ZHUH�LQFOXGHG�LQ�RWKHU�ORQJ�WHUP�DVVHWV�ZLWK�D�FRUUHVSRQGLQJ�DPRXQW�UHFRUGHG�LQ�RWKHU�ORQJ�WHUP�OLDELOLWLHV��
�
'HILQHG�&RQWULEXWLRQ�3ODQV�
�
7KH�&RPSDQ\�DQG�LWV�VXEVLGLDULHV�KDYH�GHILQHG�FRQWULEXWLRQ�����N��SODQV�WKDW�FRYHU�VXEVWDQWLDOO\�DOO�QRQXQLRQ�HPSOR\HHV��
7KH�SODQV�SHUPLW�SDUWLFLSDQWV� WR�GHIHU�D�SRUWLRQ�RI� WKHLU�VDODU\�XS� WR�D�PD[LPXP�RI� ����DV�GHWHUPLQHG�XQGHU�6HFWLRQ�
����N��RI�WKH�,5&��)RU�FHUWDLQ�SDUWLFLSDWLQJ�VXEVLGLDULHV��WKH�&RPSDQ\�PDWFKHV�����RI�QRQXQLRQ�SDUWLFLSDQW�FRQWULEXWLRQV�
XS� WR� WKH� ILUVW� ���RI� DQQXDO� FRPSHQVDWLRQ��7KH�&RPSDQ\¶V�PDWFKLQJ� H[SHQVH� IRU� WKH�QRQXQLRQ�����N�� SODQV� WRWDOHG�
�����PLOOLRQ�������PLOOLRQ��DQG������PLOOLRQ�IRU�������������DQG�������UHVSHFWLYHO\��7KH�SODQV�DOVR�DOORZ�IRU�GLVFUHWLRQDU\�
����N��&RPSDQ\�FRQWULEXWLRQV�GHWHUPLQHG�DQQXDOO\��7KH�&RPSDQ\�UHFRJQL]HG�H[SHQVH�RI�������PLOOLRQ��������PLOOLRQ��
DQG�������PLOOLRQ�LQ�������������DQG�������UHVSHFWLYHO\��UHODWHG�WR�LWV�GLVFUHWLRQDU\�FRQWULEXWLRQV�WR�WKH�QRQXQLRQ�GHILQHG�
FRQWULEXWLRQ� ����N�� SODQV�� 'LVFUHWLRQDU\� FRQWULEXWLRQ� H[SHQVH� ZDV� KLJKHU� LQ� ������ SULPDULO\� GXH� WR� DQ� LQFUHDVH� LQ�
GLVFUHWLRQDU\�FRQWULEXWLRQ�UDWH�EDVHG�RQ�WKH�&RPSDQ\¶V�KLJKHU�RSHUDWLQJ�UHVXOWV�IRU�WKH�\HDU��3DUWLFLSDQWV�DUH�IXOO\�YHVWHG�
LQ�WKH�&RPSDQ\¶V�FRQWULEXWLRQV�XQGHU�WKH�GHILQHG�FRQWULEXWLRQ�����N��SODQV�DIWHU�WKUHH�\HDUV�RI�VHUYLFH��
�
/RQJ�7HUP�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�
�
7KH�&RPSDQ\�PDLQWDLQV�D�SHUIRUPDQFH�EDVHG�/RQJ�7HUP�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ��³/7,3´��IRU�FHUWDLQ�RIILFHUV�RI�
WKH� &RPSDQ\� RU� LWV� VXEVLGLDULHV�� 7KH� /7,3� LQFHQWLYH�� ZKLFK� LV� HDUQHG� RYHU� WKUHH� \HDUV�� LV� EDVHG�� LQ� SDUW�� XSRQ� D�
SURSRUWLRQDWH�ZHLJKWLQJ�RI�UHWXUQ�RQ�FDSLWDO�HPSOR\HG�DQG�VKDUHKROGHU�UHWXUQV�FRPSDUHG�WR�D�SHHU�JURXS��DV�VSHFLILFDOO\�
GHILQHG� LQ� WKH�SODQ�GRFXPHQW��$V�RI�'HFHPEHU����������������� DQG�������������PLOOLRQ��������PLOOLRQ��������PLOOLRQ��
UHVSHFWLYHO\��ZHUH�DFFUXHG�IRU�IXWXUH�SD\PHQWV�XQGHU�WKH�SODQV���
�
2WKHU�3ODQV�
�
2WKHU�ORQJ�WHUP�DVVHWV�LQFOXGH�������PLOOLRQ�DQG�������PLOOLRQ�DW�'HFHPEHU����������DQG�������UHVSHFWLYHO\��LQ�WKH�FDVK�
VXUUHQGHU�YDOXH�RI�OLIH�LQVXUDQFH�SROLFLHV��7KHVH�SROLFLHV�DUH�LQWHQGHG�WR�SURYLGH�IXQGLQJ�IRU�FHUWDLQ�RI�WKH�&RPSDQ\¶V�
ORQJ�WHUP�QRQXQLRQ�EHQHILW�SODQV��$�SRUWLRQ�RI�WKH�&RPSDQ\¶V�FDVK�VXUUHQGHU�YDOXH�RI�YDULDEOH�OLIH�LQVXUDQFH�SROLFLHV�
KDYH�LQYHVWPHQWV��WKURXJK�VHSDUDWH�DFFRXQWV��LQ�HTXLW\�DQG�IL[HG�LQFRPH�VHFXULWLHV�DQG��WKHUHIRUH��DUH�VXEMHFW�WR�PDUNHW�
YRODWLOLW\��7KH�&RPSDQ\�UHFRJQL]HG�D�JDLQ�RI������PLOOLRQ�IRU�������D�ORVV�RI������PLOOLRQ�������DQG�D�JDLQ�RI������PLOOLRQ�
IRU�������DVVRFLDWHG�ZLWK�FKDQJHV�LQ�WKH�FDVK�VXUUHQGHU�YDOXH�DQG�SURFHHGV�IURP�OLIH�LQVXUDQFH�SROLFLHV��
�
0XOWLHPSOR\HU�3ODQV�
�
$%)�)UHLJKW�6\VWHP��,QF��DQG�FHUWDLQ�RWKHU�VXEVLGLDULHV�UHSRUWHG�LQ�WKH�&RPSDQ\¶V�$VVHW�%DVHG�RSHUDWLQJ�VHJPHQW��³$%)�
)UHLJKW´��FRQWULEXWH�WR�PXOWLHPSOR\HU�SHQVLRQ�DQG�KHDOWK�DQG�ZHOIDUH�SODQV��ZKLFK�KDYH�EHHQ�HVWDEOLVKHG�SXUVXDQW�WR�WKH�
/DERU�0DQDJHPHQW�5HODWLRQV�$FW�RI�������WKH�³7DIW�+DUWOH\�$FW´��WR�SURYLGH�EHQHILWV�IRU�LWV�FRQWUDFWXDO�HPSOR\HHV��$%)�
)UHLJKW¶V�FRQWULEXWLRQV�JHQHUDOO\�DUH�EDVHG�RQ�WKH�WLPH�ZRUNHG�E\�LWV�FRQWUDFWXDO�HPSOR\HHV��LQ�DFFRUGDQFH�ZLWK�WKH������
$%)�10)$�DQG�RWKHU�UHODWHG�VXSSOHPHQWDO�DJUHHPHQWV��$%)�)UHLJKW�UHFRJQL]HV�DV�H[SHQVH�WKH�FRQWUDFWXDOO\�UHTXLUHG�
FRQWULEXWLRQV�IRU�HDFK�SHULRG�DQG�UHFRJQL]HV�DV�D�OLDELOLW\�DQ\�FRQWULEXWLRQV�GXH�DQG�XQSDLG���
�
7KH�PXOWLHPSOR\HU�SODQV�WR�ZKLFK�$%)�)UHLJKW�SULPDULO\�FRQWULEXWHV�DUH�MRLQWO\�WUXVWHHG��KDOI�RI�WKH�WUXVWHHV�RI�HDFK�SODQ�
DUH� VHOHFWHG�E\� WKH�SDUWLFLSDWLQJ�HPSOR\HUV�� WKH�RWKHU�KDOI�E\� WKH� ,%7��DQG�FRYHU�FROOHFWLYHO\�EDUJDLQHG�HPSOR\HHV�RI�
PXOWLSOH� XQUHODWHG� HPSOR\HUV�� 'XH� WR� WKH� LQKHUHQW� QDWXUH� RI� PXOWLHPSOR\HU� SODQV�� WKHUH� DUH� ULVNV� DVVRFLDWHG� ZLWK�
SDUWLFLSDWLRQ� LQ� WKHVH�SODQV� WKDW�GLIIHU� IURP�VLQJOH�HPSOR\HU�SODQV��$VVHWV�UHFHLYHG�E\� WKH�SODQV�DUH�QRW�VHJUHJDWHG�E\�
HPSOR\HU�� DQG� FRQWULEXWLRQV� PDGH� E\� RQH� HPSOR\HU� FDQ� EH� DQG� DUH� XVHG� WR� SURYLGH� EHQHILWV� WR� FXUUHQW� DQG� IRUPHU�
HPSOR\HHV�RI�RWKHU�HPSOR\HUV��,I�D�SDUWLFLSDWLQJ�HPSOR\HU�LQ�D�PXOWLHPSOR\HU�SHQVLRQ�SODQ�QR�ORQJHU�FRQWULEXWHV�WR�WKH�
SODQ�� WKH�XQIXQGHG� REOLJDWLRQV� RI� WKH� SODQ�PD\�EH� ERUQH�E\� WKH� UHPDLQLQJ�SDUWLFLSDWLQJ� HPSOR\HUV�� ,I� D� SDUWLFLSDWLQJ�
HPSOR\HU�LQ�D�PXOWLHPSOR\HU�SHQVLRQ�SODQ�FRPSOHWHO\�ZLWKGUDZV�IURP�WKH�SODQ��LW�RZHV�WR�WKH�SODQ�LWV�SURSRUWLRQDWH�VKDUH�
RI�WKH�SODQ¶V�XQIXQGHG�YHVWHG�EHQHILWV��UHIHUUHG�WR�DV�D�ZLWKGUDZDO�OLDELOLW\��$�FRPSOHWH�ZLWKGUDZDO�JHQHUDOO\�RFFXUV�ZKHQ�
WKH�HPSOR\HU�SHUPDQHQWO\�FHDVHV�WR�KDYH�DQ�REOLJDWLRQ�WR�FRQWULEXWH�WR�WKH�SODQ��:LWKGUDZDO�OLDELOLW\�LV�DOVR�RZHG�LQ�WKH�
HYHQW� WKH�HPSOR\HU�ZLWKGUDZV�IURP�D�SODQ� LQ�FRQQHFWLRQ�ZLWK�D�PDVV�ZLWKGUDZDO��ZKLFK�JHQHUDOO\�RFFXUV�ZKHQ�DOO�RU�
VXEVWDQWLDOO\�DOO�HPSOR\HUV�ZLWKGUDZ�IURP�WKH�SODQ�SXUVXDQW�WR�DQ�DJUHHPHQW�LQ�D�UHODWLYHO\�VKRUW�SHULRG�RI�WLPH��:HUH�
$%)� )UHLJKW� WR� FRPSOHWHO\�ZLWKGUDZ� IURP� FHUWDLQ�PXOWLHPSOR\HU� SHQVLRQ� SODQV�� ZKHWKHU� LQ� FRQQHFWLRQ�ZLWK� D�PDVV�

fair value of the aggregate participant balances, based on quoted prices of the mutual fund investments, as both an asset
and a liability of the Company. As of December 31, 2023 and 2022, VSP balances of $4.6 million and $4.0 million,
respectively, were included in other long-term assets with a corresponding amount recorded in other long-term liabilities.

Defined Contribution Plans

The Company and its subsidiaries have defined contribution 401(k) plans that cover substantially all nonunion employees.
The plans permit participants to defer a portion of their salary up to a maximum of 69% as determined under Section
401(k) of the IRC. For certain participating subsidiaries, the Company matches 50% of nonunion participant contributions
up to the first 6% of annual compensation. The Company's matching expense for the nonunion 401(k) plans totaled
$7.1 million, $9.4 million, and $7.7 million for 2023, 2022, and 2021, respectively. The plans also allow for discretionary
401(k) Company contributions determined annually. The Company recognized expense of $13.1 million, $19.1 million,
and $16.8 million in 2023, 2022, and 2021, respectively, related to its discretionary contributions to the nonunion defined
contribution 401(k) plans. Discretionary contribution expense was higher in 2022, primarily due to an increase in
discretionary contribution rate based on the Company's higher operating results for the year. Participants are fully vested
in the Company's contributions under the defined contribution 401(k) plans after three years of service.

Long-Term Incentive Compensation Plan

The Company maintains a performance-based Long-Term Incentive Compensation Plan ("LTIP") for certain officers of
the Company or its subsidiaries. The LTIP incentive, which is earned over three years, is based, in part, upon a
proportionate weighting of return on capital employed and shareholder returns compared to a peer group, as specifically
defined in the plan document. As of December 31, 2023, 2022, and 2021, $26.3 million, $29.5 million, $28.3 million,
respectively, were accrued for future payments under the plans.

Other Plans

Other long-term assets include $48.5 million and $54.7 million at December 31, 2023 and 2022, respectively, in the cash
surrender value of life insurance policies. These policies are intended to provide funding for certain of the Company's
long-term nonunion benefit plans. A portion of the Company's cash surrender value of variable life insurance policies
have investments, through separate accounts, in equity and fixed income securities and, therefore, are subject to market
volatility. The Company recognized a gain of $4.6 million for 2023, a loss of $2.7 million 2022, and a gain of $4.1 million
for 2021, associated with changes in the cash surrender value and proceeds from life insurance policies.

Multiemployer Plans

ABF Freight System, Inc. and certain other subsidiaries reported in the Company's Asset-Based operating segment ("ABF
Freight") contribute to multiemployer pension and health and welfare plans, which have been established pursuant to the
Labor Management Relations Act 0'1947 (the "Taft-Hartley Act") to provide benefits for its contractual employees. ABF
Freight's contributions generally are based on the time worked by its contractual employees, in accordance with the 2023
ABF NIVIFA and other related supplemental agreements. ABF Freight recognizes as expense the contractually required
contributions for each period and recognizes as a liability any contributions due and unpaid.

The multiemployer plans to which ABF Freight primarily contributes are jointly-trusteed (half of the trustees of each plan
are selected by the participating employers, the other half by the IBT) and cover collectively bargained employees of
multiple unrelated employers. Due to the inherent nature of  multiemployer plans, there are risks associated with
participation in these plans that differ from single-employer plans. Assets received by the plans are not segregated by
employer, and contributions made by one employer can be and are used to provide benefits to current and former
employees of other employers. I f  a participating employer in a multiemployer pension plan no longer contributes to the
plan, the unfunded obligations of the plan may be borne by the remaining participating employers. I f  a participating
employer in a multiemployer pension plan completely withdraws from the plan, it owes to the plan its proportionate share
of the plan's unfunded vested benefits, referred to as a withdrawal liability. A complete withdrawal generally occurs when
the employer permanently ceases to have an obligation to contribute to the plan. Withdrawal liability is also owed in the
event the employer withdraws from a plan in connection with a mass withdrawal, which generally occurs when all or
substantially all employers withdraw from the plan pursuant to an agreement in a relatively short period of time. Were
ABF Freight to completely withdraw from certain multiemployer pension plans, whether in connection with a mass
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ZLWKGUDZDO�RU�RWKHUZLVH��XQGHU�FXUUHQW� ODZ��$%)�)UHLJKW�ZRXOG�KDYH�PDWHULDO� OLDELOLWLHV� IRU� LWV� VKDUH�RI� WKH�XQIXQGHG�
YHVWHG�OLDELOLWLHV�RI�HDFK�VXFK�SODQ���
�
3HQVLRQ�3ODQV�
7KH� ��� PXOWLHPSOR\HU� SHQVLRQ� SODQV� WR� ZKLFK� $%)� )UHLJKW� FRQWULEXWHV� YDU\� JUHDWO\� LQ� VL]H� DQG� LQ� IXQGHG� VWDWXV��
&RQWULEXWLRQV�WR�WKHVH�SODQV�DUH�EDVHG�JHQHUDOO\�RQ�WKH�WLPH�ZRUNHG�E\�$%)�)UHLJKW¶V�FRQWUDFWXDO�HPSOR\HHV��DW�UDWHV�
VSHFLILHG�LQ�WKH������$%)�10)$��ZKLFK�ZLOO�UHPDLQ�LQ�HIIHFW�WKURXJK�-XQH�����������7KH�IXQGLQJ�REOLJDWLRQV�WR�WKH�
SHQVLRQ�SODQV�DUH�LQWHQGHG�WR�VDWLVI\�WKH�UHTXLUHPHQWV�LPSRVHG�E\�WKH�3HQVLRQ�3URWHFWLRQ�$FW�RI�������WKH�³33$´���ZKLFK�
ZDV� SHUPDQHQWO\� H[WHQGHG� E\� WKH�0XOWLHPSOR\HU� 3HQVLRQ� 5HIRUP� $FW� RI� ����� �WKH� ³5HIRUP� $FW´�� LQFOXGHG� LQ� WKH�
&RQVROLGDWHG�DQG�)XUWKHU�&RQWLQXLQJ�$SSURSULDWLRQV�$FW�RI�������7KURXJK�WKH�WHUP�RI�LWV�FXUUHQW�FROOHFWLYH�EDUJDLQLQJ�
DJUHHPHQW��$%)�)UHLJKW¶V�FRQWULEXWLRQ�REOLJDWLRQV�JHQHUDOO\�ZLOO�EH�VDWLVILHG�E\�PDNLQJ�WKH�VSHFLILHG�FRQWULEXWLRQV�ZKHQ�
GXH��+RZHYHU�� WKH�&RPSDQ\�FDQQRW�GHWHUPLQH�ZLWK� DQ\� FHUWDLQW\� WKH� FRQWULEXWLRQV� WKDW�ZLOO� EH� UHTXLUHG�XQGHU� IXWXUH�
FROOHFWLYH�EDUJDLQLQJ�DJUHHPHQWV�IRU�$%)�)UHLJKW¶V�FRQWUDFWXDO�HPSOR\HHV���
�
7KH�33$�UHTXLUHV�WKDW�³HQGDQJHUHG´��JHQHUDOO\�OHVV�WKDQ�����IXQGHG�DQG�FRPPRQO\�FDOOHG�³\HOORZ�]RQH´��SODQV�DGRSW�
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withdrawal or otherwise, under current law, ABF Freight would have material liabilities for its share of the unfunded
vested liabilities of each such plan.

Pension Plans
The 25 multiemployer pension plans to which ABF Freight contributes vary greatly in size and in funded status.
Contributions to these plans are based generally on the time worked by ABF Freight's contractual employees, at rates
specified in the 2023 ABF NMFA, which will remain in effect through June 30, 2028. The funding obligations to the
pension plans are intended to satisfy the requirements imposed by the Pension Protection Act of 2006 (the "PPA"), which
was permanently extended by the Multiemployer Pension Reform Act of 2014 (the "Reform Act") included in the
Consolidated and Further Continuing Appropriations Act of 2015. Through the term of its current collective bargaining
agreement, ABF Freight's contribution obligations generally will be satisfied by making the specified contributions when
due. However, the Company cannot determine with any certainty the contributions that will be required under future
collective bargaining agreements for ABF Freight's contractual employees.

The PPA requires that "endangered" (generally less than 80% funded and commonly called "yellow zone") plans adopt
"funding improvement plans" and that "critical" (generally less than 65% funded and commonly called "red zone") plans
adopt "rehabilitation plans" that are intended to improve the plan's funded status over time. The Reform Act includes
provisions to address the funding of multiemployer pension plans in "critical and declining" status, including certain of
those in which ABF Freight participates. Critical and declining status is applicable to critical status plans that are projected
to become insolvent anytime within the next 14 plan years, or if the plan is projected to become insolvent within the next
19 plan years and either the plan's ratio of inactive participants to active participants exceeds two to one or the plan's
funded percentage is less than 80%. Provisions of the Reform Act include, among others, providing qualifying plans the
ability to self-correct funding issues, subject to various requirements and restrictions, including applying to the U.S.
Department of Treasury (the "Treasury Department") for the reduction of certain accrued benefits.

On March 11, 2021, H.R.1319, the American Rescue Plan Act of 2021 (the "American Rescue Plan Act") was signed into
law. The American Rescue Plan Act includes the Butch Lewis Emergency Pension Plan Relief Act of 2021 (the "Pension
Relief Act"). The Pension Relief Act includes provisions to improve funding for multiemployer pension plans, including
financial assistance provided through the Pension Benefit Guarantee Corporation (the "PBGC") to qualifying underfunded
plans to secure pension benefits for plan participants. Without the funding to be provided by the Pension Relief Act, many
of the multiemployer pension funds to which ABF Freight contributes could become insolvent in the near future; however,
ABF Freight would continue to be obligated to make contributions to those funds under the terms of the 2023 ABF

On July 9, 2021, the PBGC announced an interim final rule implementing a Special Financial Assistance Program (the
"SFA Program") to administer funds to severely underfunded eligible multiemployer pension plans under the Pension
Relief Act. Certain multiemployer pension plans to which ABF Freight contributes, including the Central States, Southeast
and Southwest Areas Pension Plan (the "Central States Pension Plan"), have applied for or received funds under the SFA
Program which could allow them to avoid insolvency and improve their funded status. Under the American Rescue Plan
Act and in accordance with regulations of the PBGC, the plans receiving funding under the SFA Program are not permitted
to reduce employer contributions to their funds. The Company will continue to evaluate the impact of the assistance
provided by the SFA Program on ABF Freight's multiemployer pension plan contributions. Through the term of the 2023
ABF NMFA, ABF Freight's multiemployer pension contribution obligations generally will be satisfied by making the
specified contributions when due. Future contribution rates will be determined through the negotiation process for contract
periods following the term of the current collective bargaining agreement. While the Company cannot determine with any
certainty the contributions that will be required under future collective bargaining agreements for ABF Freight's
contractual employees, management believes future contribution rates to multiemployer pension plans may be less likely
to increase as a result of the provisions of the Pension Relief Act.

Based on the most recent funding information the Company has received, approximately 6% of  ABF Freight's
multiemployer pension plan contributions for the year ended December 31, 2023 were made to plans that are in "critical
and declining status;" approximately 53% were made to plans that are in "critical status," including the Central States
Pension Plan discussed below; and no contributions were made to plans that are in "endangered status," each as defined
by the PPA. ABF Freight's participation in multiemployer pension plans is summarized in the table below. The
multiemployer pension plans listed separately in the table represent plans that are individually significant to the Asset-
Based segment based on the amount of plan contributions. The Central States Pension Plan is the only fund individually
listed in the table which received fmancial assistance from the SFA Program. The severity of a plan's underfunded status
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considered in the analysis of  individually significant funds to be separately disclosed was after the financial assistance
from the SFA Program.

Legal Name of Plan
EMT/Pension

Plan Number(a)

Pension
Protection Act
Zone Statue')

F1P/RP
Status

Pending/
Implemented

Contributionsl)
(in thousands) Surcharge

Imposed(e)2023 2 0 2 2 2023 2022 2021
Central States,
Southeast and
Southwest Areas
Pension Plan(1X2) 36-6044243

Critical and
Critical D e c l i n i n g Implemented(3)$ 77,708 75,306 $ 71,045 No

Western Conference
of Teamsters Pension
Plan(4) 91-6145047 Green G r e e n No 29,540 28,051 25,861 No

Central Pennsylvania
Teamsters Defined
Benefit Plan(1X4) 23-6262789 Green G r e e n No 15,540 14,421 13,931 No

I. B. of T. Union
Local No. 710
Pension Fund(5X6) 36-2377656 Green(7) G reen (7 ) No 10,676 9,838 9,553 No

New England
Teamsters Pension
Fund(8X9) 04-6372430

Critical and Critical and
Declining(11:1) Declinine) Implemented(n) 4,636 4,449 4,357 No

All other plans in the
aggregate 24,384 22,493 22,146
Total multiemployer
pension contributions
paid(u) $ 162,484 $ 154,558 $ 146,893

Significant multiemployer pension funds and key participation information were as follows:

Table Heading Definitions
(a) T h e  "EIN/Pension Plan Number" column provides the Federal Employer Identification Number ("EIN") and the three-digit plan

number, if applicable.
Unless otherwise noted, the most recent PPA zone status available in 2023 and 2022 is for the plan's year-end status at
December 31, 2022 and 2021, respectively, and prior to financial assistance from the Pension Relief Act The zone status is based
on information received from the plan and was certified by the plan's actuary. Green zone funds are those that are in neither
endangered, critical, or critical and declining status and generally have a funded percentage of at least 80%.
The "FIP/RP Status Pending/Implemented" column indicates if a funding improvement plan ("F119 or a rehabilitation plan ("RP"),
if applicable, is pending or has been implemented.
Amounts reflect contributions made in the respective year and differ from amounts expensed during the year.
The surcharge column indicates if a surcharge was paid by ABF Freight to the plan.

(b)

(c)

(d)

(e)

Table Footnotes
(1)

(2)

(3)

(4)

(5)

(6)

(7)

ABF Freight System, Inc. was listed by the plan as providing more than 5% of the total contributions to the plan for the plan years
ended December 31, 2022 and 2021.
Information for this fund was obtained from the 2022 annual funding notice, other notices received from the plan such as the 2023
notice of critical status, and the Form 5500 filed for the plan years ended December 31, 2022 and 2021.
Adopted a rehabilitation plan effective March 25, 2008 as updated. Utilized amortization extension granted by the IRS effective
December 31, 2003.
Information for this fund was obtained from the annual funding notice, other notices received from the plan, and the Form 5500
filed for the plan years ended December 31, 2022 and 2021.
The Company was listed by the plan as providing more than 5% of the total contributions to the plan for the plan year ended
January 31, 2023.
Information for this fund was obtained from the annual funding notice, other notices received from the plan, and the Form 5500
filed for the plan years ended January 31, 2023 and 2022.
PPA zone status relates to plan years February 1,2022 — January 31, 2023 and February 1, 2021 — January 31, 2022.
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(9)

(10)

(11)

(12)

Contributions include $1.6 million each year for 2023, 2022, and 2021, related to the multiemployer pension fund withdrawal
liability. ABF Freight's multiemployer pension plan obligation with the New England Teamsters and Trucking Industry Pension
Fund was restructured under a transition agreement effective on August 1, 2018, which triggered a withdrawal liability settlement
to satisfy ABF Freight's existing potential withdrawal liability obligation to the fund. ABF Freight recognized a one-time charge
of $37.9 million (pre-tax) to record the withdrawal liability in second quarter 2018; partially settled the withdrawal liability through
the initial lump sum cash payment of $15.1 million made in third quarter 2018; and will settle the remainder with monthly payments
over a remaining period of 18 years.
Information for this fund was obtained from the annual funding notice, other notices received from the plan, and the Form 5500
filed for the plan years ended September 30,2022 and 2021.
PPA zone status relates to plan years October 1,2022 — September 30, 2023 and October 1,2021 — September 30, 2022.
Adopted a rehabilitation plan effective January 1, 2009. The plan has been subsequently reviewed and restated effective
January 1, 2023.
Contribution levels can be impacted by several factors such as changes in business levels and the related time worked by contractual
employees, contractual rate increases for pension benefits, and the specific funding structure, which differs among funds. The
current and prior collective bargaining agreements and the related supplemental agreements provided for contributions to
multiemployer pension plans to be frozen at the current rates for each fund, although certain funds have imposed contribution
increases under their rehabilitation or funding improvement plans. The year-over-year changes in multiemployer pension plan
contributions presented above were influenced by changes in Asset-Based shipment levels.

For 2023, 2022, and 2021, approximately one-half of ABF Freight's multiemployer pension contributions were made to
the Central States Pension Plan. The funded percentages of  the Central States Pension Plan, as set forth in information
provided by the Central States Pension Plan, were 14.5%, and 17.1% as of January 1, 2022 and 2021, respectively. ABF
Freight received a Notice of Critical Status for the Central States Pension Plan dated March 31, 2023, in which the plan's
actuary certified that, as of January 1, 2023 the approximate funding percentage was 97.5%; however, the plan is deemed
to be in critical status through 2051 due to the receipt of  funding from the SFA Program in January 2023. The plan
announced that the SFA Program funding will allow the Central States Pension Plan to avoid insolvency in 2025 and to
reach full funding over time.

The funding notices for the 2022 plan year for the Western Pennsylvania Teamsters and Employers Pension Fund, the
New York State Teamsters Conference Pension and Retirement Fund, and the Trucking Employees o f  North Jersey
Welfare Fund, Inc. — Pension Fund reflected the reinstatement of benefits previously suspended due to the significantly
improved status of each fund due to the funding provided by the SFA Program; however, these funds will be deemed to
be in critical status through the end of 2051. The Company also previously received notice that the PBGC will provide
financial assistance (by paying retiree benefits not to exceed the PBGC guarantee limits) to the Road Carriers Local 707
Pension Fund, which was declared insolvent; however, this fund received SFA Program funding during 2022.
Approximately 1 %  t o  2 %  o f  ABF Freight's total multiemployer pension contributions f o r  the year ended
December 31, 2023 were made to each of these funds.

ABF Freight has not received any other notification o f  plan reorganization or plan insolvency with respect to any
multiemployer pension plan to which it contributes.

Health and Welfare Plans
ABF Freight contributes to 38 multiemployer health and welfare plans which provide health care benefits for active
employees and retirees covered under labor agreements. Contributions to multiemployer health and welfare plans totaled
$215.6 million, $194.4 million, and $176.2 million, for the year ended December 31, 2023, 2022, and 2021, respectively.
The benefit contribution rate for health and welfare benefits increased by an average of approximately 5.7% on August 1,
2023 under ABF Freight's current collective bargaining agreement with IBT ratified in 2023 and 4.3% on both August 1,
2022 and 2021 under ABF Freight's prior collective bargaining agreement with the IBT ratified in 2018.

Higher benefit contribution rates following the 2023 ABF NAVA ratification and more hours worked to maintain capacity
in the first half of the year and to service higher business levels in the second half of the year, resulted in an increase in
contributions to health and welfare plans in 2023, compared to 2022. In 2022, more hours worked by ABF Freight's
contractual employees, as well as the hiring of additional contractual employees to service higher shipment levels resulted
in an increase in contributions to multiemployer health and welfare plans in 2022, compared to 2021. Other than changes
to benefit contribution rates and variances in rates and time worked, there have been no other significant items that affect
the comparability of the Company's 2023, 2022, and 2021 multiemployer health and welfare plan contributions.
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N O T E  L — STOCKHOLDERS'  E Q U I T Y

Accumulated Other Comprehensive Income

Components of accumulated other comprehensive income were as follows at December 31:

Pre-tax amounts:

2023 2022 2021
(in thousands)

Unrecognized net periodic benefit credit 6,816 9,287 5,602
Interest rate swap 1,710 3,526 419
Foreign currency translation (2,709) (3,247) (1,044)

Total 5,817 9,566 4,977

After-tax amounts:
Unrecognized net periodic benefit credit 5,061 6,896 4,160
Interest rate swap 1,263 2,604 309
Foreign currency translation (2,000) (2,397) (770)

Total 4,324 7,103 3,699

Total

Unrecognized
Net Periodic
Benefit Credit

Interest
Rate
Swap

Foreign
Currency

Translation
tin thousands)

Balances at December 31, 2021 3,699 4,160 309 (770)

Other comprehensive income (loss) before reclassifications 3,966 3,298 2,295 (1,627)
Amounts reclassified from accumulated other comprehensive income (562) (562)
Net current-period other comprehensive income (loss) 3,404 2,736 2,295 (1,627)

Balances at December 31, 2022 7,103 6,896 2,604 (2,397)

Other comprehensive income (loss) before reclassifications (1,791) (847) (1,341) 397
Amounts reclassified from accumulated other comprehensive income (988) (988)
Net current-period other comprehensive income (loss) (2,779) (1,835) (1,341) 397

Balances at December 31, 2023 4,324 5,061 1,263 (2,000)

The fol lowing is a summary of the changes in accumulated other comprehensive income, net of  tax, by component:

The following is a summary of the significant reclassifications out of accumulated other comprehensive income by
component for the years ended December 31:

Unrecognized Net Periodic
Benefit Credit

2023 2 0 2 2
tin thousands)

Amortization of net actuarial gain, pre-tax(')
Tax expense

1,330 $ 757
(342) (195)

Total, net of tax 988 $ 562

(I) Inc luded in the computation of net periodic benefit credit of the Company's supplemental benefit plan ("SBP") and postretirement
health benefit plan (see Note K).
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6HFRQG�TXDUWHU� � �� ������ ��� ������� �� ������ �� ������� �
7KLUG�TXDUWHU� � �� ������ ��� ������� �� ������ �� ������� �
)RXUWK�TXDUWHU� � �� ������ ��� ������� �� ������ �� ������� �
�
2Q�)HEUXDU\����������WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�GHFODUHG�D�GLYLGHQG�RI�������SHU�VKDUH�WR�VWRFNKROGHUV�RI�UHFRUG�
DV�RI�)HEUXDU\�����������
�
7UHDVXU\�6WRFN�
�
7KH�&RPSDQ\�KDV�D�SURJUDP�WR�UHSXUFKDVH�LWV�FRPPRQ�VWRFN�LQ�WKH�RSHQ�PDUNHW�RU�LQ�SULYDWHO\�QHJRWLDWHG�WUDQVDFWLRQV�
�WKH�³VKDUH�UHSXUFKDVH�SURJUDP´���7KH�VKDUH�UHSXUFKDVH�SURJUDP�KDV�QR�H[SLUDWLRQ�GDWH�EXW�PD\�EH�WHUPLQDWHG�DW�DQ\�WLPH�
DW� WKH�%RDUG�RI�'LUHFWRUV¶�GLVFUHWLRQ��5HSXUFKDVHV�PD\�EH�PDGH�XVLQJ�WKH�&RPSDQ\¶V�FDVK�UHVHUYHV�RU�RWKHU�DYDLODEOH�
VRXUFHV���
�
,Q� )HEUXDU\� ������ WKH�%RDUG� RI�'LUHFWRUV� UHDXWKRUL]HG� WKH� VKDUH� UHSXUFKDVH� SURJUDP� DQG� LQFUHDVHG� WKH� WRWDO� DPRXQW�
DYDLODEOH�IRU�SXUFKDVHV�RI�WKH�&RPSDQ\¶V�FRPPRQ�VWRFN�XQGHU�WKH�SURJUDP�WR��������PLOOLRQ��'XULQJ�������WKH�&RPSDQ\�
SXUFKDVHG���������VKDUHV�RI�LWV�FRPPRQ�VWRFN�IRU�DQ�DJJUHJDWH�FRVW�RI� ������PLOOLRQ��LQFOXGLQJ���������VKDUHV�IRU�DQ�
DJJUHJDWH� FRVW� RI� ������PLOOLRQ� XQGHU� 5XOH� ��E���� SODQV��ZKLFK� DOORZHG� IRU� VWRFN� UHSXUFKDVHV� GXULQJ� FORVHG� WUDGLQJ�
ZLQGRZV�� 7KH� &RPSDQ\� KDG� ������PLOOLRQ� UHPDLQLQJ� XQGHU� LWV� VKDUH� UHSXUFKDVH� SURJUDP� DV� RI� 'HFHPEHU�����������
7UHDVXU\�VKDUHV�WRWDOHG�����������DQG�����������DV�RI�'HFHPEHU����������DQG�������UHVSHFWLYHO\��,Q�)HEUXDU\�������WKH�
%RDUG�RI�'LUHFWRUV�UHDXWKRUL]HG�WKH�VKDUH�UHSXUFKDVH�SURJUDP�DQG�LQFUHDVHG�WKH�WRWDO�DPRXQW�DYDLODEOH�IRU�SXUFKDVHV�RI�
WKH� &RPSDQ\¶V� FRPPRQ� VWRFN� XQGHU� WKH� SURJUDP� WR� ������� PLOOLRQ�� 6XEVHTXHQW� WR� 'HFHPEHU���������� WKURXJK�
)HEUXDU\�����������WKH�&RPSDQ\�VHWWOHG�UHSXUFKDVHV�RI��������VKDUHV�IRU�DQ�DJJUHJDWH�FRVW�RI������PLOOLRQ��
�
�
127(�0�±�6+$5(�%$6('�&203(16$7,21�
�
6WRFN�$ZDUGV�
�
7KH�&RPSDQ\�KDG�RXWVWDQGLQJ�568V�JUDQWHG�XQGHU�WKH�$UF%HVW�&RUSRUDWLRQ�2ZQHUVKLS�,QFHQWLYH�3ODQ��WKH�³2ZQHUVKLS�
,QFHQWLYH�3ODQ´��DV�RI�'HFHPEHU����������DQG�������7KH�2ZQHUVKLS�,QFHQWLYH�3ODQ�SURYLGHV�IRU�WKH�JUDQWLQJ�RI�����PLOOLRQ�
VKDUHV��ZKLFK�PD\�EH�DZDUGHG�DV� LQFHQWLYH�DQG�QRQTXDOLILHG�VWRFN�RSWLRQV�� VWRFN�DSSUHFLDWLRQ� ULJKWV�� UHVWULFWHG�VWRFN��
568V��RU�SHUIRUPDQFH�DZDUG�XQLWV���
�
5HVWULFWHG�6WRFN�8QLWV�
�
$�VXPPDU\�RI�WKH�&RPSDQ\¶V�568�DZDUG�SURJUDP�LV�SUHVHQWHG�EHORZ��
�
�
� � � � � � �

� � � � :HLJKWHG�$YHUDJH� �
� ������ � *UDQW�'DWH� �
� � 8QLWV� � )DLU�9DOXH� ��
2XWVWDQGLQJ�±�-DQXDU\��������� � ������������ �� ��������
*UDQWHG� � ���������� �� ��������
9HVWHG� � ������������ �� ��������
)RUIHLWHG���� � ����������� �� ������� �
2XWVWDQGLQJ�±�'HFHPEHU���������� � ��������� ��� ������� �

�
��� )RUIHLWXUHV�DUH�UHFRJQL]HG�DV�WKH\�RFFXU��
�

Dividends on Common Stock

The following table is a summary of dividends declared during the applicable quarter:

2023
Per Share Amount Per Share Amount

(in thousands, except per share data)
First quarter $ 0 1 2 $ 2 , 9 1 5 $ 0 . 0 8 1,978
Second quarter $ 0 . 1 2 S 2 , 8 9 4 0.12 2,949
Third quarter $ 0 . 1 2 $ 2 , 8 8 7 0.12 2,965
Fourth quarter $ 0 . 1 2 $ 2 , 8 4 6 0.12 2,938

2022

On February 2, 2024, the Company's Board of Directors declared a dividend of $0.12 per share to stockholders of record
as of February 16, 2024.

Treasury Stock

The Company has a program to repurchase its common stock in the open market or in privately negotiated transactions
(the "share repurchase program"). The share repurchase program has no expiration date but may be terminated at any time
at the Board of  Directors' discretion. Repurchases may be made using the Company's cash reserves or other available
sources.

In February 2023, the Board of  Directors reauthorized the share repurchase program and increased the total amount
available for purchases of the Company's common stock under the program to $125.0 million. During 2023, the Company
purchased 930,754 shares of its common stock for an aggregate cost of $91.5 million, including 501,146 shares for an
aggregate cost o f  $47.6 million under Rule 10b5-1 plans, which allowed for stock repurchases during closed trading
windows. The Company had $33.5 million remaining under its share repurchase program as o f  December 31, 2023.
Treasury shares totaled 6,460,137 and 5,529,383 as of December 31, 2023 and 2022, respectively. In February 2024, the
Board of Directors reauthorized the share repurchase program and increased the total amount available for purchases of
the Company's common stock under the program to $125.0 million. Subsequent to December 31, 2023 through
February 19, 2024, the Company settled repurchases of 51,220 shares for an aggregate cost of $6.1 million.

NOTE M  — SHARE-BASED COMPENSATION

Stock Awards

The Company had outstanding RSUs granted under the ArcBest Corporation Ownership Incentive Plan (the "Ownership
Incentive Plan") as of December 31, 2023 and 2022. The Ownership Incentive Plan provides for the granting of 4.9 million
shares, which may be awarded as incentive and nonqualified stock options, stock appreciation rights, restricted stock,
RSUs, or performance award units.

Restricted Stock Units

A summary of the Company's RSU award program is presented below:

Units

Weighted-Average
Grant Date
Fair Value

Outstanding — January 1, 2023
Granted
Vested
Forfeited'

1,023,251 $  3 8 . 8 3
149,350 8 6 . 5 3

(381,724) $  3 6 . 0 4
(65,444) 5 1 . 9 7
725,433 4 8 . 9 4Outstanding — December 31, 2023

(1) Forfeitures are recognized as they occur.
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7KH�&RPSHQVDWLRQ�&RPPLWWHH�RI�WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�JUDQWHG�568V�GXULQJ�WKH�\HDUV�HQGHG�'HFHPEHU����
DV�IROORZV��
�
N�
� � � � � � �

� � � � :HLJKWHG�$YHUDJH� ��
� � � � *UDQW�'DWH� ��
� ���� 8QLWV� ���� )DLU�9DOXH� ��
����� �� ��������� � �� ������� �
����� �� ��������� � �� ������� �
����� �� ��������� � �� ������� �
�
7KH� IDLU� YDOXH� RI� UHVWULFWHG� VWRFN� DZDUGV� WKDW� YHVWHG� LQ� ������ ������ DQG� ����� ZDV� ������PLOOLRQ�� ������PLOOLRQ�� DQG�
������PLOOLRQ�� UHVSHFWLYHO\�� 8QUHFRJQL]HG� FRPSHQVDWLRQ� FRVW� UHODWHG� WR� UHVWULFWHG� VWRFN� DZDUGV� RXWVWDQGLQJ� DV� RI�
'HFHPEHU���������� ZDV� ������PLOOLRQ�� ZKLFK� LV� H[SHFWHG� WR� EH� UHFRJQL]HG� RYHU� D� ZHLJKWHG�DYHUDJH� SHULRG� RI�
DSSUR[LPDWHO\�����\HDUV��
�
�

�
127(�1�±�($51,1*6�3(5�6+$5(�
�
7KH�IROORZLQJ�WDEOH�VHWV�IRUWK�WKH�FRPSXWDWLRQ�RI�EDVLF�DQG�GLOXWHG�HDUQLQJV�SHU�VKDUH�IRU�WKH�\HDUV�HQGHG�'HFHPEHU�����
�
� � � � � � � � � � �

� �� ����� ���� ����� ����� ����� ��
� � �LQ�WKRXVDQGV��H[FHSW�VKDUH�DQG�SHU�VKDUH�GDWD�� ��
%DVLF� � � � � � ��
1XPHUDWRU�� � � � � � ��
1HW�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV� �� ��������� �� ��������� �� ��������� �
1HW�LQFRPH�IURP�GLVFRQWLQXHG�RSHUDWLRQV� �� �������� �� ������� �� ������� �
1HW�LQFRPH� �� ��������� �� ��������� �� ��������� �
'HQRPLQDWRU�� � � � � � ��
:HLJKWHG�DYHUDJH�VKDUHV� �������������� �������������� �������������� �
� � � � � � ��
%DVLF�HDUQLQJV�SHU�FRPPRQ�VKDUH� � � � � � ��
&RQWLQXLQJ�RSHUDWLRQV� �� ������ �� ������� �� ������ �
'LVFRQWLQXHG�RSHUDWLRQV� � ������ � ������ � ������ �
7RWDO�EDVLF�HDUQLQJV�SHU�FRPPRQ�VKDUH���� �� ������ �� ������� �� ������ �
� �� � � � � � � � �
'LOXWHG� � � � � � ��
1XPHUDWRU�� � � � � � ��
1HW�LQFRPH�IURP�FRQWLQXLQJ�RSHUDWLRQV� �� ��������� �� ��������� �� ��������� �
1HW�LQFRPH�IURP�GLVFRQWLQXHG�RSHUDWLRQV� �� �������� �� ������� �� ������� �
1HW�LQFRPH� �� ��������� �� ��������� �� ��������� �
'HQRPLQDWRU�� � � � � � ��
:HLJKWHG�DYHUDJH�VKDUHV� �� ������������ �������������� �������������� �
(IIHFW�RI�GLOXWLYH�VHFXULWLHV� �� ��������� �� ��������� �� ����������� �
$GMXVWHG�ZHLJKWHG�DYHUDJH�VKDUHV�DQG�DVVXPHG�FRQYHUVLRQV� �������������� �������������� �������������� �
� � � � � � ��
'LOXWHG�HDUQLQJV�SHU�FRPPRQ�VKDUH� � � � � � ��
&RQWLQXLQJ�RSHUDWLRQV� �� ������ �� ������� �� ������ �
'LVFRQWLQXHG�RSHUDWLRQV� � ������ � ������ � ������ �
7RWDO�GLOXWHG�HDUQLQJV�SHU�FRPPRQ�VKDUH���� �� ������ �� ������� �� ������ �

�
��� (DUQLQJV�SHU� FRPPRQ� VKDUH� LV� FDOFXODWHG� LQ� WRWDO� DQG�PD\�QRW� HTXDO� WKH� VXP�RI� HDUQLQJV�SHU� FRPPRQ� VKDUH� IURP�FRQWLQXLQJ�

RSHUDWLRQV�DQG�GLVFRQWLQXHG�RSHUDWLRQV�GXH�WR�URXQGLQJ���
�

�

The Compensation Committee o f  the Company's Board of  Directors granted RSUs during the years ended December 31
as follows:

2023 149,350 86.53
9099 1 fa 710 7R
2021 136,295

, ,
86.96

Basic
Numerator:

2023 2 0 2 2  2 0 2 1
(in thousands, except share and per share data)

Net income from continuing operations $ 1 4 2 , 1 6 4 294,648 210,459
Net income from discontinued operations 53,269 3,561 3,062
Net income $ 1 9 5 , 4 3 3 $ 2 9 8 , 2 0 9 $ 2 1 3 , 5 2 1

Denominator:
Weighted-average shares 24,018,801 24,585,205 25,471,939

Basic earnings per common share
Continuing operations $ 5 . 9 2 $ 1 1 . 9 8 $ 8 . 2 6
Discontinued operations 2.22 0.14 0.12
Total basic earnings per common share") $ 8 . 1 4 $ 1 2 . 1 3 $ 8 . 3 8

Diluted
Numerator:

Net income from continuing operations $ 1 4 2 , 1 6 4 294,648 210,459
Net income from discontinued operations 53,269 3,561 3,062
Net income $ 1 9 5 , 4 3 3 $ 2 9 8 , 2 0 9 213,521

Denominator:
Weighted-average shares 24,018,801 24,585,205 25,471,939
Effect of dilutive securities 615,816 919,303 1,300,187
Adjusted weighted-average shares and assumed conversions 24,634,617 25,504,508 26,772,126

Diluted earnings per common share
Continuing operations 5.77 11.55 $ 7 . 8 6
Discontinued operations 2.16 0.14 0.11
Total diluted earnings per common share') 7.93 $ 1 1 . 6 9 7.98

Weighted-Average
Grant Date

Units F a i r  Value

The fair  value o f  restricted stock awards that vested in  2023, 2022, and 2021 was $34.2 mill ion, $48.1 mil l ion, and
$36.4 mill ion, respectively. Unrecognized compensation cost related t o  restricted stock awards outstanding as o f
December 31, 2023 w a s  $14.0 mill ion, w h i c h  i s  expected t o  b e  recognized over  a  weighted-average per iod o f
approximately 0.9 years.

NOTE N — EARNINGS PER SHARE

The following table sets forth the computation of  basic and diluted earnings per share for the years ended December 31:

Earnings per common share is calculated in total and may not equal the sum o f  earnings per common share from continuing
operations and discontinued operations due to rounding.
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127(�2�±�23(5$7,1*�6(*0(17�'$7$�
�
7KH�&RPSDQ\�XVHV�WKH�³PDQDJHPHQW�DSSURDFK´�WR�GHWHUPLQH�LWV�UHSRUWDEOH�RSHUDWLQJ�VHJPHQWV��DV�ZHOO�DV�WR�GHWHUPLQH�
WKH�EDVLV�RI�UHSRUWLQJ�WKH�RSHUDWLQJ�VHJPHQW�LQIRUPDWLRQ��7KH�PDQDJHPHQW�DSSURDFK�IRFXVHV�RQ�ILQDQFLDO�LQIRUPDWLRQ�WKDW�
WKH�&RPSDQ\¶V�PDQDJHPHQW�XVHV�WR�PDNH�RSHUDWLQJ�GHFLVLRQV��0DQDJHPHQW�XVHV�UHYHQXHV��RSHUDWLQJ�H[SHQVH�FDWHJRULHV��
RSHUDWLQJ�UDWLRV��RSHUDWLQJ�LQFRPH��ORVV���DQG�NH\�RSHUDWLQJ�VWDWLVWLFV�WR�HYDOXDWH�SHUIRUPDQFH�DQG�DOORFDWH�UHVRXUFHV�WR�WKH�
&RPSDQ\¶V�RSHUDWLRQV��
�
2Q�)HEUXDU\�����������WKH�&RPSDQ\�VROG�)OHHW1HW��D�ZKROO\�RZQHG�VXEVLGLDU\�DQG�UHSRUWDEOH�RSHUDWLQJ�VHJPHQW�RI�WKH�
&RPSDQ\��)ROORZLQJ�WKH�VDOH��)OHHW1HW�LV�UHSRUWHG�DV�GLVFRQWLQXHG�RSHUDWLRQV��$V�VXFK��KLVWRULFDO�UHVXOWV�RI�)OHHW1HW�KDYH�
EHHQ�H[FOXGHG�IURP�ERWK�FRQWLQXLQJ�RSHUDWLRQV�DQG�VHJPHQW�UHVXOWV�IRU�DOO�SHULRGV�SUHVHQWHG��DQG�UHFODVVLILFDWLRQV�KDYH�
EHHQ�PDGH�WR�WKH�SULRU�SHULRG�ILQDQFLDO�VWDWHPHQWV�WR�FRQIRUP�WR�WKH�FXUUHQW�\HDU�SUHVHQWDWLRQ���
�
7KH�&RPSDQ\¶V�UHSRUWDEOH�RSHUDWLQJ�VHJPHQWV�DUH�DV�IROORZV��
�

x 7KH� $VVHW�%DVHG� VHJPHQW� LQFOXGHV� WKH� UHVXOWV� RI� RSHUDWLRQV� RI� $%)� )UHLJKW� 6\VWHP�� ,QF�� DQG� FHUWDLQ� RWKHU�
VXEVLGLDULHV�� 7KH� VHJPHQW� RSHUDWLRQV� LQFOXGH� QDWLRQDO�� LQWHU�UHJLRQDO�� DQG� UHJLRQDO� WUDQVSRUWDWLRQ� RI� JHQHUDO�
FRPPRGLWLHV� WKURXJK� VWDQGDUG�� H[SHGLWHG�� DQG� JXDUDQWHHG� /7/� VHUYLFHV�� 7KH�$VVHW�%DVHG� VHJPHQW� SURYLGHV�
VHUYLFHV�WR�WKH�$VVHW�/LJKW�VHJPHQW��LQFOXGLQJ�IUHLJKW�WUDQVSRUWDWLRQ�UHODWHG�WR�PDQDJHG�WUDQVSRUWDWLRQ�VROXWLRQV�
DQG�RWKHU�VHUYLFHV��
�
$V�SUHYLRXVO\�GLVFXVVHG�LQ�1RWH�$��WKH�$VVHW�%DVHG�VHJPHQW¶V�FRQWUDFWXDO�HPSOR\HHV�DUH�FRYHUHG�XQGHU�WKH������
$%)�10)$��ZKLFK�ZDV�LPSOHPHQWHG�RQ�-XO\�����������HIIHFWLYH�UHWURDFWLYH�WR�-XO\����������DQG�ZLOO�UHPDLQ�LQ�
HIIHFW�WKURXJK�-XQH�����������7KH�PDMRU�HFRQRPLF�SURYLVLRQV�RI�WKH������$%)�10)$�LQFOXGH�ZDJH�DQG�PLOHDJH�
UDWH�LQFUHDVHV�LQ�HDFK�\HDU�RI�WKH�FRQWUDFW��ZLWK�WKH�LQLWLDO�LQFUHDVH�HIIHFWLYH�UHWURDFWLYH�WR�-XO\����������SURILW�
VKDULQJ�ERQXVHV�XSRQ� WKH�$VVHW�%DVHG� VHJPHQW¶V� DFKLHYHPHQW�RI� FHUWDLQ� DQQXDO� RSHUDWLQJ� UDWLRV� IRU� DQ\� IXOO�
FDOHQGDU�\HDU�XQGHU�WKH�FRQWUDFW��DQ�DGGLWLRQDO�SDLG�KROLGD\��WZR�DGGLWLRQDO�SDLG�VLFN�GD\V��DQG�D�QHZ�QRQ�&'/�
HPSOR\HH� FODVVLILFDWLRQ��7KH������$%)�10)$�DQG� WKH� UHODWHG� VXSSOHPHQWDO� DJUHHPHQWV� SURYLGH� IRU� DQQXDO�
FRQWULEXWLRQ� UDWH� LQFUHDVHV� WR� PXOWLHPSOR\HU� KHDOWK� DQG� ZHOIDUH� DQG� SHQVLRQ� IXQGV� WR� ZKLFK� $%)� )UHLJKW�
FRQWULEXWHG�XQGHU�WKH�SUHYLRXV�DJUHHPHQW��
�

x 7KH�$VVHW�/LJKW� VHJPHQW� LQFOXGHV� WKH� UHVXOWV� RI� RSHUDWLRQV�RI� WKH�&RPSDQ\¶V� VHUYLFH�RIIHULQJV� LQ� WUXFNORDG��
JURXQG� H[SHGLWH�� GHGLFDWHG�� LQWHUPRGDO�� KRXVHKROG� JRRGV�PRYLQJ��PDQDJHG� WUDQVSRUWDWLRQ�� ZDUHKRXVLQJ� DQG�
GLVWULEXWLRQ��DQG�LQWHUQDWLRQDO�IUHLJKW�WUDQVSRUWDWLRQ�IRU�DLU��RFHDQ��DQG�JURXQG��7KH�$VVHW�/LJKW�VHJPHQW�SURYLGHV�
VHUYLFHV�WR�WKH�$VVHW�%DVHG�VHJPHQW��
�

7KH�&RPSDQ\¶V�RWKHU�EXVLQHVV�DFWLYLWLHV�DQG�RSHUDWLRQV�WKDW�DUH�QRW�UHSRUWDEOH�VHJPHQWV�LQFOXGH�$UF%HVW�&RUSRUDWLRQ��WKH�
SDUHQW� KROGLQJ� FRPSDQ\�� DQG� FHUWDLQ� VXEVLGLDULHV�� &HUWDLQ� FRVWV� LQFXUUHG� E\� WKH� SDUHQW� KROGLQJ� FRPSDQ\� DQG� WKH�
&RPSDQ\¶V�VKDUHG�VHUYLFHV�VXEVLGLDU\�DUH�DOORFDWHG� WR� WKH�UHSRUWLQJ�VHJPHQWV��7KH�&RPSDQ\�HOLPLQDWHV� LQWHUFRPSDQ\�
WUDQVDFWLRQV�LQ�FRQVROLGDWLRQ��+RZHYHU��WKH�LQIRUPDWLRQ�XVHG�E\�WKH�&RPSDQ\¶V�PDQDJHPHQW�ZLWK�UHVSHFW�WR�LWV�UHSRUWDEOH�
RSHUDWLQJ�VHJPHQWV�LV�EHIRUH�LQWHUVHJPHQW�HOLPLQDWLRQV�RI�UHYHQXHV�DQG�H[SHQVHV��
�
6KDUHG�VHUYLFHV�UHSUHVHQW�FRVWV�LQFXUUHG�WR�VXSSRUW�DOO�VHJPHQWV�� LQFOXGLQJ�VDOHV��SULFLQJ��FXVWRPHU�VHUYLFH��PDUNHWLQJ��
FDSDFLW\� VRXUFLQJ� IXQFWLRQV�� KXPDQ� UHVRXUFHV�� ILQDQFLDO� VHUYLFHV�� LQIRUPDWLRQ� WHFKQRORJ\�� DQG� RWKHU� FRPSDQ\�ZLGH�
VHUYLFHV��&HUWDLQ�RYHUKHDG�FRVWV�DUH�QRW�DWWULEXWDEOH�WR�DQ\�VHJPHQW�DQG�UHPDLQ�XQDOORFDWHG�LQ�³2WKHU�DQG�HOLPLQDWLRQV�´�
,QFOXGHG� LQ�XQDOORFDWHG�FRVWV�DUH�H[SHQVHV� UHODWHG� WR� LQYHVWRU� UHODWLRQV�� OHJDO�� WKH�&RPSDQ\¶V�%RDUG�RI�'LUHFWRUV�� DQG�
FHUWDLQ�WHFKQRORJ\�LQYHVWPHQWV��6KDUHG�VHUYLFHV�FRVWV�DWWULEXWDEOH�WR�WKH�UHSRUWDEOH�RSHUDWLQJ�VHJPHQWV�DUH�SUHGRPLQDQWO\�
DOORFDWHG� EDVHG� XSRQ� HVWLPDWHG� DQG� SODQQHG� UHVRXUFH� XWLOL]DWLRQ�UHODWHG�PHWULFV� VXFK� DV� HVWLPDWHG� VKLSPHQW� OHYHOV� RU�
QXPEHU�RI�SHUVRQQHO�VXSSRUWHG��7KH�EDVHV�IRU�VXFK�FKDUJHV�DUH�PRGLILHG�DQG�DGMXVWHG�E\�PDQDJHPHQW�ZKHQ�QHFHVVDU\�RU�
DSSURSULDWH� WR� UHIOHFW� IDLUO\� DQG� HTXLWDEO\� WKH� DFWXDO� LQFLGHQFH� RI� FRVW� LQFXUUHG�E\� WKH� UHSRUWDEOH� RSHUDWLQJ� VHJPHQWV��
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7KH�&RPSDQ\¶V�IRUHLJQ�RSHUDWLRQV�DUH�QRW�VLJQLILFDQW��
�

NOTE O — OPERATING SEGMENT DATA

The Company uses the "management approach" to determine its reportable operating segments, as well as to determine
the basis of reporting the operating segment information. The management approach focuses on financial information that
the Company's management uses to make operating decisions. Management uses revenues, operating expense categories,
operating ratios, operating income (loss), and key operating statistics to evaluate performance and allocate resources to the
Company's operations.

On February 28, 2023, the Company sold FleetNet, a wholly owned subsidiary and reportable operating segment of the
Company. Following the sale, FleetNet is reported as discontinued operations. As such, historical results of FleetNet have
been excluded from both continuing operations and segment results for all periods presented, and reclassifications have
been made to the prior-period financial statements to conform to the current-year presentation.

The Company's reportable operating segments are as follows:

• T h e  Asset-Based segment includes the results of operations of ABF Freight System, Inc. and certain other
subsidiaries. The segment operations include national, inter-regional, and regional transportation of general
commodities through standard, expedited, and guaranteed LTL services. The Asset-Based segment provides
services to the Asset-Light segment, including freight transportation related to managed transportation solutions
and other services.

As previously discussed in Note A, the Asset-Based segment's contractual employees are covered under the 2023
ABF NMFA, which was implemented on July 16, 2023, effective retroactive to July 1, 2023, and will remain in
effect through June 30, 2028. The major economic provisions of the 2023 ABF NMFA include wage and mileage
rate increases in each year of the contract, with the initial increase effective retroactive to July 1, 2023; profit-
sharing bonuses upon the Asset-Based segment's achievement of certain annual operating ratios for any full
calendar year under the contract; an additional paid holiday; two additional paid sick days; and a new non-CDL
employee classification. The 2023 ABF NMFA and the related supplemental agreements provide for annual
contribution rate increases to multiemployer health and welfare and pension funds to which ABF Freight
contributed under the previous agreement.

• T h e  Asset-Light segment includes the results of operations of the Company's service offerings in truckload,
ground expedite, dedicated, intermodal, household goods moving, managed transportation, warehousing and
distribution, and international freight transportation for air, ocean, and ground. The Asset-Light segment provides
services to the Asset-Based segment.

The Company's other business activities and operations that are not reportable segments include ArcBest Corporation (the
parent holding company) and certain subsidiaries. Certain costs incurred by the parent holding company and the
Company's shared services subsidiary are allocated to the reporting segments. The Company eliminates intercompany
transactions in consolidation. However, the information used by the Company's management with respect to its reportable
operating segments is before intersegment eliminations of revenues and expenses.

Shared services represent costs incurred to support all segments, including sales, pricing, customer service, marketing,
capacity sourcing functions, human resources, financial services, information technology, and other company-wide
services. Certain overhead costs are not attributable to any segment and remain unallocated in "Other and eliminations."
Included in unallocated costs are expenses related to investor relations, legal, the Company's Board of Directors, and
certain technology investments. Shared services costs attributable to the reportable operating segments are predominantly
allocated based upon estimated and planned resource utilization-related metrics such as estimated shipment levels or
number of personnel supported. The bases for such charges are modified and adjusted by management when necessary or
appropriate to reflect fairly and equitably the actual incidence of cost incurred by the reportable operating segments.
Management believes the methods used to allocate expenses are reasonable.

Further classifications of operations or revenues by geographic location are impracticable and, therefore, are not provided.
The Company's foreign operations are not significant.
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The fol lowing table reflects reportable operating segment information from continuing operations for  the years ended
December 31:

REVENUES

2023 2022 2021
(in thousands)

Asset-Based 2,871,004 $ 3,010,900 $ 2,573,773
Asset-Light 1,680,645 2,139,272 1,300,626
Other and eliminations (124,206) (121,164) (108,214)

Total consolidated revenues 4,427,443 $ 5,029,008 $ 3,766,185
OPERATING EXPENSES
Asset-Based

Salaries, wages, and benefits $ 1,379,756 $ 1,293,487 $ 1,198,253
Fuel, supplies, and expenses 361,355 378,558 266,139
Operating taxes and licenses 55,918 52,290 49,461
Insurance 52,025 47,382 37,800
Communications and utilities 19,288 18,949 18,773
Depreciation and amortization 104,165 97,322 93,799
Rents and purchased transportation 338,575 441,167 364,345
Shared services 279,248 281,698 263,532
(Gain) loss on sale of property and equipment and lease impairment charges(1) 982 (12,468) (8,676)
Innovative technology costs(2) 21,711 27,207 27,631
Other 4,829 4,175 2,009

Total Asset-Based 2,617,852 2,629,767 2,313,066
Asset-Light

Purchased transportation 1,435,604 1,784,668 1,097,332
Supplies and expenses(3) 12,094 13,955 8,661
Depreciation and amortization(4) 20,370 20,730 11,387
Shared services 194,296 218,133 132,137
Contingent consideration(5) (19,100) 18,300
Lease impairment charges(6) 14,407
Legal seulementm 9,500
Gain on sale of subsidiary(8) — (402) (6,923)
Other(3) 25,745 31,163 11,635

Total Asset-Light 1,692,916 2,086,547 1,254,229
Other and eliminations (55,944) (81,832) (78,088)

Total consolidated operating expenses 4,254,824 $ 4,634,482 $ 3,489,207

OPERATING INCOME (LOSS)
Asset-Based $ 253,152 $ 381,133 $ 260,707
Asset-Light (12,271) 52,725 46,397
Other and eliminations(9) (68,262) (39,332) (30,126)

Total consolidated operating income 172,619 $ 394,526 $ 276,978
OTHER INCOME (COSTS)

Interest and dividend income S 1 4 , 7 2 8 $ 3 , 8 7 3 $ 1 , 2 2 6
Interest and other related financing costs (9,094) (7,726) (8,914)
Other, net(m) 8,662 (2,370) 3,797

Total other income (costs) 14,296 (6,223) (3,891)
INCOME BEFORE INCOME TAXES 186,915 $ 388,303 $ 273,087

For 2023, includes a $0.7 million noncash lease-related impairment charge for an Asset-Based service center. For 2022, includes
a $4.3 million noncash gain on a like-kind property exchange of a service center, with the remaining gains related primarily to sales
of replaced equipment For 2021, includes an $8.6 million gain on the sale of =utilized service center property.
Represents costs associated with the freight handling pilot test program at ABF Freight, for which the decision was made to pause
the pilot during third quarter 2023.
For 2022 and 2021, amounts have been adjusted from those previously reported to reclass certain facility rent expense between
line items within the Asset-Light segment. Adjustments made are not material.
Depreciation and amortization includes amortization of intangibles associated with acquired businesses.
Represents the change in fair value of the contingent eamout consideration to the MoLo acquisition (see Note C).
Represents noncash lease-related impairment charges for certain Asset-Light office spaces that were made available for sublease.
Represents estimated expenses to settle a claim related to the classification of certain Asset-Light employees under the Fair Labor
Standards Act.
Gain recognized relates to the sale of the labor services portion of the Asset-Light segment's moving business in second quarter
2021, including the contingent amount recognized in second quarter 2022 when the funds were released from escrow.
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(9)

Revenues from customers

2023 2022 2021
(in thousands)

Asset-Based $ 2,749,803 $ 2,896,284 $ 2,470,529
Asset-Light 1,673,399 2,128,394 1,291,679
Other 4,241 4,330 3,977

Total consolidated revenues $ 4,427,443 $ 5,029,008 $ 3,766,185

Intersegment revenues
Asset-Based $ 121,201 $ 114,616 $ 103,244
Asset-Light 7,246 10,878 8,947
Other and eliminations (128,447) (125,494) (112,191)

Total intersegment revenues $ —  $  —  $

Asset-Based $ 2,871,004 3,010,900 $ 2,573,773
Asset-Light 1,680,645 2,139,272 1,300,626
Other and eliminations (124,206) (121,164) (108,214)

Total consolidated revenues $ 4,427,443 $ 5,029,008 $ 3,766,185

(10)

For 2023, "Other and eliminations" includes $15.1 million of noncash lease-related impairment charges for a freight handling pilot
facility.
Includes the components of  net periodic benefit cost (credit) other than service cost related to the Company's SBP and
postretirement plans (see Note K) and proceeds and changes in cash surrender value of life insurance policies. For 2023, includes
a $3.7 million fair value increase related to the Company's equity investment in Phantom Auto, based on an observable price
change during second quarter 2023 (see Note C).

The following table reflects information about revenues from customers and intersegment revenues for the years ended
December 31:

Total segment revenues
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The following table provides capital expenditure and depreciation and amortization information by reportable operating
segment from continuing operations:

CAPITAL EXPENDITURES, GROSS

For the year ended December 31
2023 2022 2021

(in thousands)

Asset-Based(1) 207,072 $ 137,117 $ 96,180
Asset-Light 7,587 14,372 9,565
Other and eliminations(2X3) 37,752 77,720 11,193

$ 252,411 $ 229,209 $ 116,938

DEPRECIATION AND AMORTIZATION EXPENSEM

For the year ended December 31
2023 2022 2021

(in thousands)

Asset-Based 104,165 $ 97,322 $ 93,799
Asset-Light(4) 20,370 20,730 11,387
Other and eliminations(2) 20,814 20,107 17,374

$ 145,349 $ 138,159 $ 122,560

For the year ended December 31

2023 2022 2021
(in thousands)

OPERATING EXPENSES
Salaries, wages, and benefits $ 1,781,304 $ 1,728,653 $ 1,527,533
Rents, purchased transportation, and other costs of services 1,642,669 2,100,663 1,349,106
Fuel, supplies, and expenses(') 479,688 488,009 360,657
Depreciation and amortization(2) 145,349 138,159 122,560
Contingent consideration(3) (19,100) 18,300
Lease impairment chargeso) 30,162
Other(')(5) 194,752 160,698 129,351

$ 4,254,824 $ 4,634,482 $ 3,489,207

(1)

(2)

(3)
(4)

Includes assets acquired through notes payable of $33.5 million, $79.0 million, and $59.7 million in 2023, 2022, and 2021,
respectively.
Other and eliminations includes certain assets held for the benefit of multiple segments, including information systems equipment
For 2022, also includes the purchase of a property for $37.5 million. Depreciation and amortization associated with these assets is
allocated to the reporting segments. Depreciation and amortization expense includes amortization of  internally developed
capitalized software which has not been included in gross capital expenditures presented in the table.
Includes assets acquired through notes payable of $3.4 million in 2022.
Includes amortization of intangibles of $12.8 million, $12.9 million, and $5.3 million in 2023, 2022, and 2021, respectively.

A table of assets by reportable operating segment has not been presented as segment assets are not included in reports
regularly provided to management nor does management consider segment assets for assessing segment operating
performance or allocating resources.

The Company incurred research and development costs o f  $52.4 mill ion and $40.8 mill ion for the year ended
December 31, 2023 and 2022, respectively, related to innovative technology initiatives.

The following table presents operating expenses by category on a consolidated basis:

For 2022 and 2021, amounts have been adjusted from those previously reported to reclass certain facility rent expense between
line items within the Asset-Light segment. Adjustments made are not material.
Includes amortization of intangibles assets.
Represents the change in fair value of the contingent eamout consideration related to the MoLo acquisition (see Notes C and E).
Represents noncash lease-related impairment charges for a freight handling pilot facility, a service center, and office spaces that
were made available for sublease.
For 2023, includes estimated expenses of $9.5 million to settle a claim related to the classification of certain Asset-Light employees
under the Fair Labor Standards Act. For 2022, includes a $12.5 million gain related to the sale of property and equipment within
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ILQDQFLDO�VWDWHPHQWV�DUH�DGHTXDWH��HVWLPDWHV�RI�WKHVH�OLDELOLWLHV�PD\�FKDQJH�DV�FLUFXPVWDQFHV�GHYHORS��&RQVLGHULQJ�DPRXQWV�
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LGHQWLILHG� DV� D� SRWHQWLDOO\� UHVSRQVLEOH� SDUW\� XQGHU� WKH� &RPSUHKHQVLYH� (QYLURQPHQWDO� 5HVSRQVH� &RPSHQVDWLRQ� DQG�
/LDELOLW\�$FW�RI�������DV�DPHQGHG��RU�RWKHU�IHGHUDO�RU�VWDWH�HQYLURQPHQWDO�VWDWXWHV��DW�VHYHUDO�KD]DUGRXV�ZDVWH�VLWHV��$IWHU�
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the Asset-Based segment and the sale of replaced equipment and a like-kind exchange of a service center property in the prior year.
For 2021, includes a $6.9 million gain related to the sale of a subsidiary within the Asset-Light segment and an $8.6 million gain
related to the sale of an =utilized service center property within the Asset-Based segment. For 2023, 2022, and 2021, also includes
innovative technology costs of $52.4 million, $40.8 million, and $32.8 million, respectively, associated with the freight handling
pilot program at ABF Freight, costs related to the Company's customer pilot offering of VauxTm, and initiatives to optimize
performance through technological innovation.

NOTE P LEGAL PROCEEDINGS, ENVIRONMENTAL MATTERS, AND OTHER EVENTS

The Company is involved in various legal actions arising in the ordinary course of business. The Company maintains
liability insurance against certain risks arising out of the normal course of its business, subject to certain self-insured
retention limits. The Company routinely establishes and reviews the adequacy o f  reserves for estimated legal,
environmental, and self-insurance exposures. While management believes that amounts accrued in the consolidated
financial statements are adequate, estimates of these liabilities may change as circumstances develop. Considering amounts
recorded, routine legal matters are not expected to have a material adverse effect on the Company's financial condition,
results of operations, or cash flows.

Legal Proceedings

In January 2023, the Company and MoLo were named as defendants in lawsuits related to an auto accident which involved
a MoLo contract carrier. The accident occurred prior to the Company's acquisition of MoLo on November 1, 2021. The
Company intends to vigorously defend against these lawsuits. The Company believes that a loss related to this matter is
reasonably possible. The Company cannot estimate the amount or a range of reasonably possible losses for this matter, if
any, at this time; however, it is reasonably possible that such amounts could be material to the Company's financial
condition, results of operations, or cash flows. The Company will pursue recovery for its losses, if any, against all available
sources, including, but not limited to, insurance and any potentially responsible third parties.

Environmental Matters

The Company's subsidiaries store fuel for use in tractors and trucks in underground tanks at certain facilities. Maintenance
of such tanks is regulated at the federal and, in most cases, state levels. The Company believes it is in substantial
compliance with all such regulations. The Company's underground storage tanks are required to have leak detection
systems. The Company is not aware of any leaks from such tanks that could reasonably be expected to have a material
adverse effect on the Company.

The Company has received notices from the Environmental Protection Agency (the "EPA") and others that it has been
identified as a potentially responsible party under the Comprehensive Environmental Response Compensation and
Liability Act of 1980, as amended, or other federal or state environmental statutes, at several hazardous waste sites. After
investigating the Company's involvement in waste disposal or waste generation at such sites, the Company has either
agreed to de minimis settlements or determined that its obligations, other than those specifically accrued with respect to
such sites, would involve immaterial monetary liability, although there can be no assurances in this regard. The Company
maintains a reserve within accrued expenses for estimated environmental cleanup costs of  properties currently or
previously operated by the Company. Amounts accrued reflect management's best estimate of the future tmdiscounted
exposure related to identified properties based on current environmental regulations, management's experience with
similar environmental matters, and testing performed at certain sites.

On March 20, 2023, ABF Freight entered into a consent decree with the EPA (the "Consent Decree") to resolve alleged
compliance issues under the federal Clean Water Act (the "CWA") and, as a result, paid civil penalties of $0.5 million,
including interest, during the third quarter of 2023. The estimated settlement expense for this matter was reserved within
accrued expenses as of December 31, 2022. By the date of the Consent Decree, the Asset-Based service center facilities
were in general compliance with the stormwater laws and have ensured compliance with applicable stormwater permits
under the CWA. ABF Freight has internally developed an environmental stormwater management strategy, including the
delineation of roles and responsibilities for stormwater maintenance and compliance; developed procedures for tracking
the permit process, including comprehensive employee training; implemented standard operating procedures; ensuring
contractor awareness of stormwater laws; and tracking facility-specific corrective actions throughout the term of the
Consent Decree.
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'XULQJ�IRXUWK�TXDUWHU�������WKH�&RPSDQ\� WHQWDWLYHO\�VHWWOHG�D�FODLP�UHODWHG�WR�WKH�FODVVLILFDWLRQ�RI�FHUWDLQ�$VVHW�/LJKW�
HPSOR\HHV�XQGHU�WKH�)DLU�/DERU�6WDQGDUGV�$FW�IRU�DSSUR[LPDWHO\������PLOOLRQ��7KH�VHWWOHPHQW�LV�SHQGLQJ�FRXUW�DSSURYDO��
7KH�HVWLPDWHG�VHWWOHPHQW�H[SHQVH�IRU�WKLV�PDWWHU�LV�UHVHUYHG�ZLWKLQ�DFFUXHG�H[SHQVHV�LQ�WKH�FRQVROLGDWHG�EDODQFH�VKHHW�DV�
RI�'HFHPEHU�����������
�
�

�
�

Other Events

During second quarter 2023, the Company received a Notice of Assessment from a state regarding an ongoing sales and
use tax audit for the trailing time period of December 1, 2018 to March 31, 2021. This notice is in addition to the
February 2021 Notice of Assessment from that state pertaining to uncollected sales and use tax, including interest and
penalties, for the period of September 1, 2016 to November 30, 2018. The Company does not agree with the basis of these
assessments and filed an appeal for the 2023 assessment in October 2023 on the same legal basis as the appeal filed in
May 2021 for the earlier assessment. The Company has previously accrued an amount related to these assessments
consistent with applicable accounting guidance, but if the state prevails in its position, the Company may owe additional
tax. Management does not believe the resolution of this matter will have a material adverse effect on the Company's
financial condition, results of operations, or cash flows.

During fourth quarter 2023, the Company tentatively settled a claim related to the classification of certain Asset-Light
employees under the Fair Labor Standards Act for approximately $9.5 million. The settlement is pending court approval.
The estimated settlement expense for this matter is reserved within accrued expenses in the consolidated balance sheet as
of December 31, 2023.
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$Q�HYDOXDWLRQ�ZDV�SHUIRUPHG�E\� WKH�&RPSDQ\¶V�PDQDJHPHQW��XQGHU� WKH�VXSHUYLVLRQ�DQG�ZLWK� WKH�SDUWLFLSDWLRQ�RI� WKH�
&RPSDQ\¶V�3ULQFLSDO�([HFXWLYH�2IILFHU�DQG�3ULQFLSDO�)LQDQFLDO�2IILFHU��RI�WKH�HIIHFWLYHQHVV�RI�WKH�GHVLJQ�DQG�RSHUDWLRQ�
RI�WKH�&RPSDQ\¶V�GLVFORVXUH�FRQWUROV�DQG�SURFHGXUHV��DV�VXFK�WHUP�LV�GHILQHG�LQ�5XOHV���D����H��DQG���G����H��XQGHU�WKH�
6HFXULWLHV�([FKDQJH�$FW�RI�������DV�DPHQGHG��WKH�³([FKDQJH�$FW´���DV�RI�'HFHPEHU�����������7KH�&RPSDQ\¶V�GLVFORVXUH�
FRQWUROV�DQG�SURFHGXUHV�DUH�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WKH�LQIRUPDWLRQ�UHTXLUHG�WR�EH�GLVFORVHG�E\�WKH�
&RPSDQ\�LQ�UHSRUWV�WKDW�WKH�&RPSDQ\�ILOHV�XQGHU�WKH�([FKDQJH�$FW�LV�DFFXPXODWHG�DQG�FRPPXQLFDWHG�WR�WKH�&RPSDQ\¶V�
PDQDJHPHQW�� LQFOXGLQJ� WKH�&RPSDQ\¶V�3ULQFLSDO�([HFXWLYH�2IILFHU� DQG�3ULQFLSDO�)LQDQFLDO�2IILFHU�� DV� DSSURSULDWH�� WR�
DOORZ�WLPHO\�GHFLVLRQV�UHJDUGLQJ�UHTXLUHG�GLVFORVXUH�DQG�LV�UHFRUGHG��SURFHVVHG��VXPPDUL]HG�DQG�UHSRUWHG�ZLWKLQ�WKH�WLPH�
SHULRGV� VSHFLILHG� LQ� WKH� UXOHV� DQG� IRUPV� RI� WKH� 6HFXULWLHV� DQG� ([FKDQJH�&RPPLVVLRQ��%DVHG� RQ� VXFK� HYDOXDWLRQ�� WKH�
&RPSDQ\¶V�3ULQFLSDO�([HFXWLYH�2IILFHU�DQG�3ULQFLSDO�)LQDQFLDO�2IILFHU�KDYH�FRQFOXGHG�WKDW�WKH�&RPSDQ\¶V�GLVFORVXUH�
FRQWUROV�DQG�SURFHGXUHV�ZHUH�HIIHFWLYH�DV�RI�'HFHPEHU����������DW�WKH�UHDVRQDEOH�DVVXUDQFH�OHYHO��
�
7KHUH�KDYH�EHHQ�QR�FKDQJHV�LQ�WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DV�VXFK�WHUP�LV�GHILQHG�LQ�5XOHV�
��D����I�� DQG� ��G����I�� XQGHU� WKH� ([FKDQJH�$FW�� GXULQJ� WKH� TXDUWHU� HQGHG�'HFHPEHU� ���� ����� WKDW� KDYH�PDWHULDOO\�
DIIHFWHG��RU�DUH�UHDVRQDEO\�OLNHO\�WR�PDWHULDOO\�DIIHFW��WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��
�
0DQDJHPHQW¶V�DVVHVVPHQW�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DQG�WKH�UHSRUW�RI�WKH�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�
DFFRXQWLQJ�ILUP�DSSHDU�RQ�WKH�IROORZLQJ�SDJHV��
� �

ITEM 9. C H A N G E S  IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

An evaluation was performed by the Company's management, under the supervision and with the participation of the
Company's Principal Executive Officer and Principal Financial Officer, of the effectiveness of the design and operation
of the Company's disclosure controls and procedures (as such term is defmed in Rules 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the "Exchange Act")) as of December 31, 2023. The Company's disclosure
controls and procedures are designed to provide reasonable assurance that the information required to be disclosed by the
Company in reports that the Company files under the Exchange Act is accumulated and communicated to the Company's
management, including the Company's Principal Executive Officer and Principal Financial Officer, as appropriate, to
allow timely decisions regarding required disclosure and is recorded, processed, summarized and reported within the time
periods specified in the rules and forms of the Securities and Exchange Commission. Based on such evaluation, the
Company's Principal Executive Officer and Principal Financial Officer have concluded that the Company's disclosure
controls and procedures were effective as of December 31, 2023 at the reasonable assurance level.

There have been no changes in the Company's internal control over fmancial reporting (as such term is defined in Rules
13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended December 31, 2023 that have materially
affected, or are reasonably likely to materially affect, the Company's internal control over financial reporting.

Management's assessment of internal control over financial reporting and the report of the independent registered public
accounting firm appear on the following pages.
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0DQDJHPHQW� RI� WKH�&RPSDQ\� LV� UHVSRQVLEOH� IRU� HVWDEOLVKLQJ� DQG�PDLQWDLQLQJ� DGHTXDWH� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO�
UHSRUWLQJ�DV�GHILQHG�LQ�5XOHV���D����I��DQG���G����I��XQGHU�WKH�6HFXULWLHV�([FKDQJH�$FW�RI�������7KH�&RPSDQ\¶V�LQWHUQDO�
FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�UHOLDELOLW\�RI�ILQDQFLDO�UHSRUWLQJ�
DQG� WKH� SUHSDUDWLRQ� RI� ILQDQFLDO� VWDWHPHQWV� IRU� H[WHUQDO� SXUSRVHV� LQ� DFFRUGDQFH� ZLWK� JHQHUDOO\� DFFHSWHG� DFFRXQWLQJ�
SULQFLSOHV��7KH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LQFOXGHV�WKRVH�SROLFLHV�DQG�SURFHGXUHV�WKDW��
�

�
� �

�L��� SHUWDLQ�WR�WKH�PDLQWHQDQFH�RI�UHFRUGV�WKDW��LQ�UHDVRQDEOH�GHWDLO��DFFXUDWHO\�DQG�IDLUO\�UHIOHFW�WKH�WUDQVDFWLRQV�DQG�
GLVSRVLWLRQV�RI�WKH�DVVHWV�RI�WKH�&RPSDQ\��

� � �
�LL��� SURYLGH� UHDVRQDEOH� DVVXUDQFH� WKDW� WUDQVDFWLRQV� DUH� UHFRUGHG� DV� QHFHVVDU\� WR� SHUPLW� SUHSDUDWLRQ� RI� ILQDQFLDO�

VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV�DQG�WKDW�UHFHLSWV�DQG�H[SHQGLWXUHV�RI�WKH�
&RPSDQ\�DUH�EHLQJ�PDGH�RQO\�LQ�DFFRUGDQFH�ZLWK�DXWKRUL]DWLRQV�RI�PDQDJHPHQW�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�WKH�
&RPSDQ\��DQG�

� � �
�LLL��� SURYLGH� UHDVRQDEOH� DVVXUDQFH� UHJDUGLQJ� SUHYHQWLRQ� RU� WLPHO\� GHWHFWLRQ� RI� XQDXWKRUL]HG� DFTXLVLWLRQ�� XVH� RU�

GLVSRVLWLRQ�RI�WKH�&RPSDQ\¶V�DVVHWV�WKDW�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�ILQDQFLDO�VWDWHPHQWV��
�
%HFDXVH�RI�LWV�LQKHUHQW�OLPLWDWLRQV��LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�PD\�QRW�SUHYHQW�RU�GHWHFW�PLVVWDWHPHQWV��$OVR��
SURMHFWLRQV�RI�DQ\�HYDOXDWLRQ�RI�HIIHFWLYHQHVV�WR�IXWXUH�SHULRGV�DUH�VXEMHFW�WR�WKH�ULVN�WKDW�FRQWUROV�PD\�EHFRPH�LQDGHTXDWH�
EHFDXVH�RI�FKDQJHV�LQ�FRQGLWLRQV�RU�WKDW�WKH�GHJUHH�RI�FRPSOLDQFH�ZLWK�WKH�SROLFLHV�RU�SURFHGXUHV�PD\�GHWHULRUDWH��
�
0DQDJHPHQW� FRQGXFWHG� LWV� HYDOXDWLRQ� RI� WKH� HIIHFWLYHQHVV� RI� LQWHUQDO� FRQWURO� RYHU� ILQDQFLDO� UHSRUWLQJ� EDVHG� RQ� WKH�
IUDPHZRUN� LQ�,QWHUQDO�&RQWURO�²�,QWHJUDWHG�)UDPHZRUN� LVVXHG�E\� WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI� WKH�
7UHDGZD\�&RPPLVVLRQ�������IUDPHZRUN���7KLV�HYDOXDWLRQ�LQFOXGHG�UHYLHZ�RI�WKH�GRFXPHQWDWLRQ�RI�FRQWUROV��HYDOXDWLRQ�
RI�WKH�GHVLJQ�HIIHFWLYHQHVV�RI�FRQWUROV��WHVWLQJ�RI�WKH�RSHUDWLQJ�HIIHFWLYHQHVV�RI�FRQWUROV�DQG�D�FRQFOXVLRQ�RQ�WKLV�HYDOXDWLRQ��
$OWKRXJK�WKHUH�DUH�LQKHUHQW�OLPLWDWLRQV�LQ�WKH�HIIHFWLYHQHVV�RI�DQ\�V\VWHP�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��EDVHG�
RQ�RXU�HYDOXDWLRQ��ZH�KDYH�FRQFOXGHG�WKDW� WKH�&RPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�HIIHFWLYH�DV�RI�
'HFHPEHU������������
�
7KH�&RPSDQ\¶V�LQGHSHQGHQW�UHJLVWHUHG�SXEOLF�DFFRXQWLQJ�ILUP�(UQVW�	�<RXQJ�//3��ZKR�KDV�DOVR�DXGLWHG�WKH�&RPSDQ\¶V�
FRQVROLGDWHG�ILQDQFLDO�VWDWHPHQWV��KDV� LVVXHG�D� UHSRUW�RQ� WKH�&RPSDQ\¶V� LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��7KLV�
UHSRUW�DSSHDUV�RQ�WKH�IROORZLQJ�SDJH��
� �

MANAGEMENT'S ASSESSMENT OF INTERNAL CONTROL
OVER HNANCIAL REPORTING

Management of the Company is responsible for establishing and maintaining adequate internal control over financial
reporting as defmed in Rules 13a-15(I) and 15d-15(1) under the Securities Exchange Act of 1934. The Company's internal
control over financial reporting is designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. The Company's internal control over financial reporting includes those policies and procedures that:

(i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the Company;

(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles and that receipts and expenditures of the
Company are being made only in accordance with authorizations of management and the Board of Directors of the
Company; and

(iii) provide reasonable assurance regarding prevention or timely detection of  unauthorized acquisition, use or
disposition of the Company's assets that could have a material effect on the fmancial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions or that the degree of compliance with the policies or procedures may deteriorate.

Management conducted its evaluation of the effectiveness of internal control over financial reporting based on the
framework in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework). This evaluation included review of the documentation of controls, evaluation
of the design effectiveness of controls, testing of the operating effectiveness of controls and a conclusion on this evaluation.
Although there are inherent limitations in the effectiveness of any system of internal control over financial reporting, based
on our evaluation, we have concluded that the Company's internal control over financial reporting was effective as of
December 31, 2023.

The Company's independent registered public accounting firm Ernst & Young LLP, who has also audited the Company's
consolidated financial statements, has issued a report on the Company's internal control over financial reporting. This
report appears on the following page.
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7R�WKH�6WRFNKROGHUV�DQG�WKH�%RDUG�RI�'LUHFWRUV�RI�$UF%HVW�&RUSRUDWLRQ�
�
2SLQLRQ�RQ�,QWHUQDO�&RQWURO�2YHU�)LQDQFLDO�5HSRUWLQJ�
:H�KDYH�DXGLWHG�$UF%HVW�&RUSRUDWLRQ¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������EDVHG�RQ�FULWHULD�
HVWDEOLVKHG� LQ�,QWHUQDO�&RQWURO�²�,QWHJUDWHG�)UDPHZRUN� LVVXHG�E\� WKH�&RPPLWWHH�RI�6SRQVRULQJ�2UJDQL]DWLRQV�RI� WKH�
7UHDGZD\� &RPPLVVLRQ� ������ IUDPHZRUN�� �WKH� &262� FULWHULD��� ,Q� RXU� RSLQLRQ�� $UF%HVW� &RUSRUDWLRQ� �WKH� &RPSDQ\��
PDLQWDLQHG��LQ�DOO�PDWHULDO�UHVSHFWV��HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DV�RI�'HFHPEHU�����������EDVHG�RQ�
WKH�&262�FULWHULD��
�
:H�DOVR�KDYH�DXGLWHG�� LQ�DFFRUGDQFH�ZLWK� WKH� VWDQGDUGV�RI� WKH�3XEOLF�&RPSDQ\�$FFRXQWLQJ�2YHUVLJKW�%RDUG� �8QLWHG�
6WDWHV�� �3&$2%��� WKH� FRQVROLGDWHG� EDODQFH� VKHHWV� RI� WKH� &RPSDQ\� DV� RI� 'HFHPEHU����� ����� DQG� ������ WKH� UHODWHG�
FRQVROLGDWHG�VWDWHPHQWV�RI�RSHUDWLRQV��FRPSUHKHQVLYH�LQFRPH��VWRFNKROGHUV
�HTXLW\�DQG�FDVK�IORZV�IRU�HDFK�RI�WKH�WKUHH�
\HDUV�LQ�WKH�SHULRG�HQGHG�'HFHPEHU�����������DQG�WKH�UHODWHG�QRWHV�DQG�ILQDQFLDO�VWDWHPHQW�VFKHGXOH�OLVWHG�LQ�3DUW�,9��
,QGH[�DW�,WHP����D�����DQG�RXU�UHSRUW�GDWHG�)HEUXDU\�����������H[SUHVVHG�DQ�XQTXDOLILHG�RSLQLRQ�WKHUHRQ��
�
%DVLV�IRU�2SLQLRQ�
7KH�&RPSDQ\¶V�PDQDJHPHQW�LV�UHVSRQVLEOH�IRU�PDLQWDLQLQJ�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�DQG�IRU�LWV�
DVVHVVPHQW�RI�WKH�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LQFOXGHG�LQ�WKH�DFFRPSDQ\LQJ�0DQDJHPHQW¶V�
$VVHVVPHQW�RI�,QWHUQDO�&RQWURO�2YHU�)LQDQFLDO�5HSRUWLQJ��2XU�UHVSRQVLELOLW\�LV�WR�H[SUHVV�DQ�RSLQLRQ�RQ�WKH�&RPSDQ\¶V�
LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�EDVHG�RQ�RXU�DXGLW��:H�DUH�D�SXEOLF�DFFRXQWLQJ�ILUP�UHJLVWHUHG�ZLWK�WKH�3&$2%�
DQG�DUH�UHTXLUHG�WR�EH�LQGHSHQGHQW�ZLWK�UHVSHFW�WR�WKH�&RPSDQ\�LQ�DFFRUGDQFH�ZLWK�WKH�8�6��IHGHUDO�VHFXULWLHV�ODZV�DQG�
WKH�DSSOLFDEOH�UXOHV�DQG�UHJXODWLRQV�RI�WKH�6HFXULWLHV�DQG�([FKDQJH�&RPPLVVLRQ�DQG�WKH�3&$2%��
�
:H�FRQGXFWHG�RXU�DXGLW�LQ�DFFRUGDQFH�ZLWK�WKH�VWDQGDUGV�RI�WKH�3&$2%��7KRVH�VWDQGDUGV�UHTXLUH�WKDW�ZH�SODQ�DQG�SHUIRUP�
WKH�DXGLW�WR�REWDLQ�UHDVRQDEOH�DVVXUDQFH�DERXW�ZKHWKHU�HIIHFWLYH�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�ZDV�PDLQWDLQHG�
LQ�DOO�PDWHULDO�UHVSHFWV��
�
2XU�DXGLW�LQFOXGHG�REWDLQLQJ�DQ�XQGHUVWDQGLQJ�RI�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ��DVVHVVLQJ�WKH�ULVN�WKDW�D�PDWHULDO�
ZHDNQHVV�H[LVWV��WHVWLQJ�DQG�HYDOXDWLQJ�WKH�GHVLJQ�DQG�RSHUDWLQJ�HIIHFWLYHQHVV�RI�LQWHUQDO�FRQWURO�EDVHG�RQ�WKH�DVVHVVHG�
ULVN��DQG�SHUIRUPLQJ�VXFK�RWKHU�SURFHGXUHV�DV�ZH�FRQVLGHUHG�QHFHVVDU\�LQ�WKH�FLUFXPVWDQFHV��:H�EHOLHYH�WKDW�RXU�DXGLW�
SURYLGHV�D�UHDVRQDEOH�EDVLV�IRU�RXU�RSLQLRQ��
�
'HILQLWLRQ�DQG�/LPLWDWLRQV�RI�,QWHUQDO�&RQWURO�2YHU�)LQDQFLDO�5HSRUWLQJ�
$�FRPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LV�D�SURFHVV�GHVLJQHG�WR�SURYLGH�UHDVRQDEOH�DVVXUDQFH�UHJDUGLQJ�WKH�
UHOLDELOLW\� RI� ILQDQFLDO� UHSRUWLQJ� DQG� WKH� SUHSDUDWLRQ� RI� ILQDQFLDO� VWDWHPHQWV� IRU� H[WHUQDO� SXUSRVHV� LQ� DFFRUGDQFH�ZLWK�
JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��$�FRPSDQ\¶V�LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�LQFOXGHV�WKRVH�SROLFLHV�
DQG�SURFHGXUHV�WKDW�����SHUWDLQ�WR�WKH�PDLQWHQDQFH�RI�UHFRUGV�WKDW��LQ�UHDVRQDEOH�GHWDLO��DFFXUDWHO\�DQG�IDLUO\�UHIOHFW�WKH�
WUDQVDFWLRQV�DQG�GLVSRVLWLRQV�RI�WKH�DVVHWV�RI�WKH�FRPSDQ\������SURYLGH�UHDVRQDEOH�DVVXUDQFH�WKDW�WUDQVDFWLRQV�DUH�UHFRUGHG�
DV�QHFHVVDU\�WR�SHUPLW�SUHSDUDWLRQ�RI�ILQDQFLDO�VWDWHPHQWV�LQ�DFFRUGDQFH�ZLWK�JHQHUDOO\�DFFHSWHG�DFFRXQWLQJ�SULQFLSOHV��
DQG�WKDW�UHFHLSWV�DQG�H[SHQGLWXUHV�RI�WKH�FRPSDQ\�DUH�EHLQJ�PDGH�RQO\�LQ�DFFRUGDQFH�ZLWK�DXWKRUL]DWLRQV�RI�PDQDJHPHQW�
DQG� GLUHFWRUV� RI� WKH� FRPSDQ\�� DQG� ���� SURYLGH� UHDVRQDEOH� DVVXUDQFH� UHJDUGLQJ� SUHYHQWLRQ� RU� WLPHO\� GHWHFWLRQ� RI�
XQDXWKRUL]HG�DFTXLVLWLRQ��XVH��RU�GLVSRVLWLRQ�RI�WKH�FRPSDQ\¶V�DVVHWV�WKDW�FRXOG�KDYH�D�PDWHULDO�HIIHFW�RQ�WKH�ILQDQFLDO�
VWDWHPHQWV��
��
%HFDXVH�RI�LWV�LQKHUHQW�OLPLWDWLRQV��LQWHUQDO�FRQWURO�RYHU�ILQDQFLDO�UHSRUWLQJ�PD\�QRW�SUHYHQW�RU�GHWHFW�PLVVWDWHPHQWV��$OVR��
SURMHFWLRQV�RI�DQ\�HYDOXDWLRQ�RI�HIIHFWLYHQHVV�WR�IXWXUH�SHULRGV�DUH�VXEMHFW�WR�WKH�ULVN�WKDW�FRQWUROV�PD\�EHFRPH�LQDGHTXDWH�
EHFDXVH�RI�FKDQJHV�LQ�FRQGLWLRQV��RU�WKDW�WKH�GHJUHH�RI�FRPSOLDQFH�ZLWK�WKH�SROLFLHV�RU�SURFHGXUHV�PD\�GHWHULRUDWH��
�
�V��(UQVW�	�<RXQJ�//3�
�
7XOVD��2NODKRPD�
)HEUXDU\����������

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of ArcBest Corporation

Opinion on Internal Control Over Financial Reporting
We have audited ArcBest Corporation's internal control over financial reporting as of December 31, 2023, based on criteria
established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (2013 framework) (the COSO criteria). In our opinion, ArcBest Corporation (the Company)
maintained, in all material respects, effective internal control over financial reporting as of December 31, 2023, based on
the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States) (PCAOB), the consolidated balance sheets of the Company as of December 31, 2023 and 2022, the related
consolidated statements of operations, comprehensive income, stockholders' equity and cash flows for each of the three
years in the period ended December 31, 2023, and the related notes and financial statement schedule listed in Part IV,
Index at Item 15(a)(2) and our report dated February 23, 2024, expressed an unqualified opinion thereon.

Basis for Opinion
The Company's management is responsible for maintaining effective internal control over financial reporting and for its
assessment of the effectiveness of internal control over financial reporting included in the accompanying Management's
Assessment of Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company's
internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform
the audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained
in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting
A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal control over fmancial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of management
and directors o f  the company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the fmancial
statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

/5/ Ernst & Young LLP

Tulsa, Oklahoma
February 23,2024
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ITEM 9B. O T H E R  INFORMATION

(a) None.

(b) During the three months ended December 31, 2023, none of the Company's directors or officers (as defined in Rule
16a-1(1) under the Exchange Act) adopted or terminated any "Rule 10b5-1 trading arrangement" or "non-Rule
10b5-1 trading arrangement (as such terms are defined in Item 408 of Regulation S-K).

ITEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.

PART I I I

ITEM 10. D IRECTORS,  EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information required by this item is contained in the Company's Definitive Proxy Statement to be filed within 120 days
after December 31, 2023, pursuant to Regulation 14A of  the Exchange Act in connection with the Company's Annual
Stockholders' Meeting to be held April 26, 2024 and is incorporated herein by reference.

ITEM 11. E X E C U T I V E  COMPENSATION

The information required by this item is contained in the Company's Definitive Proxy Statement to be filed within 120 days
after December 31, 2023, pursuant to Regulation 14A of  the Exchange Act in connection with the Company's Annual
Stockholders' Meeting to be held April 26, 2024 and is incorporated herein by reference.

ITEM 12. S E C U R I T Y  OWNERSHIP OF CERTAIN BENEHCIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by this item is contained in the Company's Definitive Proxy Statement to be filed within 120 days
after December 31, 2023, pursuant to Regulation 14A of  the Exchange Act in connection with the Company's Annual
Stockholders' Meeting to be held April 26, 2024 and is incorporated herein by reference.

ITEM 13. C E R TA I N  RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this item is contained in the Company's Definitive Proxy Statement to be filed within 120 days
after December 31, 2023, pursuant to Regulation 14A of  the Exchange Act in connection with the Company's Annual
Stockholders' Meeting to be held April 26, 2024 and is incorporated herein by reference.

ITEM 14. P R I N C I PA L  ACCOUNTANT FEES AND SERVICES

The information required by this item is contained in the Company's Definitive Proxy Statement to be filed within 120 days
after December 31, 2023, pursuant to Regulation 14A of  the Exchange Act in connection with the Company's Annual
Stockholders' Meeting to be held April 26, 2024 and is incorporated herein by reference.
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� � %DODQFHV�DW� � $GGLWLRQV� � � � � %DODQFHV�DW��
� � %HJLQQLQJ�RI� � &KDUJHG�WR�&RVWV� � &KDUJHG�WR� � � � � (QG�RI� �
'HVFULSWLRQ� ����� 3HULRG� ����� DQG�([SHQVHV� �����2WKHU�$FFRXQWV� �����'HGXFWLRQV����� 3HULRG� ��
� � �LQ�WKRXVDQGV�� ��
<HDU�(QGHG�'HFHPEHU���������� � � � � � � � �� � �� � ��
'HGXFWHG�IURP�DVVHW�DFFRXQWV�� � � � � � � � �� � �� � ��
$OORZDQFH�IRU�FUHGLW�ORVVHV�DQG�UHYHQXH�
DGMXVWPHQWV� � �� �������� � �� ������� ��� ������� �D�� �� ���������E���� �������� �
$OORZDQFH�IRU�RWKHU�DFFRXQWV�UHFHLYDEOH� � �� ����� ��� �����F���� �²� � �� �²�� �� ����� �
$OORZDQFH�IRU�GHIHUUHG�WD[�DVVHWV� � �� ������� ��� �²� ��� �²�� �� �������G���� ������� �

� � � � � � � � �� � �� � ��
<HDU�(QGHG�'HFHPEHU���������� � � � � � � � �� � �� � ��
'HGXFWHG�IURP�DVVHW�DFFRXQWV�� � � � � � � � �� � �� � ��
$OORZDQFH�IRU�FUHGLW�ORVVHV�DQG�UHYHQXH�
DGMXVWPHQWV� � �� �������� ��� ������� ��� ������� �D�� �� ��������E���� �������� �
$OORZDQFH�IRU�RWKHU�DFFRXQWV�UHFHLYDEOH� � �� ����� ��� �����F���� �²� � �� �²�� �� ����� �
$OORZDQFH�IRU�GHIHUUHG�WD[�DVVHWV� � �� ������� ��� �²� ��� �²�� �� ������G���� ������� �
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<HDU�(QGHG�'HFHPEHU���������� � � � � � � � �� � �� � ��
'HGXFWHG�IURP�DVVHW�DFFRXQWV�� � � � � � � � �� � �� � ��
$OORZDQFH�IRU�FUHGLW�ORVVHV�DQG�UHYHQXH�
DGMXVWPHQWV� � �� ������� ��� ������� ��� ������� �D��H���� ��������E���� �������� �
$OORZDQFH�IRU�RWKHU�DFFRXQWV�UHFHLYDEOH� � �� ����� ��� �����F���� �²� � �� �²�� �� ����� �
$OORZDQFH�IRU�GHIHUUHG�WD[�DVVHWV� � �� ������� ��� �²� ��� �²�� �� ��������G���� ������� �
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�
�D� &KDQJH�LQ�DOORZDQFH�GXH�WR�UHFRYHULHV�RI�DPRXQWV�SUHYLRXVO\�ZULWWHQ�RII�DQG�UHYHQXH�DGMXVWPHQWV��
�E� ,QFOXGHV�XQFROOHFWLEOH�DFFRXQWV�ZULWWHQ�RII�DQG�UHYHQXH�DGMXVWPHQWV��
�F� &KDUJHG�WR�ZRUNHUV¶�FRPSHQVDWLRQ�H[SHQVH��
�G� &KDQJH�LQ�DOORZDQFH�GXH�WR�FKDQJHV�LQ�H[SHFWDWLRQV�RI�UHDOL]DWLRQ�RI�FHUWDLQ�IHGHUDO�DQG�VWDWH�QHW�RSHUDWLQJ�ORVVHV�DQG�

IHGHUDO�DQG�VWDWH�GHIHUUHG�WD[�DVVHWV��
�H� ,QFOXGHV�DOORZDQFH�DVVXPHG�LQ�WKH�DFTXLVLWLRQ�RI�0R/R�6ROXWLRQV��//&���6HH�1RWH�(�WR�WKH�&RPSDQ\¶V�FRQVROLGDWHG�

ILQDQFLDO�VWDWHPHQWV�LQFOXGHG�LQ�3DUW�,,��,WHP���RI�WKH�$QQXDO�5HSRUW�RQ�)RUP����.���
�

PART IV

ITEM 15. E X H I B I T S  AND FINANCIAL STATEMENT SCHEDULES

(a)(1) F i n a n c i a l  Statements

A list of the financial statements filed as a part of this Annual Report on Form 10-K is set forth in Part II, Item 8 of this
Annual Report on Form 10-K and is incorporated by reference.

Description

Balances at
Beginning of

Period

Additions Balances at
End of

Deductions P e r i o d
Charged to Costs C h a r g e d  to

and Expenses O t h e r  Accounts
tin thousands)

Year Ended December 31, 2023
Deducted from asset accounts:

Allowance for credit losses and revenue
adjustments
Allowance for other accounts receivable

$ 13 ,892
$ 7 1 3

$ 3 , 6 3 3  $  3 , 5 1 2  (a)
$3 1 8  (c)$ —

10,691 01 10,346
— $  7 3 1

Allowance for deferred tax assets $ 1 , 7 0 7 $ $ ( 4 4 ) ( 0 $  1,751

Year Ended December 31, 2022
Deducted from asset accounts:

Allowance for credit losses and revenue
adjustments
Allowance for other accounts receivable

$ 1 3 , 0 1 6
$ 6 9 0

$ 6 , 8 5 2  $  2 , 7 6 1  (a)
$ 2 3  (c)$ —

8,737 0 1  13,892
$ —  $  7 1 3

Allowance for deferred tax assets 2,196 $ — $ $ 4 8 9  (d) $ 1 , 7 0 7

Year Ended December 31, 2021
Deducted from asset accounts:

Allowance for credit losses and revenue
adjustments
Allowance for other accounts receivable

$ 7 , 6 9 3
$ 6 6 0

$ 1 , 3 3 4  $  7 , 7 8 3  (a)(e)S 3 , 7 9 4  (b)$ 13,016
$ 3 0  (')$ —  $  —  $  6 9 0

Allowance for deferred tax assets $ 1 , 2 8 4 $ $ (912)(d)$  2 , 1 9 6

(a)(2) F i n a n c i a l  Statement Schedules

SCHEDULE 111
VALUATION AND QUALIFYING ACCOUNTS AND RESERVES

ARCBEST CORPORATION

On February 28, 2023, the Company sold FleetNet America, Inc. ("FleetNet"), a wholly owned subsidiary and reportable
operating segment o f  the Company. The sale o f  FleetNet was accounted for as discontinued operations. As such,
reclassifications have been made to the balances, additions, and deductions below to exclude the impact of FleetNet. (See
Note D to the Company's consolidated financial statements included in Part II, Item 8 of  the Annual Report on Form
10-K).

(a) Change in allowance due to recoveries of amounts previously written off and revenue adjustments.
(b) Includes uncollectible accounts written off and revenue adjustments.
(c) Charged to workers' compensation expense.
(d) Change in allowance due to changes in expectations of realization of certain federal and state net operating losses and

federal and state deferred tax assets.
(e) Includes allowance assumed in the acquisition of MoLo Solutions, LLC. (See Note E to the Company's consolidated

financial statements included in Part II, Item 8 of the Annual Report on Form 10-K).
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:LWKGUDZDO�$JUHHPHQW��H[HFXWHG�RQ�RU�DERXW�-XO\�����������DPRQJ�$%)�)UHLJKW�6\VWHP��,QF���7HDPVWHUV�
/RFDOV�������������������������������������������������������DQG�����DIILOLDWHG�ZLWK� WKH� ,QWHUQDWLRQDO�
%URWKHUKRRG�RI�7HDPVWHUV��DQG�WKH�7UXVWHHV�RI�WKH�1HZ�(QJODQG�7HDPVWHUV�DQG�7UXFNLQJ�,QGXVWU\�3HQVLRQ�
)XQG��SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�
RQ�)HEUXDU\�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�����

�

5HHQWU\�$JUHHPHQW��HIIHFWLYH�DV�RI�$XJXVW����������DPRQJ�$%)�)UHLJKW�6\VWHP��,QF���7HDPVWHUV�/RFDOV�
������������������������������������������������������DQG�����DIILOLDWHG�ZLWK�WKH�,QWHUQDWLRQDO�%URWKHUKRRG�
RI� 7HDPVWHUV�� DQG� WKH� 7UXVWHHV� RI� WKH� 1HZ� (QJODQG� 7HDPVWHUV� DQG� 7UXFNLQJ� ,QGXVWU\� 3HQVLRQ� )XQG�
�SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ�
)HEUXDU\�����������)LOH�1R������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���
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ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���
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)RUP�RI�5HVWULFWHG�6WRFN�8QLW�$ZDUG�$JUHHPHQW��1RQ�(PSOR\HH�'LUHFWRUV�±�ZLWK�GHIHUUDO�IHDWXUH��IRU�
�����DZDUGV���SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�
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)RUP�RI�5HVWULFWHG�6WRFN�8QLW�$ZDUG�$JUHHPHQW��1RQ�(PSOR\HH�'LUHFWRUV�±�ZLWK�GHIHUUDO�IHDWXUH���IRU�
�����DZDUGV���SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�
ZLWK�WKH�6(&�RQ�0D\�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

(a)(3) E x h i b i t s

Exhibit
No.

2.1 A g r e e m e n t  and Plan of Merger, dated September 29, 2021, by and among the Company, Simba Sub, LLC,
MoLo Solutions, LLC and Andrew Silver and Matt Vogrich, in their capacity as Sellers' Representatives
(previously filed as Exhibit 2.1 to the Company's Current Report on Form 8-K, filed with the Securities
and Exchange Commission (the "SEC") on September 29, 2021, File No. 000-19969, and incorporated
herein by reference).

2.2 C o n s e n t  and Amendment to the Agreement and Plan of Merger, dated October 25, 2021, by and among the
Company, Simba Sub, LLC, MoLo Solutions, LLC and Andrew Silver and Matt Vogrich, in their capacity
as Sellers' Representatives. (previously filed as Exhibit 2.2 to the Company's Annual Report on Form 10-
K, filed with the SEC on February 25, 2022, File No. 000-19969, and incorporated herein by reference).

2.3 S e c o n d  Amendment to Agreement and Plan of Merger, dated March 31, 2022, by and among the Company
on behalf of itself and MoLo Solutions, LLC, and Andrew Silver and Matt Vogrich, in their capacity as
Sellers' Representatives (previously filed as Exhibit 2.3 to the Company's Quarterly Report on form 10-Q,
filed with the SEC on May 6, 2022, File No. 000-19969, and incorporated herein by reference).

2.4 T h i r d  Amendment to Agreement and Plan of Merger, dated May 6, 2022, by and among the Company on
behalf of itself and MoLo Solutions, LLC, and Andrew Silver and Matt Vogrich, in their capacity as Sellers'
Representatives (previously filed as Exhibit 2.4 to the Company's Quarterly Report on form 10-Q, filed
with the SEC on August 5, 2022, File No. 000-19969, and incorporated herein by reference).

3.1 S e c o n d  Amended and Restated Certificate of  Incorporation of the Company (previously filed as Exhibit
3.1 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 5, 2023, File No. 000-
19969, and incorporated herein by reference).

3.2 S e v e n t h  Amended and Restated Bylaws of the Company, dated as of October 24, 2023 (previously filed as
Exhibit 3.1 to the Company's Current Report on Form 8-K, filed with the SEC on October 30, 2023, File
No. 000-19969, and incorporated herein by reference).

4.1* D e s c r i p t i o n  of Common Stock.

10.1 A B F  National Master Freight Agreement, implemented on July 29, 2018 and effective through
June 30, 2023, among the International Brotherhood o f  Teamsters and ABF Freight System, Inc.
(previously filed as Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on
November 3, 2023, File No. 000-19969, and incorporated herein by reference).

10.2 A B F  National Master Freight Agreement, implemented on July 16, 2023 and effective through
June 30, 2028, among the International Brotherhood o f  Teamsters and ABF Freight System, Inc.
(previously filed as Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on
November 3, 2023, File No. 000-19969, and incorporated herein by reference).

10.3 W i t h d r a w a l  Agreement, executed on or about July 31, 2018, among ABF Freight System, Inc., Teamsters
Locals 170, 191, 251, 340, 404, 443, 493, 597, 633, 653, 671 and 677 affiliated with the International
Brotherhood of Teamsters, and the Trustees of the New England Teamsters and Trucking Industry Pension
Fund (previously filed as Exhibit 10.3 to the Company's Annual Report on Form 10-K, filed with the SEC
on February 28, 2019, File No. 000-19969, and incorporated herein by reference).

10.4 R e e n t r y  Agreement, effective as of August 1, 2018, among ABF Freight System, Inc., Teamsters Locals
170, 191, 251, 340, 404, 443, 493, 597, 633, 653, 671 and 677 affiliated with the International Brotherhood
of Teamsters, and the Trustees of  the New England Teamsters and Trucking Industry Pension Fund
(previously filed as Exhibit 10.4 to the Company's Annual Report on Form 10-K, filed with the SEC on
February 28, 2019, File No 000-19969, and incorporated herein by reference).

10.511 F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature) (for
awards after 2015) (previously filed as Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q,
filed with the SEC on May 9, 2016, File No. 000-19969, and incorporated herein by reference).

10.6# F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature (for
2019 awards) (previously filed as Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q, filed
with the SEC on May 9, 2019, File No. 000-19969, and incorporated herein by reference).

10.7# F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature) (for
2020 awards) (previously filed as Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q, filed
with the SEC on May 11, 2020, File No. 000-19969, and incorporated herein by reference).
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)RUP� RI�5HVWULFWHG� 6WRFN�8QLW�$ZDUG�$JUHHPHQW� �(PSOR\HHV�� �IRU� ����� DZDUGV�� �SUHYLRXVO\� ILOHG� DV�
([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�
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)RUP�RI�,QGHPQLILFDWLRQ�$JUHHPHQW�E\�DQG�EHWZHHQ�$UNDQVDV�%HVW�&RUSRUDWLRQ�DQG�HDFK�RI�WKH�PHPEHUV�
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&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ�)HEUXDU\�����������)LOH�1R�������������
DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

10.8# F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature) (for
2021 awards) (previously filed as Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q, filed
with the SEC on May 7, 2021, File No. 000-19969, and incorporated herein by reference).

10.9# F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature) (for
2022 awards) (previously filed as Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q, filed
with the SEC on August 5, 2022, File No. 000-19969, and incorporated herein by reference).

10.10# F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature) (for
2023 awards) (previously filed as Exhibit 10.3 to the Company's Quarterly Report on Form 10-Q, filed
with the SEC on May 5, 2023, File No. 000-19969, and incorporated herein by reference).

10.11#* F o r m  of Restricted Stock Unit Award Agreement (Non-Employee Directors — with deferral feature) (for
2024 awards).

10.12# F o r m  of  Restricted Stock Unit Award Agreement (Employees) (for 2019 awards) (previously filed as
Exhibit 10.5 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 9, 2019, File
No. 000-19969, and incorporated herein by reference).

10.13# F o r m  of  Restricted Stock Unit Award Agreement (Employees) (for 2020 awards) (previously filed as
Exhibit 10.5 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 11, 2020, File
No. 000-19969, and incorporated herein by reference).

10.14# F o r m  of  Restricted Stock Unit Award Agreement (Employees) (for 2021 awards) (previously filed as
Exhibit 10.5 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 7, 2021, File
No. 000-19969, and incorporated herein by reference).

10.15# F o r m  of  Restricted Stock Unit Award Agreement (Employees) (for 2022 awards) (previously filed as
Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on August 5, 2022, File
No. 000-19969, and incorporated herein by reference).

10.16# F o r m  of  Restricted Stock Unit Award Agreement (Employees) (for 2023 awards) (previously filed as
Exhibit 10.4 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 5, 2023, File
No. 000-19969, and incorporated herein by reference).

10.17# F o r m  of Inderrmification Agreement by and between Arkansas Best Corporation and each of the members
of the Company's Board of Directors (previously filed as Exhibit 10.3 to the Company's Annual Report on
Form 10-K, filed with the SEC on February 24, 2010, File No. 000-19969, and incorporated herein by
reference).

10.18# A r c B e s t  Corporation Amended and Restated 2012 Change in Control Plan. (previously filed as Exhibit
10.15 to the Company's Annual Report on Form 10-K, filed with the SEC on February 25, 2022, File No.
000-19969, and incorporated herein by reference).

10.1911 F i r s t  Amendment to the ArcBest Corporation Amended and Restated 2012 Change in Control Plan.
(previously filed as Exhibit 10.18 to the Company's Annual Report on Form 10-K filed with the SEC on
February 24, 2023, File No. 000-19969, and incorporated herein by reference).

10.20# A r k a n s a s  Best Corporation Supplemental Benefit Plan, Amended and Restated, effective August 1, 2009
(previously filed as Exhibit 10.17 to the Company's Annual Report on Form 10-K, filed with the SEC on
February 24, 2010, File No. 000-19969, and incorporated herein by reference).

10.21# A m e n d m e n t  O n e  t o  t h e  Arkansas Bes t  Corporation Supplemental Benef i t  P lan,  effective
December 31, 2009 (previously filed as Exhibit 10.18 to the Company's Annual Report on Form 10-K,
filed with the SEC on February 24, 2010, File No. 000-19969, and incorporated herein by reference).

10.2214 F o r m  of  Amended and Restated Deferred Salary Agreement (previously filed as Exhibit 10.19 to the
Company's Annual Report on Form 10-K, filed with the SEC on February 24, 2010, File No. 000-19969,
and incorporated herein by reference).

10.23# A r c B e s t  Corporation Voluntary Savings Plan, Amended and Restated Effective as of  January 1, 2017
(previously filed as Exhibit 10.15 to the Company's Annual Report on Form 10-K, filed with the SEC on
February 28, 2017, File No. 000-19969, and incorporated herein by reference).

10.24# F i r s t  Amendment to the ArcBest Corporation Voluntary Savings Plan, Amended and Restated effective as
of January 1, 2017 (previously filed as Exhibit 10.17 to the Company's Annual Report on Form 10-K, filed
with the SEC on February 28, 2019, File No. 000-19969, and incorporated herein by reference).

10.2511 A r k a n s a s  Best Corporation 2005 Ownership Incentive Plan (previously filed as Exhibit 10.4 to the
Company's Annual Report on Form 10-K, filed with the SEC on February 23, 2011, File No. 000-19969,
and incorporated herein by reference).
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7KLUG�$PHQGPHQW�WR�WKH�$UNDQVDV�%HVW�&RUSRUDWLRQ������2ZQHUVKLS�,QFHQWLYH�3ODQ��SUHYLRXVO\�ILOHG�DV�
([KLELW�������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ�)HEUXDU\�����������
)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���
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�

)RXUWK� $PHQGPHQW� WR� WKH� $UF%HVW� &RUSRUDWLRQ� ����� 2ZQHUVKLS� ,QFHQWLYH� 3ODQ� �SUHYLRXVO\� ILOHG� DV�
([KLELW�������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ�)HEUXDU\�����������
)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

$UF%HVW�&RUSRUDWLRQ�2ZQHUVKLS�,QFHQWLYH�3ODQ��SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�&XUUHQW�
5HSRUW�RQ�)RUP���.��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�
UHIHUHQFH���

�������

�

)LUVW�$PHQGPHQW�WR�WKH�$UF%HVW�&RUSRUDWLRQ�2ZQHUVKLS�,QFHQWLYH�3ODQ��SUHYLRXVO\�ILOHG�DV�([KLELW������
WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�1R�������������
DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���
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�

6HFRQG�$PHQGPHQW�WR�WKH�$UF%HVW�&RUSRUDWLRQ�2ZQHUVKLS�,QFHQWLYH�3ODQ��SUHYLRXVO\�ILOHG�DV�([KLELW������
WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�1R�������������
DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

$UNDQVDV�%HVW�&RUSRUDWLRQ�([HFXWLYH�2IILFHU�$QQXDO� ,QFHQWLYH�&RPSHQVDWLRQ�3ODQ��SUHYLRXVO\�ILOHG�DV�
([KLELW������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ�)HEUXDU\�����������
)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

)LUVW� $PHQGPHQW� WR� WKH� $UF%HVW� &RUSRUDWLRQ� ([HFXWLYH�2IILFHU� $QQXDO� ,QFHQWLYH� &RPSHQVDWLRQ� 3ODQ�
�SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ
)HEUXDU\�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

6HFRQG�$PHQGPHQW�WR�WKH�$UF%HVW�&RUSRUDWLRQ�([HFXWLYH�2IILFHU�$QQXDO�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�
�SUHYLRXVO\�ILOHG�DV�([KLELW�������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ
)HEUXDU\�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KLUG�$PHQGPHQW�WR�WKH�$UF%HVW�&RUSRUDWLRQ�([HFXWLYH�2IILFHU�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ��SUHYLRXVO\�
ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������
)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KH�$UF%HVW�/RQJ�7HUP����<HDU��,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�DQG�IRUP�RI�DZDUG��SUHYLRXVO\�ILOHG�DV�
([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\�����������)LOH�
1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KH�$UF%HVW�/RQJ�7HUP����<HDU��,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�DQG�IRUP�RI�DZDUG��SUHYLRXVO\�ILOHG�DV�
([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�
1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KH�$UF%HVW���E�$QQXDO�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�DQG�IRUP�RI�DZDUG��SUHYLRXVO\�ILOHG�DV�([KLELW������
WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�1R�������������
DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KH�$UF%HVW�/RQJ�7HUP����<HDU��,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�DQG�IRUP�RI�DZDUG��SUHYLRXVO\�ILOHG�DV�
([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�
1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KH�$UF%HVW���E�$QQXDO�,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�DQG�IRUP�RI�DZDUG��SUHYLRXVO\�ILOHG�DV�([KLELW������
WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�1R�������������
DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

�������

�

7KH�$UF%HVW�/RQJ�7HUP����<HDU��,QFHQWLYH�&RPSHQVDWLRQ�3ODQ�DQG�IRUP�RI�DZDUG��SUHYLRXVO\�ILOHG�DV�
([KLELW������WR�WKH�&RPSDQ\¶V�4XDUWHUO\�5HSRUW�RQ�)RUP����4��ILOHG�ZLWK�WKH�6(&�RQ�0D\����������)LOH�
1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

10.26# F i r s t  Amendment to the Arkansas Best Corporation 2005 Ownership Incentive Plan (previously filed as
Exhibit 10.5 to the Company's Annual Report on Form 10-K, filed with the SEC on February 23, 2011,
File No. 000-19969, and incorporated herein by reference).

10.27# S e c o n d  Amendment to the Arkansas Best Corporation 2005 Ownership Incentive Plan (previously filed as
Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 9, 2014, File
No. 000-19969, and incorporated herein by reference).

10.28# T h i r d  Amendment to the Arkansas Best Corporation 2005 Ownership Incentive Plan (previously filed as
Exhibit 10.19 to the Company's Annual Report on Form 10-K, filed with the SEC on February 28, 2017,
File No. 000-19969, and incorporated herein by reference).

10.29# F o u r t h  Amendment to the ArcBest Corporation 2005 Ownership Incentive Plan (previously filed as
Exhibit 10.22 to the Company's Annual Report on Form 10-K, filed with the SEC on February 28, 2019,
File No. 000-19969, and incorporated herein by reference).

10.30# A r c B e s t  Corporation Ownership Incentive Plan (previously filed as Exhibit 10.1 to the Company's Current
Report on Form 8-K, filed with the SEC on May 6, 2019, File No. 000-19969, and incorporated herein by
reference).

10.31# F i r s t  Amendment to the ArcBest Corporation Ownership Incentive Plan (previously filed as Exhibit 10.1
to the Company's Current Report on Form 8-K, filed with the SEC on May 7, 2020, File No. 000-19969,
and incorporated herein by reference).

10.32# S e c o n d  Amendment to the ArcBest Corporation Ownership Incentive Plan (previously filed as Exhibit 10.1
to the Company's Current Report on Form 8-K, filed with the SEC on May 5, 2021, File No. 000-19969,
and incorporated herein by reference).

10.33# A r k a n s a s  Best Corporation Executive Officer Annual Incentive Compensation Plan (previously filed as
Exhibit 10.6 to the Company's Annual Report on Form 10-K, filed with the SEC on February 23, 2011,
File No. 000-19969, and incorporated herein by reference).

10.34# F i r s t  Amendment to the ArcBest Corporation Executive Officer Annual Incentive Compensation Plan
(previously filed as Exhibit 10.7 to the Company's Annual Report on Form 10-K, filed with the SEC on
February 23, 2011, File No. 000-19969, and incorporated herein by reference).

10.35# S e c o n d  Amendment to the ArcBest Corporation Executive Officer Annual Incentive Compensation Plan
(previously filed as Exhibit 10.17 to the Company's Annual Report on Form 10-K, filed with the SEC on
February 26, 2016, File No. 000-19969, and incorporated herein by reference).

10.36# T h i r d  Amendment to the ArcBest Corporation Executive Officer Incentive Compensation Plan (previously
filed as Exhibit 10.1 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 9, 2016,
File No. 000-19969, and incorporated herein by reference).

10.37# T h e  ArcBest Long-Term (3-Year) Incentive Compensation Plan and form of award (previously filed as
Exhibit 10.3 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 11, 2020, File
No. 000-19969, and incorporated herein by reference).

10.38# T h e  ArcBest Long-Term (3-Year) Incentive Compensation Plan and form of award (previously filed as
Exhibit 10.3 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 7, 2021, File
No. 000-19969, and incorporated herein by reference).

10.39# T h e  ArcBest 16b Annual Incentive Compensation Plan and form of award (previously filed as Exhibit 10.1
to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 6, 2022, File No. 000-19969,
and incorporated herein by reference).

10.40# T h e  ArcBest Long-Term (3-Year) Incentive Compensation Plan and form of award (previously filed as
Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 6, 2022, File
No. 000-19969, and incorporated herein by reference).

10.41# T h e  ArcBest 16b Annual Incentive Compensation Plan and form of award (previously filed as Exhibit 10.1
to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 5, 2023, File No. 000-19969,
and incorporated herein by reference).

10.42# T h e  ArcBest Long-Term (3-Year) Incentive Compensation Plan and form of award (previously filed as
Exhibit 10.2 to the Company's Quarterly Report on Form 10-Q, filed with the SEC on May 5, 2023, File
No. 000-19969, and incorporated herein by reference).
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7KLUG� $PHQGHG� DQG� 5HVWDWHG� 5HFHLYDEOHV� /RDQ�$JUHHPHQW�� GDWHG� DV� RI� -XQH� ��� ������ E\� DQG� DPRQJ�
$UF%HVW�)XQGLQJ�//&��DV�%RUURZHU��$UF%HVW�,,��,QF���DV�6HUYLFHU��WKH�ILQDQFLDO�LQVWLWXWLRQV�SDUW\�WKHUHWR�
IURP�WLPH�WR�WLPH��DV�/HQGHUV��WKH�ILQDQFLDO�LQVWLWXWLRQV�SDUW\�WKHUHWR�IURP�WLPH�WR�WLPH��DV�)DFLOLW\�$JHQWV��
DQG�7KH�7RURQWR�'RPLQLRQ�%DQN��DV�/&�,VVXHU�DQG�$GPLQLVWUDWLYH�$JHQW��SUHYLRXVO\�ILOHG�DV�([KLELW������
WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.��ILOHG�ZLWK�WKH�6(&�RQ�-XQH�����������)LOH�1R������������
DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���
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)LUVW�$PHQGPHQW�WR�7KLUG�$PHQGHG�DQG�5HVWDWHG�5HFHLYDEOHV�/RDQ�$JUHHPHQW��GDWHG�DV�RI�'HFHPEHU����
������ E\� DQG� DPRQJ� $UF%HVW� )XQGLQJ� //&�� DV� %RUURZHU�� $UF%HVW� ,,�� ,QF��� DV� 6HUYLFHU�� WKH� ILQDQFLDO�
LQVWLWXWLRQV�SDUW\�WKHUHWR�IURP�WLPH�WR�WLPH��DV�/HQGHUV��WKH�ILQDQFLDO�LQVWLWXWLRQV�SDUW\�WKHUHWR�IURP�WLPH�WR�
WLPH�� DV� )DFLOLW\� $JHQWV�� DQG� 7KH� 7RURQWR�'RPLQLRQ� %DQN�� DV� /&� ,VVXHU� DQG� $GPLQLVWUDWLYH� $JHQW�
�SUHYLRXVO\�ILOHG�DV�([KLELW�������WR�WKH�&RPSDQ\¶V�$QQXDO�5HSRUW�RQ�)RUP����.��ILOHG�ZLWK�WKH�6(&�RQ�
)HEUXDU\�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

������
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6HFRQG� $PHQGPHQW� WR� 7KLUG� $PHQGHG� DQG� 5HVWDWHG� 5HFHLYDEOHV� /RDQ� $JUHHPHQW�� GDWHG� DV� RI�
0D\����������� E\� DQG� DPRQJ� $UF%HVW� )XQGLQJ� //&�� DV� %RUURZHU�� $UF%HVW� ,,�� ,QF��� DV� 6HUYLFHU�� WKH�
ILQDQFLDO� LQVWLWXWLRQV�SDUW\� WKHUHWR�IURP�WLPH� WR� WLPH��DV�/HQGHUV�� WKH�ILQDQFLDO� LQVWLWXWLRQV�SDUW\� WKHUHWR�
IURP�WLPH�WR�WLPH��DV�)DFLOLW\�$JHQWV��DQG�7KH�7RURQWR�'RPLQLRQ�%DQN��DV�/&�,VVXHU�DQG�$GPLQLVWUDWLYH�
$JHQW��SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�FXUUHQW�5HSRUW�RQ�)RUP���.��ILOHG�ZLWK�WKH�6(&�
RQ�0D\�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���
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�

)RXUWK�$PHQGHG�DQG�5HVWDWHG�&UHGLW�$JUHHPHQW��GDWHG�DV�RI�2FWREHU����������DPRQJ�$UF%HVW�&RUSRUDWLRQ�
DQG� FHUWDLQ� RI� LWV� VXEVLGLDULHV� SDUW\� WKHUHWR� IURP� WLPH� WR� WLPH�� DV� ERUURZHUV�� 8�6�� %DQN� 1DWLRQDO�
$VVRFLDWLRQ��DV�D�/&�LVVXHU��VZLQJ�OLQH�OHQGHU�DQG�$GPLQLVWUDWLYH�$JHQW��DQG�WKH�OHQGHUV�DQG�LVVXLQJ�EDQNV�
SDUW\�WKHUHWR��SUHYLRXVO\�ILOHG�DV�([KLELW������WR�WKH�&RPSDQ\¶V�&XUUHQW�5HSRUW�RQ�)RUP���.��ILOHG�ZLWK�
WKH�6(&�RQ�2FWREHU�����������)LOH�1R�������������DQG�LQFRUSRUDWHG�KHUHLQ�E\�UHIHUHQFH���

��
� � /LVW�RI�6XEVLGLDU\�&RUSRUDWLRQV��

��
� � &RQVHQW�RI�(UQVW�	�<RXQJ�//3��,QGHSHQGHQW�5HJLVWHUHG�3XEOLF�$FFRXQWLQJ�)LUP��

����
�
�
&HUWLILFDWLRQ�RI�3ULQFLSDO�([HFXWLYH�2IILFHU�3XUVXDQW�WR�5XOH���D����D��DQG���G����D��XQGHU�WKH�6HFXULWLHV�
([FKDQJH�$FW�RI�������DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI�������
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&HUWLILFDWLRQ�RI�3ULQFLSDO�)LQDQFLDO�2IILFHU�3XUVXDQW�WR�5XOH���D����D��DQG���G����D��XQGHU�WKH�6HFXULWLHV�
([FKDQJH�$FW�RI�������DV�$GRSWHG�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI�������
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� � &HUWLILFDWLRQV�3XUVXDQW�WR�6HFWLRQ�����RI�WKH�6DUEDQHV�2[OH\�$FW�RI�������

���
� � $UF%HVW�5HFRXSPHQW�RI�,QFHQWLYH�&RPSHQVDWLRQ�3ROLF\��
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�

�
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LWV�;%5/�WDJV�DUH�HPEHGGHG�ZLWKLQ�WKH�,QOLQH�;%5/�GRFXPHQW��

����6&+
� � ,QOLQH�;%5/�7D[RQRP\�([WHQVLRQ�6FKHPD�'RFXPHQW�
����&$/
� � ,QOLQH�;%5/�7D[RQRP\�([WHQVLRQ�&DOFXODWLRQ�/LQNEDVH�'RFXPHQW�
����'()
� � ,QOLQH�;%5/�7D[RQRP\�([WHQVLRQ�'HILQLWLRQ�/LQNEDVH�'RFXPHQW�
����/$%
� � ,QOLQH�;%5/�7D[RQRP\�([WHQVLRQ�/DEHOV�/LQNEDVH�'RFXPHQW�
����35(
� � ,QOLQH�;%5/�7D[RQRP\�([WHQVLRQ�3UHVHQWDWLRQ�/LQNEDVH�'RFXPHQW�
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�

�
7KH�&RYHU�3DJH�,QWHUDFWLYH�'DWD�)LOH�±�WKH�FRYHU�SDJH�;%5/�WDJV�DUH�HPEHGGHG�ZLWKLQ�WKH�,QOLQH�;%5/�
GRFXPHQW��
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10.43 T h i r d  Amended and Restated Receivables Loan Agreement, dated as of June 9, 2021, by and among
ArcBest Funding LLC, as Borrower, ArcBest II, Inc., as Servicer, the financial institutions party thereto
from time to time, as Lenders, the financial institutions party thereto from time to time, as Facility Agents,
and The Toronto-Dominion Bank, as LC Issuer and Administrative Agent (previously filed as Exhibit 10.1
to the Company's Current Report on Form 8-K, filed with the SEC on June 15, 2021, File No. 000-19969,
and incorporated herein by reference).

10.44 F i r s t  Amendment to Third Amended and Restated Receivables Loan Agreement, dated as of December 2,
2021, by and among ArcBest Funding LLC, as Borrower, ArcBest II, Inc., as Servicer, the fmancial
institutions party thereto from time to time, as Lenders, the financial institutions party thereto from time to
time, as Facility Agents, and The Toronto-Dominion Bank, as LC Issuer and Administrative Agent
(previously filed as Exhibit 10.39 to the Company's Annual Report on Form 10-K, filed with the SEC on
February 25, 2022, File No. 000-19969, and incorporated herein by reference).

10.45 S e c o n d  Amendment to  Third Amended and Restated Receivables Loan Agreement, dated as o f
May 13, 2022, by and among ArcBest Funding LLC, as Borrower, ArcBest II, Inc., as Servicer, the
financial institutions party thereto from time to time, as Lenders, the financial institutions party thereto
from time to time, as Facility Agents, and The Toronto-Dominion Bank, as LC Issuer and Administrative
Agent (previously filed as Exhibit 10.1 to the Company's current Report on Form 8-K, filed with the SEC
on May 17, 2022, File No. 000-19969, and incorporated herein by reference).

10.46 F o u r t h  Amended and Restated Credit Agreement, dated as of October 7, 2022, among ArcBest Corporation
and certain o f  its subsidiaries party thereto from time to time, as borrowers, U.S. Bank National
Association, as a LC issuer, swing line lender and Administrative Agent, and the lenders and issuing banks
party thereto (previously filed as Exhibit 10.1 to the Company's Current Report on Form 8-K, filed with
the SEC on October 11, 2022, File No. 000-19969, and incorporated herein by reference).

21* L i s t  of Subsidiary Corporations.
23* C o n s e n t  of Ernst & Young LLP, Independent Registered Public Accounting Firm.

31.1* C e r t i f i c a t i o n  o f  Principal Executive Officer Pursuant to Rule 13a-14(a) and 15d-14(a) under the Securities
Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* C e r t i f i c a t i o n  o f  Principal Financial Officer Pursuant to Rule 13a-14(a) and 15d-14(a) under the Securities
Exchange Act of 1934, as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32** C e r t i f i c a t i o n s  Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

97#* A r c B e s t  Recoupment of Incentive Compensation Policy.

101.INS* X B R L  Instance Document — the instance document does not appear in the Interactive Data Files because
its XBRL tags are embedded within the Inline XBRL document.

101.SCH* I n l i n e  XBRL Taxonomy Extension Schema Document

101.CAL* I n l i n e  XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF* I n l i n e  XBRL Taxonomy Extension Defmition Linkbase Document

101.LAB* I n l i n e  XBRL Taxonomy Extension Labels Linkbase Document

101.PRE* I n l i n e  XBRL Taxonomy Extension Presentation Linkbase Document

104* T h e  Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL
document.

# Designates a compensation plan or arrangement for directors or executive officers.
Filed herewith.

** Furnished herewith.

(3) E x h i b i t s

See Item 15(a)(3) above.

ITEM 16. F O R M  10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements 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.

ARCBEST CORPORATION

Date: February 23,2024 B y :  Is/ Judy R. McReynolds
Judy R. McReynolds
Chairman, President and Chief Executive Officer
(Principal Executive Officer)

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 dates indicated.
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Is/ Judy R. McReynolds
Judy R. McReynolds

Is/ J. Matthew Beasley
J. Matthew Beasley

Is/ Jason T. Parks
Jason T. Parks
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Is/ Eduardo F. Conrad°
Eduardo F. Conrad°

/s/ Fredrik J. Eliasson
Fredrik J. Eliasson

Is/ Michael P. Hogan
Michael P. Hogan

Date

Chairman, President and Chief Executive Officer F e b r u a r y  23, 2024
(Principal Executive Officer)

Chief Financial Officer (Principal Financial Officer) F e b r u a r y  23, 2024

Vice President — Controller and Chief Accounting
Officer (Principal Accounting Officer)

Director

Director

Director

Director

Is/ Kathleen D. McElligott  D i rec tor
Kathleen D. McElligott

Is/ Craig E. Philip  D i rec tor
Craig E. Philip
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Is/ Janice E. Stipp  D i rec tor
Janice E. Stipp
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ArcBest Executive Officers

Judy R. McReynolds
Chairman, President & Chief Executive 
Officer

Christopher Adkins
Vice President
Yield Strategy and Management

Dennis L. Anderson II
Chief Strategy Officer

J. Matthew Beasley
Chief Financial Officer

Erin K. Gattis
Chief Human Resources Officer

Michael R. Johns
Chief Legal Officer and Corporate 
Secretary

Steven Leonard
Chief Commercial Officer
President - Asset-Light Logistics

Michael E. Newcity
Senior Vice President
Chief Innovation Officer
President – ArcBest Technologies, Inc.

Seth Runser
President - ABF Freight

ArcBest Corporation - Consolidated

Reconciliation of GAAP to Non-GAAP Financial Measures 

Operating Income from Continuing Operations                        

Amounts on GAAP basis              $   172,619        $  394,526 
Innovative technology costs, pre-tax(1)      52,363              40,796
Purchase accounting amortization, pre-tax(2)      12,768    12,853 
Change in fair value of contingent consideration, pre-tax(3)                (19,100)                             18,300  
Lease impairment charges, pre-tax(4)                                                                                                                   30,162                               —
Legal settlement, pre-tax(5)                                               9,500                               —
Gain on sale of subsidiary, pre-tax(6)                      —                                   (402)
Nonunion vacation policy enhancement, pre-tax(7)                                 —                            1,990
Non-GAAP amounts                          $   258,312                       $   468,063       
                       
               
 
Diluted Earnings Per Share from Continuing Operations        
                                                     
Amounts on GAAP basis              $       5.77         $        11.55 
Innovative technology costs, after-tax (includes related financing costs)(1)          1 .61       1.21
Purchase accounting amortization, after-tax(2)        0. 39                  0.38 
Change in fair value of contingent consideration, after-tax(3)                 ( 0.58)                  0.54
Lease impairment charges, after-tax(4)                    0.92                  — 
Legal settlement, after-tax(5)                                                                    0.29                                 —
Gain on sale of subsidiary, after-tax(6)                                   —                                  (0.01)
Nonunion vacation policy enhancement, after-tax(7)                    —                   0.06 
Change in fair value of equity investment, after-tax(8)       (0.11)                  —
Life insurance proceeds and changes in cash surrender value      (0.19)                                 0.11 
Tax benefit from vested RSUs(9)                                                                                                                                  (0.21)                                               (0.32)
Tax credits(10)                                                                                                                                                                              —                                                             0.01
Non-GAAP amounts(11)              $     7.88         $   13.52 

ArcBest Board of Directors

Judy R. McReynolds
Chairman, President & Chief Executive 
Officer

Salvatore A. Abbate 2,3

Eduardo F. Conrado 2,3-Chair

Fredrik J. Eliasson 1

Michael P. Hogan 2,3 

Kathleen D. McElligott 2-Chair,3

Dr. Craig E. Philip 1

Steven L. Spinner 1
Lead Independent Director - ArcBest

Janice E. Stipp 1-Chair 
 

ArcBest Board Committees 
1 Audit Committee 
2 Compensation Committee 
3 Nominating/Corporate Governance   
   Committee 
 
For biographies of ArcBest’s executive officers 
and directors, which include information 
regarding their principal occupation, see the 
“Executive Officers of the Company” and 
“Election of Directors” sections of the 2024 Proxy 
Statement & Notice of Annual Meeting.

Shareholder Information

Corporate Headquarters
ArcBest
8401 McClure Drive
Fort Smith, AR 72916
(479) 785-6000

arcb.com
info@arcb.com

Annual Meeting
The Annual Meeting of Stockholders will be held at
8:00 a.m. CDT on Friday, April 26, 2024. The Annual 
Meeting will be held in-person at ArcBest’s Corporate 
Headquarters. 

Stock Listing
The Nasdaq Global Select Market
Symbol: ARCB

Transfer Agent and Registrar
Equiniti Trust Company
Shareowner Services
1110 Centre Pointe Curve, Suite 101
Mendota Heights, MN 55120-4100
(800) 468-9716
shareowneronline.com

Independent Registered Public 
Accounting Firm
Ernst & Young LLP
1700 One Williams Center
Tulsa, OK 74172-0117 

  2023                               2022

                  ($ thousands, except per share data)

 1)  Represents costs associated with the freight handling pilot test program at ABF Freight, costs related to our customer pilot offering of Vaux, and initiatives to optimize our performance through technological innovation.
 2)  Represents the amortization of acquired intangible assets in the Asset-Light segment.
 3)  Represents change in fair value of the contingent earnout consideration recorded for the MoLo acquisition.
 4)  Represents noncash lease-related impairment charges for a freight handling pilot facility, an Asset-Based service center, and Asset-Light office spaces that were made available for sublease.
 5)  Represents estimated settlement expenses related to the classification of certain Asset-Light employees under the !"#$%&"'($%)*"+,"$,-%./*.
 6)  Gain relates to the contingent amount recognized in second quarter 2022 when funds from the May 2021 sale of the labor services portion of the Asset-Light segment’s moving business were released from escrow.
 7)  Represents a one-time, noncash charge for enhancements to our nonunion vacation policy which were effective third quarter 2022.
 8)  Represents increase in fair value of our investment in Phantom Auto, a provider of human-centered remote operation software, based on an observable price change during second quarter 2023.
 9)  Represents recognition of the tax impact for the vesting of share-based compensation.
10)  Represents the amount recognized in the tax provision during fourth quarter 2022 to adjust estimated amounts recognized during 2022 for the research and development tax credit related to the tax year ended       
      February 28, 2022. The year ended December 31, 2022 also includes amounts recorded in third quarter 2022 related to prior periods due to the August 2022 retroactive reinstatement of the alternative fuel tax credit      
      for the year ended December 31, 2021.
11)  Non-GAAP amounts are calculated in total and may not equal the sum of the GAAP amounts and the non-GAAP adjustments due to rounding.
             

ArcBest Executive Officers

Amounts on GAAP basis
Innovative technology costs, af ter- tax (includes related f inancing costs)(1)
Purchase accounting amort izat ion, after-tax(2)
Change in fa i r  value o f  cont ingent consideration, after-taxo)

$ $ 11.55
( I l i 1.21

0.38
0.54

Lease impairment  charges, after-tax(4) —
Legal sett lement,  after-tax(5) —
Gain on sale o f  subsidiary, after-tax(6) — (0.01)
Nonunion vacation pol icy  enhancement, af ter-taxm — 0.06
Change in fa i r  value o f  equity investment, af ter- taxm (0.11) —
Life insurance proceeds and changes in cash surrender value (0.19) 0.11
Tax benef i t  f rom vested RSLIs(9) (0.21) (0.32)
Tax credits(10) — 0.01
Non-GAAP amounts(11) 8 7 . 8 8 8 13.52
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ArcBest Corporation -  Consolidated

Reconciliation of GAAP to Non-GAAP Financial Measures

Operating income from Continuing Operations

Amounts on GAAP basis
Innovative technology costs, pre-tax(1)
Purchase accounting amort izat ion, pre-tax(2)
Change in fa i r  value o f  cont ingent consideration, pre-tax(3)
Lease impairment  charges, pre-tax(4)
Legal sett lement,  pre-tax(5)
Gain on sale o f  subsidiary, pre-tax(')
Nonunion vacation pol icy  enhancement, pre-taxm
Non-GAAP amounts

Diluted Earnings Per Share from Continuing Operations

2023 2022

($ thousands, except per share data)

$ 172 ,619
52,363
12,768
(19,100)
30,162
9,500

$  258,312

$  394,526
40,796
12,853
18,300

(402)
1,990

$  468.063

1) Represents costs associated with the freight handling pilot test program at ABF Freight, costs related to our customer pilot offering of Vaux, and initiatives to optimize our performance through technological innovation.
2) Represents the amortization of acquired intangible assets in the Asset-Light segment.
3) Represents change in fair value of the contingent earnout consideration recorded for the MoLo acquisition.
4) Represents noncash lease-related impairment charges for a freight handling pilot facility, an Asset-Based service center, and Asset-Light office spaces that were made available for sublease.
5) Represents estimated settlement expenses related to the classification of certain Asset-Light employees under the Fair Labor Standards Act.
6) Gain relates to the contingent amount recognized in second quarter 2022 when funds from the May 2021 sale of the labor services portion of the Asset-Light segment's moving business were released from escrow.
7) Represents a one-time, noncash charge for enhancements to our nonunion vacation policy which were effective third quarter 2022.
8) Represents increase in fair value of our investment in Phantom Auto, a provider of human-centered remote operation software, based on an observable price change during second quarter 2023.
0) Represents recognition of the tax impact for the vesting of share-based compensation.

10) Represents the amount recognized in the tax provision during fourth quarter 2022 to adjust estimated amounts recognized during 2022 for the research and development tax credit related to the tax year ended
February 28, 2022. The year ended December 31, 2022 also includes amounts recorded in third quarter 2022 related to prior periods due to the August 2022 retroactive reinstatement of the alternative fuel tax credit
for the year ended December 31, 2021.

11) Non-GAAP amounts are calculated in total and may not equal the sum of the GAAP amounts and the non-GAAP adjustments due to rounding.
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