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Our	future	results	may	be	affected	by	a	number	of	factors	over	which	we	have	little	or	no	control.	The	following	discussion	of
risk	factors	contains	forward-	looking	statements	as	discussed	in	Item	1	above.	The	following	issues,	uncertainties,	and	risks,
among	others,	should	be	considered	in	evaluating	our	business	and	growth	outlook.	STRATEGIC	RISKS	Our	business	is
subject	to	economic,	credit,	business,	and	regulatory	factors	affecting	the	truckload	industry	that	are	largely	beyond	our	control,
any	of	which	could	have	a	materially	adverse	effect	on	our	operating	results.	The	truckload	industry	is	highly	cyclical,	and	our
business	is	dependent	on	a	number	of	factors	that	may	have	a	materially	adverse	effect	on	our	results	of	operations,	many	of
which	are	beyond	our	control.	We	believe	that	some	of	the	most	significant	of	these	factors	include	(i)	recessionary	economic
cycles;	(ii)	changes	in	customers’	inventory	levels	and	practices,	including	shrinking	product	/	package	sizes,	and	in	the
availability	of	funding	for	their	working	capital;	(iii)	changes	in	the	way	our	customers	choose	to	utilize	our	services;	(iv)
downturns	in	our	customers’	business	cycles,	including	declines	in	consumer	spending,	(v)	excess	trucking	capacity	in
comparison	with	shipping	demand,	(vi)	driver	shortages	and	increases	in	driver’	s	compensation,	(vii)	industry	compliance	with
ongoing	regulatory	requirements,	(viii)	the	availability	and	price	of	new	revenue	equipment	and	/	or	declines	in	the	resale	value
of	used	revenue	equipment;	(ix)	the	impact	of	public	health	crises,	epidemics,	pandemics	,	or	similar	events,	such	as	COVID-
19;	(x)	compliance	with	ongoing	regulatory	requirements;	(xi)	strikes,	work	stoppages	or	work	slowdowns	at	our	facilities,	or	at
customer,	port,	border	crossing	or	other	shipping-	related	facilities,	including	related	reductions	in	demand;	(xii)	increases	in
interest	rates,	inflation,	fuel	taxes,	insurance,	tolls,	and	license	and	registration	fees;	and	(xiii	)	changes	in	trade	policy	and
tariff	rates;	and	(xiv	)	rising	costs	of	healthcare.	Economic	conditions	that	decrease	shipping	demand	or	increase	the	supply	of
available	tractors	and	trailers	can	exert	downward	pressure	on	rates	and	equipment	utilization,	thereby	decreasing	asset
productivity.	The	risks	associated	with	these	factors	are	heightened	when	the	United	States	economy	is	weakened.	Some	of	the
principal	risks	during	such	times,	are	as	follows:	●	we	may	experience	a	reduction	in	overall	freight	levels,	which	may	impair
our	asset	utilization;	●	certain	of	our	customers	may	face	credit	issues	and	could	experience	cash	flow	problems	that	may	lead	to
payment	delays,	increased	credit	risk,	bankruptcies,	and	other	financial	hardships	that	could	result	in	even	lower	freight	demand
and	may	require	us	to	increase	our	allowance	for	credit	losses;	●	freight	patterns	may	change	as	supply	chains	are	redesigned,
resulting	in	an	imbalance	between	our	capacity	and	our	customers'	freight	demand;	●	customers	may	solicit	bids	for	freight	from
multiple	trucking	companies	or	select	competitors	that	offer	lower	rates	from	among	existing	choices	in	an	attempt	to	lower	their
costs,	and	we	might	be	forced	to	lower	our	rates	or	lose	freight;	and	●	we	may	be	forced	to	accept	more	freight	from	freight
brokers,	where	freight	rates	are	typically	lower,	or	may	be	forced	to	incur	more	non-	revenue	miles	to	obtain	loads.	We	are	also
subject	to	potential	increases	in	various	costs	and	other	events	that	are	outside	our	control	that	could	materially	reduce	our
profitability	if	we	are	unable	to	increase	our	rates	sufficiently.	Further,	we	may	not	be	able	to	appropriately	adjust	our	costs	and
staffing	levels	to	changing	market	demands.	In	addition,	events	outside	our	control,	such	as	deterioration	of	U.	S.	transportation
infrastructure	and	reduced	investment	in	such	infrastructure,	public	health	crises,	epidemics,	pandemics,	or	similar	event,	such	as
COVID-	19,	strikes	or	other	work	stoppages	at	our	facilities	or	at	customer,	port,	border	or	other	shipping	locations,	armed
conflicts,	including	the	conflicts	in	Ukraine	and	the	Middle	East	or	as	a	result	of	rising	tensions	between	China	and	Taiwan	,
terrorist	attacks,	efforts	to	combat	terrorism,	military	action	against	a	foreign	state	or	group	located	in	a	foreign	state	or
heightened	security	requirements	could	lead	to	wear,	tear	and	damage	to	our	equipment,	driver	dissatisfaction,	reduced
economic	demand	and	freight	volumes,	reduced	availability	of	credit,	increased	prices	for	fuel,	or	temporary	closing	of	the
shipping	locations	or	U.	S.	borders.	Such	events	or	enhanced	security	measures	in	connection	with	such	events	could	impair	our
operating	efficiency	and	productivity	and	result	in	higher	operating	costs	.	The	Trump	administration	has	stated	its	intention
to	impose	new	or	increased	tariff	rates	on	imported	goods	from	a	number	of	countries,	including	China,	Canada,
Mexico,	and	the	E.	U.	Such	trade	policies	and	tariff	implementations,	and	any	related	retaliatory	trade	policies	and
tariff	implementations	by	foreign	governments	may	result	in	decreased	shipping	volumes	and	have	an	adverse	impact	on
our	revenues	and	results	of	operations	.	We	may	not	be	successful	in	achieving	our	strategic	plan.	Our	initiatives	include
continuing	to	improve	the	durability	of	contracts	in	our	Expedited	and	Dedicated	reportable	segments,	growing	our	Dedicated
reportable	segment,	with	new	poultry	related	business,	delivering	more	consistent	returns	for	our	stockholders,	increasing
operating	income	and	margins	in	each	of	our	segments,	improving	profitability,	and	reducing	costs	and	inefficiencies.	Such
initiatives	will	require	time,	management	and	financial	resources,	changes	in	our	operations	and	sales	functions,	and	monitoring
and	implementation	of	technology.	We	may	be	unable	to	effectively	and	successfully	implement,	or	achieve	sustainable
improvement	from,	our	strategic	plan	and	initiatives	or	achieve	these	objectives.	In	addition,	our	operating	margins	could	be
adversely	affected	by	future	changes	in	and	expansion	of	our	business.	Further,	our	operating	results	may	be	negatively	affected
by	a	failure	to	further	penetrate	our	existing	customer	base,	cross-	sell	our	services,	pursue	new	customer	opportunities,	or
manage	the	operations	and	expenses.	There	is	no	assurance	that	we	will	be	successful	in	achieving	our	strategic	plan	and
initiatives.	Even	if	we	are	successful	in	achieving	our	strategic	plan	and	initiatives,	we	still	may	not	achieve	our	goals.	If	we	are
unsuccessful	in	implementing	our	strategic	plan	and	initiatives,	our	financial	condition,	results	of	operations,	and	cash	flows
could	be	adversely	affected.	We	derive	a	significant	portion	of	our	revenues	from	our	major	customers,	and	the	loss	of,	or	a
significant	reduction	of	business	with,	one	or	more	of	which	could	have	a	materially	adverse	effect	on	our	business.	A	significant
portion	of	our	revenues	is	generated	from	a	small	number	of	major	customers.	A	substantial	portion	of	our	freight	is	from
customers	in	the	retail	industry.	As	such,	our	volumes	are	largely	dependent	on	consumer	spending	and	retail	sales,	and	our



results	may	be	more	susceptible	to	trends	in	unemployment	and	retail	sales	than	carriers	that	do	not	have	this	concentration.	In
addition,	our	major	customers	engage	in	bid	processes	and	other	activities	periodically	(including	currently)	in	an	attempt	to
lower	their	costs	of	transportation.	We	may	not	choose	to	participate	in	these	bids	or,	if	we	participate,	may	not	be	awarded	the
freight,	either	of	which	could	result	in	a	reduction	of	our	freight	volumes	with	these	customers.	In	this	event,	we	could	be
required	to	replace	the	volumes	elsewhere	at	uncertain	rates	and	volumes,	suffer	reduced	equipment	utilization,	or	reduce	the
size	of	our	fleet.	Failure	to	retain	our	existing	customers,	or	enter	into	relationships	with	new	customers,	each	on	acceptable
terms,	could	materially	impact	our	business,	financial	condition,	results	of	operations,	and	ability	to	meet	our	current	and	long-
term	financial	forecasts.	Generally,	we	do	not	have	contractual	relationships	that	guarantee	any	minimum	volumes	with	our
customers,	and	there	can	be	no	assurance	that	our	customer	relationships	will	continue	as	presently	in	effect.	Our	business	with
the	Department	of	Defense	is	not	subject	to	a	contract,	requires	significant	compliance	work,	and	could	be	terminated	at	any
time.	Our	Dedicated	reportable	segment	is	typically	subject	to	longer	term	written	contracts	than	our	other	reportable	segments.
However,	certain	of	these	contracts	contain	cancellation	clauses,	including	our	“	evergreen	”	contracts,	which	automatically
renew	for	one-	year	terms	but	that	can	be	terminated	more	easily.	There	is	no	assurance	any	of	our	customers,	including	our
Dedicated	customers,	will	continue	to	utilize	our	services,	renew	our	existing	contracts,	or	continue	at	the	same	volume	levels.
For	our	multi-	year	and	Dedicated	contracts,	the	rates	we	charge	may	not	remain	advantageous.	Further,	despite	the	existence	of
contractual	arrangements,	certain	of	our	customers	may	nonetheless	engage	in	competitive	bidding	processes	that	could
negatively	impact	our	contractual	relationship.	In	addition,	certain	of	our	major	customers	may	increasingly	use	their	own
truckload	and	delivery	fleets,	which	would	reduce	our	freight	volumes.	A	reduction	in	or	termination	of	our	services	by	one	or
more	of	our	major	customers,	including	our	Dedicated	customers,	could	have	a	material	adverse	effect	on	our	business,	financial
condition,	and	results	of	operations.	While	we	review	and	monitor	the	financial	condition	of	our	key	customers	on	an	ongoing
basis	to	determine	whether	to	provide	services	on	credit,	our	customers'	financial	difficulties	could	nevertheless	negatively
impact	our	results	of	operations	and	financial	condition,	especially	if	these	customers	were	to	delay	or	default	on	payments	to	us.
We	operate	in	a	highly	competitive	and	fragmented	industry,	and	numerous	competitive	factors	could	impair	our	ability	to
improve	our	profitability,	limit	growth	opportunities,	and	could	have	a	materially	adverse	effect	on	our	results	of	operations.
Numerous	competitive	factors	present	in	our	industry	could	impair	our	ability	to	maintain	or	improve	our	current	profitability,
limit	our	prospects	for	growth,	and	could	have	a	materially	adverse	effect	on	our	results	of	operations.	These	factors	include	the
following:	●	we	compete	with	many	other	truckload	carriers	of	varying	sizes	and,	to	a	lesser	extent,	with	(i)	less-	than-	truckload
carriers,	(ii)	railroads,	intermodal	companies,	and	(iii)	other	transportation	and	logistics	companies,	many	of	which	have	access
to	more	equipment	and	greater	capital	resources	than	we	do	,	preferential	customer	contracts,	and	other	competitive
advantages	;	●	many	of	our	competitors	periodically	reduce	their	freight	rates	to	gain	business,	especially	during	times	of
reduced	growth	in	the	economy,	which	may	limit	our	ability	to	maintain	or	increase	freight	rates	or	to	maintain	or	expand	our
business	or	may	require	us	to	reduce	our	freight	rates	in	order	to	maintain	business	and	keep	our	equipment	productive;	●	many
of	our	customers,	including	several	in	our	top	ten,	are	other	transportation	companies	or	also	operate	their	own	private	trucking
fleets,	and	they	may	decide	to	transport	more	of	their	own	freight;	●	we	may	increase	the	size	of	our	fleet	during	periods	of	high
freight	demand	during	which	our	competitors	also	increase	their	capacity,	and	we	may	experience	losses	in	greater	amounts	than
such	competitors	during	subsequent	cycles	of	softened	freight	demand	if	we	are	required	to	dispose	of	assets	at	a	loss	to	match
reduced	customer	demand;	●	a	significant	portion	of	our	business	is	in	the	retail	industry,	which	continues	to	undergo	a	shift
away	from	the	traditional	brick	and	mortar	model	towards	e-	commerce,	and	this	shift	could	impact	the	manner	in	which	our
customers	source	or	utilize	our	services;	●	many	customers	reduce	the	number	of	carriers	they	use	by	selecting	so-	called"	core
carriers"	as	approved	service	providers	or	by	engaging	dedicated	providers,	and	we	may	not	be	selected;	●	the	trend	toward
consolidation	in	the	trucking	industry	may	create	large	carriers	with	greater	financial	resources	and	other	competitive	advantages
relating	to	their	size,	and	we	may	have	difficulty	competing	with	these	larger	carriers;	●	the	market	for	qualified	drivers	is
increasingly	competitive,	and	our	inability	to	attract	and	retain	drivers	could	reduce	our	equipment	utilization	or	cause	us	to
increase	compensation	to	our	drivers	and	independent	contractors	we	engage,	both	of	which	would	adversely	affect	our
profitability;	●	competition	from	freight	logistics	and	freight	brokerage	companies	and	the	proliferation	of	new	brokerage
platforms	and	technologies	may	adversely	affect	our	customer	relationships	and	freight	rates;	●	the	Covenant	brand	name	is	a
valuable	asset	that	is	subject	to	the	risk	of	adverse	publicity	(whether	or	not	justified),	which	could	result	in	the	loss	of	value
attributable	to	our	brand	and	reduced	demand	for	our	services;	and	●	advances	in	technology	may	require	us	to	increase
investments	in	order	to	remain	competitive,	and	our	customers	may	not	be	willing	to	accept	higher	freight	rates	to	cover	the	cost
of	these	investments.	We	may	not	grow	substantially	in	the	future	and	we	may	not	be	successful	in	improving	our	profitability.
We	may	not	be	able	improve	profitability	in	the	future.	Improving	profitability	depends	upon	numerous	factors,	including	our
ability	to	effectively	and	successfully	implement	other	strategic	initiatives,	increase	our	average	revenue	per	tractor,	improve
driver	retention,	and	control	costs	and	inefficiencies.	If	we	are	unable	to	improve	our	profitability,	then	our	liquidity,	financial
position,	and	results	of	operations	may	be	adversely	affected.	There	is	no	assurance	that	in	the	future,	our	business	will	grow
substantially	or	without	volatility,	nor	can	we	assure	you	that	we	will	be	able	to	effectively	adapt	our	management,
administrative,	and	operational	systems	to	respond	to	any	future	growth.	Furthermore,	there	is	no	assurance	that	our	operating
margins	will	not	be	adversely	affected	by	future	changes	in	and	expansion	of	our	business.	Should	the	growth	in	our	operations
stagnate	or	decline,	our	results	of	operations	could	be	adversely	affected.	We	may	encounter	operating	conditions	in	new
markets,	as	well	as	our	current	markets,	that	differ	substantially	from	our	current	operations,	and	customer	relationships	and
appropriate	freight	rates	in	new	markets	could	be	challenging	to	attain.	We	may	not	make	acquisitions	in	the	future,	or	if	we	do,
we	may	not	be	successful	in	our	acquisition	strategy.	Acquisitions	have	provided	a	substantial	portion	of	our	growth.	We	may
not	have	the	financial	capacity	or	be	successful	in	identifying,	negotiating,	or	consummating	any	future	acquisitions.	If	we	fail	to
make	any	future	acquisitions,	our	historical	growth	rate	could	be	materially	and	adversely	affected.	Any	acquisitions	we



undertake	could	involve	the	dilutive	issuance	of	equity	securities	and	/	or	incurring	indebtedness,	the	terms	of	which	may	be	less
favorable	to	us	than	anticipated.	Any	future	acquisitions	we	may	consummate	involve	numerous	risks,	any	of	which	could	have
a	materially	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations,	including:	●	some	of	the	acquired
businesses	may	not	achieve	anticipated	revenue,	earnings,	or	cash	flows;	●	we	may	assume	liabilities	that	were	not	disclosed	to
us	or	otherwise	exceed	our	estimates;	●	we	may	be	unable	to	integrate	acquired	businesses	successfully,	or	at	all,	and	realize
anticipated	economic,	operational	and	other	benefits	in	a	timely	manner,	which	could	result	in	substantial	costs	and	delays	or
other	operational,	technical,	or	financial	problems;	●	the	acquired	business	may	increase	our	customer	concentration;	●
transaction	costs	and	acquisition-	related	integration	costs	could	adversely	affect	our	results	of	operations	in	the	period	in	which
such	charges	are	recorded;	●	we	may	incur	future	impairment	charges,	write-	offs,	write-	downs,	or	restructuring	charges	that
could	adversely	impact	our	results	of	operations;	●	acquisitions	could	disrupt	our	ongoing	business,	distract	our	management,
and	divert	our	resources;	●	we	may	experience	difficulties	operating	in	markets	in	which	we	have	had	no	or	only	limited	direct
experience;	●	we	may	rely	on	management	of	the	acquired	businesses,	especially	in	markets	in	which	we	have	no	or	only
limited	direct	experience,	and	turnover	of	such	management	may	affect	our	ability	to	manage	the	acquired	businesses	efficiently
and	effectively;	●	we	could	lose	customers,	employees,	and	drivers	of	any	acquired	company;	and	●	we	may	incur	additional
indebtedness	The	conflicts	in	Ukraine	and	the	Middle	East,	expansion	of	such	conflicts	to	other	areas	or	countries	or	similar
conflicts	,	as	well	as	the	rising	tensions	between	China	and	Taiwan,	could	adversely	impact	our	business	and	financial
results.	Although	we	do	not	have	any	direct	operations	in	Russia,	Belarus,	Ukraine,	or	the	Middle	East	,	China,	or	Taiwan	,	we
may	be	affected	by	the	broader	consequences	of	the	conflicts	in	Ukraine	or	the	Middle	East	,	or	expansion	of	such	conflicts	to
other	areas	or	countries	or	similar	conflicts	elsewhere,	such	as,	increased	inflation,	supply	chain	issues	,	(	including	access	to
parts	for	our	revenue	equipment	)	,	embargoes,	geopolitical	shift,	access	to	diesel	fuel,	higher	energy	prices,	potential	retaliatory
action	by	the	Russian	or	other	governments,	including	cyber-	attacks,	and	the	extent	of	the	conflict’	s	effect	on	the	global
economy	.	The	increased	tensions	between	China	and	Taiwan,	and	any	resulting	hostilities,	may	have	similar
consequences	.	The	magnitude	of	these	risks	cannot	be	predicted,	including	the	extent	to	which	the	conflict	may	heighten	other
risks	disclosed	herein.	Ultimately,	these	or	other	factors	could	materially	and	adversely	affect	our	results	of	operations.
COMPLIANCE	RISKS	Litigation	may	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	Our	business
is	subject	to	the	risk	of	litigation	by	employees,	independent	contractors,	customers,	vendors,	government	agencies,
stockholders,	and	other	parties	through	private	actions,	class	actions,	administrative	proceedings,	regulatory	actions,	and	other
processes.	Recently,	trucking	companies,	including	us,	have	been	and	currently	are	subject	to	lawsuits,	including	class	action
lawsuits,	alleging	violations	of	various	federal	and	state	wage	and	hour	laws	regarding,	among	other	things,	employee	meal
breaks,	rest	periods,	overtime	eligibility,	and	failure	to	pay	for	all	hours	worked.	A	number	of	these	lawsuits	have	resulted	in	the
payment	of	substantial	settlements	or	damages	by	the	defendants.	We	operate	a	business	that	hauls	arms,	ammunitions,	and
explosives	that	could	increase	our	exposure	if	there	were	an	accident	involving	this	freight.	The	outcome	of	litigation,
particularly	class	action	lawsuits	and	regulatory	actions,	is	difficult	to	assess	or	quantify,	and	the	magnitude	of	the	potential	loss
relating	to	such	lawsuits	may	remain	unknown	for	substantial	periods	of	time.	The	cost	to	defend	litigation	may	also	be
significant.	Not	all	claims	are	covered	by	our	insurance,	and	there	can	be	no	assurance	that	our	coverage	limits	will	be	adequate
to	cover	all	amounts	in	dispute.	To	the	extent	we	experience	claims	that	are	uninsured,	exceed	our	coverage	limits,	involve
significant	aggregate	use	of	our	self-	insured	retention	amounts,	or	cause	increases	in	future	premiums,	the	resulting	expenses
could	have	a	materially	adverse	effect	on	our	business,	results	of	operations,	financial	condition,	or	cash	flows.	In	addition,	we
may	be	subject,	and	have	been	subject	in	the	past,	to	litigation	resulting	from	trucking	accidents.	The	number	and	severity	of
litigation	claims	may	be	worsened	by	distracted	driving	by	both	truck	drivers	and	other	motorists.	These	lawsuits	have	resulted,
and	may	result	in	the	future,	in	the	payment	of	substantial	settlements	or	damages	and	increases	of	our	insurance	costs.	We	self-
insure	for	a	significant	portion	of	our	claims	exposure,	which	could	significantly	increase	the	volatility	of,	and	decrease	the
amount	of,	our	earnings.	Our	business	results	in	a	substantial	number	of	claims	and	litigation	related	to	personal	injuries,
property	damage,	workers’	compensation,	employment	issues,	health	care,	and	other	issues.	We	self-	insure	a	significant	portion
of	our	claims	exposure,	which	could	increase	the	volatility	of,	and	decrease	the	amount	of,	our	earnings,	and	could	have	a
materially	adverse	effect	on	our	results	of	operations.	See	Note	1,"	Summary	of	Significant	Accounting	Policies,"	of	the
accompanying	consolidated	financial	statements	for	more	information	regarding	our	self-	insured	retention	amounts.	Our	future
insurance	and	claims	expenses	may	exceed	historical	levels,	which	could	reduce	our	earnings.	We	currently	accrue	amounts	for
liabilities	based	on	our	assessment	of	claims	that	arise	and	our	insurance	coverage	for	the	periods	in	which	the	claims	arise,	and
we	evaluate	and	revise	these	accruals	from	time	to	time	based	on	additional	information.	Actual	settlement	of	such	liabilities
could	differ	from	our	estimates	due	to	a	number	of	uncertainties,	including	evaluation	of	severity,	legal	costs,	and	claims	that
have	been	incurred	but	not	reported.	Due	to	our	significant	self-	insured	amounts,	we	have	significant	exposure	to	fluctuations	in
the	number	and	severity	of	claims	and	the	risk	of	being	required	to	accrue	or	pay	additional	amounts	if	our	estimates	are	revised
or	the	claims	ultimately	prove	to	be	more	severe	than	originally	assessed.	Historically,	we	have	had	to	significantly	adjust	our
reserves	on	several	occasions,	and	future	significant	adjustments	may	occur.	Further,	our	self-	insured	retention	levels	could
change	and	result	in	more	volatility	than	in	recent	years.	If	we	are	required	to	accrue	or	pay	additional	amounts	because	our
estimates	are	revised	or	the	claims	ultimately	prove	to	be	more	severe	than	originally	assessed	or	if	our	self-	insured	retention
levels	change,	our	financial	condition	and	results	of	operations	may	be	materially	adversely	affected.	We	maintain	insurance	for
most	risks	above	the	amounts	for	which	we	self-	insure	with	licensed	insurance	carriers.	If	any	claim	were	to	exceed	our
coverage,	or	fall	outside	the	aggregate	coverage	limit,	we	would	bear	the	excess	or	uncovered	amount,	in	addition	to	our	other
self-	insured	amounts.	Insurance	carriers	have	recently	raised	premiums	for	our	industry,	and	premiums	in	the	near	term	are
expected	to	continue	to	increase.	Our	insurance	and	claims	expense	could	increase	if	we	have	a	similar	experience	at	renewal,	or
we	could	find	it	necessary	to	raise	our	self-	insured	retention	or	decrease	our	aggregate	coverage	limits	when	our	policies	are



renewed	or	replaced.	Additionally,	with	respect	to	our	insurance	carriers,	the	industry	is	experiencing	a	decline	in	the	number	of
carriers	and	underwriters	that	offer	certain	insurance	policies	or	that	are	willing	to	provide	insurance	for	trucking	companies,	and
the	necessity	to	go	off-	shore	for	insurance	needs	has	increased.	This	may	materially	adversely	affect	our	insurance	costs	or
make	insurance	in	excess	of	our	self-	insured	retention	more	difficult	to	find,	as	well	as	increase	our	collateral	requirements	for
policies	that	require	security.	Should	these	expenses	increase,	we	become	unable	to	find	excess	coverage	in	amounts	we	deem
sufficient,	we	experience	a	claim	in	excess	of	our	coverage	limits,	we	experience	a	claim	for	which	we	do	not	have	coverage,	or
we	have	to	increase	our	reserves	or	collateral,	there	could	be	a	materially	adverse	effect	on	our	results	of	operations	and	financial
condition.	Our	auto	liability	insurance	policy	contains	a	provision	under	which	we	have	the	option,	on	a	retroactive	basis,	to
assume	responsibility	for	the	entire	cost	of	covered	claims	during	the	policy	period	in	exchange	for	a	refund	of	a	portion	of	the
premiums	we	paid	for	the	policy.	This	is	referred	to	as"	commuting"	the	policy.	We	have	elected	to	commute	policies	on	several
occasions	in	the	past.	In	exchange,	we	have	assumed	the	risk	for	all	claims	during	the	years	for	the	policies	commuted.	Our
subsequent	payouts	for	the	claims	assumed	have	been	less	than	the	refunds.	We	expect	the	total	refunds	to	exceed	the	total
payouts;	however,	not	all	of	the	claims	have	been	finally	resolved	and	we	cannot	assure	you	of	the	result.	We	may	continue	to
commute	policies	for	certain	years	in	the	future.	To	the	extent	we	do	so,	and	one	or	more	claims	result	in	large	payouts,	we	will
not	have	insurance,	and	our	financial	condition,	results	of	operation,	and	liquidity	could	be	materially	and	adversely	affected.
Our	self-	insurance	for	auto	liability	claims	and	our	use	of	captive	insurance	companies	could	adversely	impact	our	operations.
Covenant	Transport,	LLC	Inc.	has	been	approved	to	self-	insure	for	auto	liability	by	the	FMCSA.	We	believe	this	status,	along
with	the	use	of	captive	insurance	companies,	allows	us	to	post	substantially	lower	aggregate	letters	of	credit	and	restricted	cash
than	we	would	be	required	to	post	without	this	status	or	the	use	of	captive	insurance	companies.	We	have	two	wholly	owned
captive	insurance	subsidiaries	which	are	regulated	insurance	companies	through	which	we	insure	a	portion	of	our	auto	liability
claims	in	certain	states.	An	increase	in	the	number	or	severity	of	auto	liability	claims	for	which	we	self-	insure	through	the
captive	insurance	companies	or	pressure	in	the	insurance	and	reinsurance	markets	could	adversely	impact	our	earnings	and
results	of	operations.	Further,	both	arrangements	increase	the	possibility	that	our	expenses	will	be	volatile.	Our	captive
insurance	companies	are	regulated	by	state	authorities.	State	regulations	generally	provide	protection	to	policy	holders,	rather
than	stockholders.	Such	regulations	may	increase	our	costs,	limit	our	ability	to	change	premiums,	restrict	our	ability	to	access
cash	held	by	these	subsidiaries,	and	otherwise	impede	our	ability	to	take	actions	we	deem	advisable.	To	comply	with	certain
state	insurance	regulatory	requirements,	cash	and	cash	equivalents	must	be	paid	to	our	captive	insurance	subsidiary	as	capital
investments	and	insurance	premiums,	which	could	be	restricted	as	collateral	for	anticipated	losses.	Significant	future	increases	in
the	amount	of	collateral	required	by	third-	party	insurance	carriers	and	regulators	would	reduce	our	liquidity	and	could	adversely
affect	our	results	of	operations	and	capital	resources.	We	have	experienced,	and	may	experience	additional,	erosion	of	available
limits	in	our	aggregate	insurance	policies.	Furthermore,	we	may	experience	additional	expense	to	reinstate	insurance	policies
due	to	liability	claims.	Our	insurance	program	includes	multi-	year	policies	with	specific	insurance	limits	that	may	be	eroded
over	the	course	of	the	policy	term.	If	that	occurs,	we	will	be	operating	with	less	liability	coverage	insurance	at	various	levels	of
our	insurance	tower.	For	discussion	regarding	the	erosion	of	the	$	9.	0	million	in	excess	of	$	1.	0	million	coverage	layer	for	the
policy	period	that	ran	from	April	1,	2018	to	March	31,	2021,	please	see"	Insurance	and	claims"	under"	Item	7.	Management'	s
Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations."	Also,	we	may	face	mandatory	reinstatement	charges
for	expired	policies	due	to	liability	claims.	In	the	event	of	such	developments,	we	may	experience	additional	expense	accruals,
increased	insurance	and	claims	expenses,	and	greater	volatility	in	our	insurance	and	claims	expenses,	which	could	have	a
material	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	We	operate	in	a	highly	regulated	industry,
and	changes	in	existing	regulations	or	violations	of	existing	or	future	regulations	could	have	a	materially	adverse	effect	on	our
operations	and	profitability.	We,	our	drivers,	and	our	equipment	are	regulated	by	the	DOT,	the	EPA,	the	DHS,	the	U.	S.
Department	of	Defense,	and	other	agencies	in	states	in	which	we	operate.	The	sections	of	Environmental	and	Other	Regulation
included	in	“	Regulation	”	under	“	Item	1.	Business	”	discuss	several	proposed,	pending,	suspended,	and	final	regulations	that
could	materially	impact	our	business	and	operations.	Our	2022	acquisition	of	an	arms,	ammunitions,	and	explosives	carrier
requires	us	to	meet	stringent	rules	relating	to	those	operations	and	failure	to	comply	could	result	in	loss	of	all	business	purchased
and	our	related	investment.	Future	laws	and	regulations	may	be	more	stringent,	require	changes	in	our	operating	practices,
influence	the	demand	for	transportation	services	or	require	us	to	incur	significant	additional	costs.	Higher	costs	incurred	by	us,
or	by	our	suppliers	who	pass	the	costs	onto	us	through	higher	supplies	and	materials	pricing,	or	liabilities	we	may	incur	related
to	our	failure	to	comply	with	existing	or	future	regulations	could	adversely	affect	our	results	of	operations.	If	our	independent
contractor	drivers	are	deemed	by	regulators	or	judicial	process	to	be	employees,	our	business,	financial	condition,	and	results	of
operations	could	be	adversely	affected.	Tax	and	other	regulatory	authorities,	as	well	as	independent	contractors	themselves,	have
increasingly	asserted	that	independent	contractor	drivers	in	the	trucking	industry	are	employees	rather	than	independent
contractors,	for	a	variety	of	purposes,	including	income	tax	withholding,	workers'	compensation,	wage	and	hour	compensation,
unemployment,	and	other	issues.	Federal	legislators	have	introduced	legislation	in	the	past	to	make	it	easier	for	tax	and	other
authorities	to	reclassify	independent	contractor	drivers	as	employees,	including	legislation	to	increase	the	recordkeeping
requirements	for	those	that	engage	independent	contractors	and	to	heighten	the	penalties	of	companies	who	misclassify	their
employees	and	are	found	to	have	violated	employees'	overtime	and	/	or	wage	requirements.	Additionally,	federal	legislators	have
sought	to	abolish	the	current	safe	harbor	allowing	taxpayers	meeting	certain	criteria	to	treat	individuals	as	independent
contractors	if	they	are	following	a	long-	standing,	recognized	practice,	extend	the	Fair	Labor	Standards	Act	to	independent
contractors,	and	impose	notice	requirements	based	upon	employment	or	independent	contractor	status	and	fines	for	failure	to
comply.	Some	states	have	put	initiatives	in	place	to	increase	their	revenues	from	items	such	as	unemployment,	workers'
compensation,	and	income	taxes,	and	a	reclassification	of	independent	contractors	as	employees	would	help	states	with	these
initiatives.	Additionally,	courts	in	certain	states	have	issued	recent	decisions	that	could	result	in	a	greater	likelihood	that



independent	contractors	would	be	judicially	classified	as	employees	in	such	states.	Further,	class	actions	and	other	lawsuits	have
been	filed	against	certain	members	of	our	industry	seeking	to	reclassify	independent	contractors	as	employees	for	a	variety	of
purposes,	including	workers'	compensation	and	health	care	coverage.	In	addition,	companies	that	utilize	lease-	purchase
independent	contractor	programs,	such	as	us,	have	been	more	susceptible	to	reclassification	lawsuits	and	several	recent	court
decisions	have	been	made	in	favor	of	those	seeking	to	classify	as	employees	certain	independent	contractors	that	participated	in
lease-	purchase	programs.	Taxing	and	other	regulatory	authorities	and	courts	apply	a	variety	of	standards	in	their	determination
of	independent	contractor	status.	Our	classification	of	independent	contractors	has	been	the	subject	of	audits	by	such	authorities
from	time	to	time.	While	we	have	been	successful	in	continuing	to	classify	our	independent	contractor	drivers	as	independent
contractors	and	not	employees,	we	may	be	unsuccessful	in	defending	that	position	in	the	future.	If	our	independent	contractors
are	determined	to	be	our	employees,	we	would	incur	additional	exposure	under	federal	and	state	tax,	workers'	compensation,
unemployment	benefits,	labor,	employment,	and	tort	laws,	including	for	prior	periods,	as	well	as	potential	liability	for	employee
benefits	and	tax	withholdings.	For	further	discussion	of	the	laws	impacting	the	classification	of	independent	contractors,	please
see"	Regulation"	under"	Item	1,	Business."	Developments	in	labor	and	employment	law	and	any	unionizing	efforts	by
employees	could	have	a	materially	adverse	effect	on	our	results	of	operations.	We	face	the	risk	that	Congress,	federal	agencies
or	one	or	more	states	could	approve	legislation	or	regulations	significantly	affecting	our	businesses	and	our	relationship	with	our
employees	which	would	have	substantially	liberalized	the	procedures	for	union	organization.	None	of	our	domestic	employees
are	currently	covered	by	a	collective	bargaining	agreement,	but	any	attempt	by	our	employees	to	organize	a	labor	union	could
result	in	increased	legal	and	other	associated	costs.	Additionally,	given	the	National	Labor	Relations	Board’	s	“	speedy	election
”	rule,	our	ability	to	timely	and	effectively	address	any	unionizing	efforts	would	be	difficult.	If	we	entered	into	a	collective
bargaining	agreement	with	our	domestic	employees,	the	terms	could	materially	adversely	affect	our	costs,	efficiency,	and	ability
to	generate	acceptable	returns	on	the	affected	operations.	Moreover,	our	responses	to	any	union	organizing	efforts	could	also
expose	us	to	legal	risk	or	reputational	harm	and	cause	us	to	incur	costs	to	defend	legal	and	regulatory	actions.	Any	labor
disputes	or	work	stoppages,	whether	or	not	our	employees	unionize,	could	disrupt	our	operations	and	reduce	our
revenues.	Failure	to	comply	with	existing	or	future	labor	and	employment	laws	could	have	a	materially	adverse	effect	on	our
business	and	operating	results.	For	further	discussion	of	the	labor	and	employment	laws,	please	see"	Regulation"	under	“	Item	1.
Business.	”	The	CSA	program	adopted	by	the	FMCSA	could	adversely	affect	our	profitability	and	operations,	our	ability	to
maintain	or	grow	our	fleet,	and	our	customer	relationships.	Under	CSA,	fleets	are	evaluated	and	ranked	against	their	peers	based
on	certain	safety-	related	standards.	As	a	result,	our	fleet	could	be	ranked	poorly	as	compared	to	peer	carriers,	which	could	have
an	adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	We	recruit	and	retain	first-	time	drivers	to	be
part	of	our	fleet,	and	these	drivers	may	have	a	higher	likelihood	of	creating	adverse	safety	events	under	CSA.	The	occurrence	of
future	deficiencies	could	affect	driver	recruitment	by	causing	high-	quality	drivers	to	seek	employment	with	other	carriers,	limit
the	pool	of	available	drivers,	or	could	cause	our	customers	to	direct	their	business	away	from	us	and	to	carriers	with	higher	fleet
safety	rankings,	either	of	which	would	adversely	affect	our	results	of	operations.	Further,	we	may	incur	greater	than	expected
expenses	in	our	attempts	to	improve	unfavorable	scores.	Certain	of	our	subsidiaries	are	currently	exceeding	the	established
intervention	thresholds	in	a	number	of	the	seven	CSA	safety-	related	categories.	Based	on	these	unfavorable	ratings,	we	may	be
prioritized	for	an	intervention	action	or	roadside	inspection,	either	of	which	could	adversely	affect	our	results	of	operations.	In
addition,	customers	may	be	less	likely	to	assign	loads	to	us.	For	further	discussion	of	the	CSA	program,	please	see"	Regulation"
under	“	Item	1.	Business	.	”.	Insofar	as	any	changes	in	the	CSA	Program	increase	the	likelihood	of	us	receiving	unfavorable
scores	or	mandate	FMCSA	to	restore	public	access	to	scores,	it	could	adversely	affect	our	results	of	operation	and	profitability.
Receipt	of	an	unfavorable	DOT	safety	rating	could	have	a	materially	adverse	effect	on	our	operations	and	profitability.	All	of
our	motor	carriers	currently	have	a	satisfactory	DOT	safety	rating,	which	is	the	highest	available	rating	under	the	current	safety
rating	scale.	If	any	of	our	motor	carriers	receive	a	conditional	or	unsatisfactory	rating,	certain	provisions	in	customer	contracts
could	allow	the	customer	to	reduce	or	terminate	their	relationship,	it	could	affect	our	insurance	costs	and	our	ability	to	self-
insure	for	personal	injury	and	property	damage	relating	to	the	transportation	of	freight,	and	it	could	materially	adversely	affect
our	business,	financial	condition,	and	results	of	operations.	For	further	discussion	of	the	DOT	safety	rating,	please	see"
Regulation"	under	“	Item	1.	Business.	”	Compliance	with	various	environmental	laws	and	regulations	upon	which	our	operations
are	subject	may	increase	our	costs	of	operations	and	non-	compliance	with	such	laws	and	regulations	could	result	in	substantial
fines	or	penalties.	In	addition	to	direct	regulation	under	the	DOT	and	related	agencies,	we	are	subject	to	various	environmental
laws	and	regulations	dealing	with	the	hauling	and	handling	of	hazardous	materials,	fuel	storage	tanks,	air	emissions	from	our
vehicles	and	facilities,	and	discharge	and	retention	of	storm	water.	Our	tractor	terminals	often	are	located	in	industrial	areas
where	groundwater	or	other	forms	of	environmental	contamination	may	have	occurred	or	could	occur.	Our	operations	involve
the	risks	of	fuel	spillage	or	seepage,	environmental	damage,	and	hazardous	waste	disposal,	among	others.	We	also	maintain
above-	ground	bulk	fuel	storage	tanks	and	fueling	islands	at	several	of	our	facilities.	A	small	percentage	of	our	freight	consists
of	low-	grade	hazardous	substances,	which	subjects	us	to	a	wide	array	of	regulations.	Although	we	have	instituted	programs	to
monitor	and	control	environmental	risks	and	promote	compliance	with	applicable	environmental	laws	and	regulations,	if	we	are
involved	in	a	spill	or	other	accident	involving	hazardous	substances,	if	there	are	releases	of	hazardous	substances	we	transport,
if	soil	or	groundwater	contamination	is	found	at	our	facilities	or	results	from	our	operations,	or	if	we	are	found	to	be	in	violation
of	applicable	laws	or	regulations,	we	could	be	subject	to	cleanup	costs	and	liabilities,	including	substantial	fines	or	penalties	or
civil	and	criminal	liability,	any	of	which	could	have	a	materially	adverse	effect	on	our	business	and	operating	results.
Governmental	agencies	continue	to	enact	more	stringent	laws	and	regulations	to	reduce	engine	emissions.	These	laws	and
regulations	are	applicable	to	engines	used	in	our	revenue	equipment.	We	have	incurred	and	continue	to	incur	costs	related	to	the
implementation	of	these	more	rigorous	laws	and	regulations.	Additionally,	in	certain	locations	governments	have	banned	or	may
in	the	future	ban	internal	combustion	engines	for	some	types	of	vehicles.	To	the	extent	these	bans	affect	our	revenue	equipment,



we	may	be	forced	to	incur	substantial	expense	to	retrofit	existing	engines	or	make	capital	expenditures	to	update	our	fleet.	As	a
result,	our	business,	results	of	operations,	and	financial	condition	could	be	negatively	affected.	For	further	discussion	of
environmental	laws	and	regulations,	please	see"	Regulation"	under	“	Item	1.	Business.	”	Changes	to	trade	regulation,	quotas,
duties,	or	tariffs,	caused	by	the	changing	U.	S.	and	geopolitical	environments	or	otherwise,	may	increase	our	costs	and
materially	adversely	affect	our	business.	The	imposition	of	additional	tariffs	or	quotas	or	changes	to	certain	trade	agreements,
including	tariffs	applied	to	goods	traded	between	the	United	States	and	China,	and	proposed	changes	to	tariffs	on	various
imports	from	other	countries	(such	as	Canada,	Mexico,	and	the	E.	U.)	could,	among	other	things,	increase	the	costs	of	the
materials	used	by	our	suppliers	to	produce	new	revenue	equipment	or	increase	the	price	of	fuel.	Such	cost	increases	for	our
revenue	equipment	suppliers	would	likely	be	passed	on	to	us,	and	to	the	extent	fuel	prices	increase,	we	may	not	be	able	to	fully
recover	such	increases	through	rate	increases	or	our	fuel	surcharge	program,	either	of	which	could	have	a	material	adverse	effect
on	our	business.	Regulatory	changes	related	to	climate	change	could	increase	our	costs	significantly.	To	the	extent	regulatory
changes	continue	related	to	climate	change,	we	could	incur	significant	costs	to	our	operation,	mainly	centered	around	our
revenue	producing	equipment	and	our	warehousing	operations.	We	are	not	able	to	accurately	predict	the	materiality	of	any
potential	losses	or	costs.	Concern	over	climate	change,	including	the	impact	of	global	warming,	has	led	to	significant	legislative
and	regulatory	efforts	to	limit	carbon	and	other	greenhouse	gas	emissions.	Emission-	related	regulatory	actions	have	historically
resulted	in	increased	costs	related	to	revenue	equipment,	diesel	fuel,	equipment	maintenance,	and	environmental	monitoring	or
reporting	requirements,	and	future	legislation,	if	any,	could	impose	substantial	costs	that	may	adversely	affect	our	results	of
operations.	In	addition,	any	such	legislation	may	require	changes	in	our	operating	practices,	impair	equipment	productivity,	or
require	additional	reporting	disclosures,	and	compliance	with	any	such	legislation	may	increase	our	risk	of	litigation	or
governmental	investigations	or	proceedings.	Increasing	attention	Conflicting	views	on	environmental,	social	and	governance	(“
ESG	”)	matters	may	have	a	negative	impact	on	our	business,	impose	additional	costs	on	us,	and	expose	us	to	additional	risks.
Certain	Companies	are	facing	increasing	attention	from	stakeholders	have	pressured	companies	on	initiatives	relating	to	ESG
matters,	including	environmental	stewardship,	social	responsibility,	and	corporate	governance	diversity	and	inclusion	.
Organizations	that	provide	information	to	investors	on	corporate	governance	and	related	matters	have	developed	ratings
processes	for	evaluating	companies	on	their	approach	to	ESG	matters.	Such	ratings	are	used	by	some	investors	to	inform	their
investment	and	voting	decisions.	Unfavorable	ESG	ratings	may	lead	to	negative	investor	sentiment	toward	the	Company,	which
could	have	a	negative	impact	on	our	stock	price.	Additionally	In	2022	,	given	the	Trump	administration’	s	we	published	our
Corporate	Social	Responsibility	Report.	This	report	reflects	some	of	our	initiatives	surrounding	ESG	and	diversity,	equity,
and	inclusion	matters,	which	may	conflict	with	stakeholder	is	not	a	guarantee	that	we	will	be	able	to	achieve	them.	Our
ability	to	successfully	execute	these	initiatives	on	such	matters	and	accurately	report	our	progress	presents	numerous
operational	,	we	financial,	legal,	reputational	and	other	risks,	many	-	may	of	experience	conflicts	between	governmental
regulations	and	stakeholder	expectations	which	are	outside	our	control,	and	all	of	which	could	have	a	material	negative
impact	on	our	business.	Additionally,	the	implementation	of	these	initiatives	imposes	-	impose	additional	costs	on	us.	If	our
ESG	initiatives	fail	to	satisfy	our	stakeholders,	then	our	reputation,	our	ability	to	attract	or	our	retain	employees,	and	our
attractiveness	as	an	investment	and	business	and	partner	could	be	negatively	impacted.	Similarly,	our	failure,	or	perceived
failure,	to	pursue	or	fulfill	our	goals,	targets	and	objectives	or	to	satisfy	various	reporting	standards	within	the	timelines	we
announce,	or	at	all,	could	also	have	similar	negative	impacts	-	impact	investor	sentiment	and	expose	us	to	government
enforcement	actions	and	private	litigation	.	OPERATIONAL	RISKS	Increases	in	driver	compensation	or	difficulties	attracting
and	retaining	qualified	drivers	could	have	a	materially	adverse	effect	on	our	profitability	and	the	ability	to	maintain	or	grow	our
fleet.	Like	many	truckload	carriers,	we	experience	substantial	difficulty	in	attracting	and	retaining	sufficient	numbers	of
qualified	drivers,	which	includes	the	engagement	of	independent	contractors.	The	truckload	industry	periodically	experiences	a
shortage	of	qualified	drivers,	particularly	during	periods	of	economic	expansion,	in	which	alternative	employment	opportunities,
including	in	the	construction	and	manufacturing	industries,	are	more	plentiful	and	freight	demand	increases,	or	during	periods	of
economic	downturns,	in	which	unemployment	benefits	might	be	extended	and	financing	is	limited	for	independent	contractors
who	seek	to	purchase	equipment	or	for	students	who	seek	financial	aid	for	driving	school.	Furthermore,	capacity	at	driving
schools	may	be	limited	by	future	outbreaks	of	contagious	diseases,	like	COVID-	19	or	other	contagious	diseases	.	Regulatory
requirements,	including	those	related	to	safety	ratings,	ELDs,	hours-	of-	service	changes,	government	-	imposed	measures
related	to	future	outbreaks	of	contagious	diseases,	like	COVID-	19	or	other	contagious	diseases	,	and	an	improved	economy
could	further	reduce	the	number	of	eligible	drivers	or	force	us	to	increase	driver	compensation	to	attract	and	retain	drivers.	We
have	seen	evidence	that	stricter	hours-	of-	service	regulations	adopted	by	the	DOT	in	the	past	have	tightened,	and,	to	the	extent
new	regulations	are	enacted,	may	continue	to	tighten,	the	market	for	eligible	drivers.	The	lack	of	adequate	tractor	parking	along
some	U.	S.	highways	and	congestion	caused	by	inadequate	highway	funding	may	make	it	more	difficult	for	drivers	to	comply
with	hours-	of-	service	regulations	and	cause	added	stress	for	drivers,	further	reducing	the	pool	of	eligible	drivers.	Further,	the
compensation	we	offer	our	drivers	and	independent	contractor	expenses	are	subject	to	market	conditions,	and	we	may	find	it
necessary	to	increase	driver	and	independent	contractor	compensation	in	future	periods.	In	addition,	we	and	many	other
truckload	carriers	suffer	from	a	high	turnover	rate	of	drivers	and	independent	contractors,	and	our	turnover	rate	is	higher	than	the
industry	average	and	as	compared	to	our	peers.	This	high	turnover	rate	requires	us	to	spend	significant	resources	recruiting	a
substantial	number	of	drivers	and	independent	contractors	in	order	to	operate	existing	revenue	equipment	and	maintain	our
current	level	of	capacity	and	subjects	us	to	a	higher	degree	of	risk	with	respect	to	driver	and	independent	contractor	shortages
than	our	competitors.	We	also	employ	driver	hiring	standards	that	we	believe	are	more	rigorous	than	the	hiring	standards
employed	in	general	in	our	industry	and	could	further	reduce	the	pool	of	available	drivers	from	which	we	would	hire.	Our	use	of
team-	driven	tractors	in	our	Expedited	reportable	segment	requires	two	drivers	per	tractor,	which	further	increases	the	number	of
drivers	we	must	recruit	and	retain	in	comparison	to	operations	that	require	one	driver	per	tractor.	If	we	are	unable	to	continue	to



attract	and	retain	a	sufficient	number	of	drivers,	we	could	be	forced	to,	among	other	things,	adjust	our	compensation	packages,
increase	the	number	of	our	tractors	without	drivers,	or	operate	with	fewer	trucks	and	face	difficulty	meeting	shipper	demands,
any	of	which	could	adversely	affect	our	growth	and	profitability.	Our	engagement	of	independent	contractors	to	provide	a
portion	of	our	capacity	exposes	us	to	different	risks	than	we	face	with	our	tractors	driven	by	company	drivers.	As	independent
business	owners,	independent	contractors	may	make	business	or	personal	decisions	that	may	conflict	with	our	best	interests.	For
example,	if	a	load	is	unprofitable,	route	distance	is	too	far	from	home,	personal	scheduling	conflicts	arise,	or	for	other	reasons,
independent	contractors	may	deny	loads	of	freight	from	time	to	time.	Additionally,	independent	contractors	may	be	unable	to
obtain	or	retain	equipment	financing,	which	could	affect	their	ability	to	continue	to	act	as	a	third-	party	service	provider	for	the
Company.	In	these	circumstances,	we	must	be	able	to	deliver	the	freight	timely	in	order	to	maintain	relationships	with
customers,	and	if	we	fail	to	meet	certain	customer	needs	or	incur	increased	expenses	to	do	so,	this	could	materially	adversely
affect	our	relationship	with	customers	and	our	results	of	operations.	We	provide	financing	to	certain	qualified	independent
contractors.	If	we	are	unable	to	provide	such	financing	in	the	future,	due	to	liquidity	constraints	or	other	restrictions,	we	may
experience	a	decrease	in	the	number	of	independent	contractors	we	are	able	to	engage.	Further,	if	independent	contractors	we
engage	default	under	or	otherwise	terminate	the	financing	arrangement	and	we	are	unable	to	find	a	replacement	independent
contractor	or	seat	the	tractor	with	a	company	driver,	we	may	incur	losses	on	amounts	owed	to	us	with	respect	to	the	tractor.	Our
agreements	with	the	independent	contractors	we	engage	are	governed	by	the	federal	leasing	regulations,	which	impose	specific
requirements	on	us	and	the	independent	contractors.	If	more	stringent	federal	leasing	regulations	are	adopted,	independent
contractors	could	be	deterred	from	becoming	independent	contractor	drivers,	which	could	materially	adversely	affect	our	goal	of
growing	our	current	fleet	levels	of	independent	contractors.	Fluctuations	in	the	price	or	availability	of	fuel,	the	volume	and	terms
of	diesel	fuel	purchase	commitments,	surcharge	collection,	and	hedging	activities	may	increase	our	costs	of	operation,	which
could	have	a	materially	adverse	effect	on	our	profitability.	Fuel	is	one	of	our	largest	operating	expenses.	Diesel	fuel	prices
fluctuate	greatly	due	to	factors	beyond	our	control,	such	as	political	events,	terrorist	activities,	armed	conflicts,	commodity
futures	trading,	devaluation	of	the	dollar	against	other	currencies,	weather	events	and	other	natural	disasters,	which	could
increase	in	frequency	and	severity	due	to	climate	change,	as	well	as	other	man-	made	disasters,	each	of	which	may	lead	to	an
increase	in	the	cost	of	fuel.	Fuel	prices	also	are	affected	by	the	rising	demand	for	fuel	in	developing	countries	and	could	be
materially	adversely	affected	by	the	use	of	crude	oil	and	oil	reserves	for	purposes	other	than	fuel	production	and	by	diminished
drilling	activity.	Such	events	may	lead	not	only	to	increases	in	fuel	prices,	but	also	to	fuel	shortages	and	disruptions	in	the	fuel
supply	chain.	Because	our	operations	are	dependent	upon	diesel	fuel,	significant	diesel	fuel	cost	increases,	as	well	as	widespread
or	long-	term	shortages,	rationings,	or	supply	disruptions	of	diesel	fuel,	would	materially	and	adversely	affect	our	business,
financial	condition,	and	results	of	operations.	Fuel	also	is	subject	to	regional	pricing	differences	and	is	often	more	expensive	in
certain	areas	where	we	operate.	Increases	in	fuel	costs,	to	the	extent	not	offset	by	rate	per	mile	increases	or	fuel	surcharges,	have
a	materially	adverse	effect	on	our	operations	and	profitability.	While	we	have	fuel	surcharge	programs	in	place	with	a	majority
of	our	customers,	which	historically	have	helped	us	offset	the	majority	of	the	negative	impact	of	rising	fuel	prices	associated
with	loaded	or	billed	miles,	we	also	incur	fuel	costs	that	cannot	be	recovered	even	with	respect	to	customers	with	which	we
maintain	fuel	surcharge	programs,	such	as	those	associated	with	non-	revenue	generating	miles,	time	when	our	engines	are
idling,	and	fuel	for	refrigeration	units	on	our	refrigerated	trailers.	Moreover,	the	terms	of	each	customer’	s	fuel	surcharge
program	vary,	and	certain	customers	have	sought	to	modify	the	terms	of	their	fuel	surcharge	programs	to	minimize
recoverability	for	fuel	price	increases.	In	addition,	because	our	fuel	surcharge	recovery	lags	behind	changes	in	fuel	prices,	our
fuel	surcharge	recovery	may	not	capture	the	increased	costs	we	pay	for	fuel,	especially	when	prices	are	rising.	This	could	lead	to
fluctuations	in	our	levels	of	reimbursement,	which	have	occurred	in	the	past.	During	periods	of	low	freight	volumes,	shippers
can	use	their	negotiating	leverage	to	impose	fuel	surcharge	policies	that	provide	a	lower	reimbursement	of	our	fuel	costs.	There
is	no	assurance	that	our	fuel	surcharge	programs	can	be	maintained	indefinitely	or	will	be	sufficiently	effective.	Our	results	of
operations	would	be	negatively	affected	to	the	extent	we	cannot	recover	higher	fuel	costs	or	fail	to	improve	our	fuel	price
protection	through	our	fuel	surcharge	program.	From	time	to	time,	we	use	hedging	contracts	and	volume	purchase	arrangements
to	attempt	to	limit	the	effect	of	price	fluctuations.	In	times	of	falling	diesel	fuel	prices,	such	arrangements	could	cause	costs	to
not	be	reduced	to	the	same	extent	as	they	would	be	reduced	in	the	absence	of	such	arrangements	and	such	arrangements	may
require	significant	cash	payments.	We	depend	on	third-	party	providers,	particularly	in	our	Managed	Freight	reportable	segment
where	we	offer	brokerage	and	other	logistics	services,	and	service	instability	from	these	providers	could	increase	our	operating
costs	and	reduce	our	ability	to	offer	such	services,	which	could	adversely	affect	our	revenue,	results	of	operations,	and	customer
relationships.	Our	Managed	Freight	reportable	segment	is	dependent	upon	the	services	of	third-	party	capacity	providers,
including	other	truckload	carriers.	For	this	business,	we	do	not	own	or	control	the	transportation	assets	that	deliver	our
customers'	freight,	and	we	do	not	employ	the	people	directly	involved	in	delivering	the	freight.	This	reliance	could	also	cause
delays	in	reporting	certain	events,	including	recognizing	revenue	and	claims.	These	third-	party	providers	may	seek	other	freight
opportunities	and	may	require	increased	compensation	in	times	of	improved	freight	demand	or	tight	truckload	capacity.	If	we
are	unable	to	secure	the	services	of	these	third-	parties	or	if	we	become	subject	to	increases	in	the	prices	we	must	pay	to	secure
such	services,	our	business,	financial	condition,	and	results	of	operations	may	be	materially	adversely	affected,	and	we	may	be
unable	to	serve	our	customers	on	competitive	terms.	Our	ability	to	secure	sufficient	equipment	or	other	transportation	services
may	be	affected	by	many	risks	beyond	our	control,	including	equipment	shortages	increased	equipment	prices,	interruptions	in
service	due	to	labor	disputes,	driver	shortages,	changes	in	regulations	impacting	transportation,	and	changes	in	transportation
rates.	We	depend	on	the	proper	functioning	and	availability	of	our	management	information	and	communication	systems	and
other	information	technology	assets	(including	the	data	contained	therein)	and	a	system	failure	or	unavailability,	including	those
caused	by	cybersecurity	breaches	internally	or	with	third-	parties,	or	an	inability	to	effectively	upgrade	such	systems	and	assets
could	cause	a	significant	disruption	to	our	business	and	have	a	materially	adverse	effect	on	our	results	of	operations.	We	depend



heavily	on	the	proper	functioning,	availability,	and	security	of	our	management	information	and	communication	systems	and
other	information	technology	assets,	including	financial	reporting	and	operating	systems	and	the	data	contained	in	such	systems
and	assets,	in	operating	our	business.	Our	operating	system	is	critical	to	understanding	customer	demands,	accepting	and
planning	loads,	dispatching	equipment	and	drivers,	and	billing	and	collecting	for	our	services.	Our	financial	reporting	system	is
critical	to	producing	accurate	and	timely	financial	statements	and	analyzing	business	information	to	help	us	manage	effectively.
Furthermore,	data	privacy	laws,	which	provide	data	privacy	rights	for	consumers	and	operational	requirements	for	companies,
may	result	in	increased	liability	and	amplified	compliance	and	monitoring	costs,	any	of	which	could	have	a	material	adverse
effect	on	our	financial	performance	and	business	operations.	Our	operations	and	those	of	our	technology	and	communications
service	providers	are	vulnerable	to	interruption	by	natural	disasters,	such	as	fires,	storms,	and	floods,	which	may	increase	in
frequency	and	severity	due	to	climate	change,	as	well	as,	power	loss,	telecommunications	failure,	cyberattacks,	terrorist	attacks,
Internet	failures,	computer	viruses,	and	other	events	beyond	our	control.	More	sophisticated	and	frequent	cyberattacks	in	recent
years	have	also	increased	security	risks	associated	with	information	technology	systems.	We	also	maintain	information	security
policies	to	protect	our	systems,	networks,	and	other	information	technology	assets	(and	the	data	contained	therein)	from
cybersecurity	breaches	and	threats,	such	as	hackers,	malware,	and	viruses;	however,	such	policies	cannot	ensure	the	protection
of	our	systems,	networks,	and	other	information	technology	assets	(and	the	data	contained	therein).	In	addition,	remote	or
flexible	work	options	for	our	employees	could	create	increased	demand	for	information	technology	resources	and	increase	the
avenues	for	unauthorized	access	to	sensitive	information,	phishing,	and	other	cyberattacks.	If	any	of	our	critical	information
systems	fail	or	become	otherwise	unavailable,	whether	as	a	result	of	a	system	upgrade	project	or	otherwise,	we	would	have	to
perform	the	functions	manually,	which	could	temporarily	impact	our	ability	to	dispatch	and	manage	our	fleet	efficiently,	to
respond	to	customers'	requests	effectively,	to	maintain	billing	and	other	records	reliably,	and	to	bill	for	services	and	prepare
financial	statements	accurately	or	in	a	timely	manner.	Our	business	interruption	insurance	may	be	inadequate	to	protect	us	in	the
event	of	an	unforeseeable	and	extreme	catastrophe.	Any	significant	system	failure,	upgrade	complication,	security	breach
(including	cyberattacks),	or	other	system	disruption	could	interrupt	or	delay	our	operations,	damage	our	reputation,	cause	us	to
lose	customers,	or	impact	our	ability	to	dispatch	and	manage	our	operations	and	report	our	financial	performance,	any	of	which
could	have	a	materially	adverse	effect	on	our	business.	Such	risks	related	to	system	failure,	upgrade	complication,	security
breach	(including	cyberattacks),	or	other	system	disruption	may	also	impact	our	customers,	vendors,	third-	party	capacity
providers,	and	other	counterparties,	which	could	result	in	declines	and	volatility	in	customer	demand	and	unavailability	of
products	and	services	from	vendors	and	third-	party	capacity	providers,	any	of	which	would	have	a	material	adverse	effect	on
our	business.	In	addition,	we	are	currently	dependent	on	a	single	vendor	to	support	several	information	technology	functions.	If
the	stability	or	capability	of	such	vendor	became	compromised	and	we	were	forced	to	migrate	such	functions	to	a	new	platform,
it	could	adversely	affect	our	business,	financial	condition,	and	results	of	operations.	For	further	discussion	of	our
cybersecurity	programs,	please	see"	Item	1C.	Cybersecurity."	In	addition,	the	adoption	of	artificial	intelligence	(“	AI	”)	and
other	emerging	technologies	may	become	significant	to	operating	results	in	the	future.	While	AI	and	other	technologies	may
offer	substantial	benefits,	they	may	also	introduce	additional	risk.	If	we	are	unable	to	successfully	implement	and	utilize	such
emerging	technologies	as	effectively	as	competitors,	we	may	be	at	a	competitive	disadvantage	to	such	competitors	and	our
results	of	operation	may	be	negatively	affected.	If	we	are	unable	to	retain	our	key	employees,	our	business,	financial	condition,
and	results	of	operations	could	be	harmed.	We	are	dependent	upon	the	services	of	our	executive	management	team	and	other
key	personnel.	Turnover,	planned	or	otherwise,	in	these	or	other	key	leadership	positions	may	materially	adversely	affect	our
ability	to	manage	our	business	efficiently	and	effectively,	and	such	turnover	can	be	disruptive	and	distracting	to	management,
may	lead	to	additional	departures	of	existing	personnel,	and	could	have	a	material	adverse	effect	on	our	operations	and	future
profitability	.	In	addition,	hiring,	training,	and	successfully	integrating	replacement	personnel,	whether	internal	or
external,	could	be	time-	consuming,	may	cause	additional	disruptions	to	our	operations	and	may	be	unsuccessful,	which
could	negatively	impact	our	business,	financial	condition,	and	results	of	operations	.	We	must	continue	to	develop	and
retain	a	core	group	of	managers	and	attract,	develop,	and	retain	sufficient	additional	managers	if	we	are	to	continue	to	improve
our	profitability	and	have	appropriate	succession	planning	for	key	management	personnel.	Seasonality	and	the	impact	of
weather	and	climate	change	and	other	catastrophic	events	affect	our	operations	and	profitability.	We	may	suffer	from	natural
disasters	and	weather-	related	events,	such	as	tornadoes,	hurricanes,	blizzards,	ice	storms,	floods,	and	fires,	which	may	increase
in	frequency	and	severity	due	to	climate	change,	as	well	as	other	man-	made	disasters.	These	events	may	disrupt	fuel	supplies,
increase	fuel	costs,	disrupt	freight	shipments	or	routes,	affect	regional	economies,	destroy	our	assets,	or	adversely	affect	the
business	or	financial	condition	of	our	customers,	any	of	which	could	have	a	materially	adverse	effect	on	our	results	of	operations
or	make	our	results	of	operations	more	volatile.	Our	tractor	productivity	decreases	during	the	winter	season	because	inclement
weather	impedes	operations,	and	some	shippers	reduce	their	shipments	after	the	winter	holiday	season.	Our	Expedited
reportable	segment	has	historically	experienced	a	greater	reduction	in	first	quarter	demand	than	our	other	operations,	however,
this	trend	has	lessened	following	the	growth	of	AAT,	which	is	part	of	the	Expedited	reportable	segment,	and	our	work	with
long-	term	customers	to	improve	the	stability	of	contracted	capacity	in	our	Expedited	fleet.	Revenue	also	can	be	affected	by	bad
weather,	holidays	,	and	the	number	of	business	days	that	occur	during	a	given	period,	since	revenue	is	directly	related	to
available	working	days	of	shippers.	At	the	same	time,	operating	expenses	increase	and	fuel	efficiency	decline	because	of	engine
idling	and	harsh	weather	creating	higher	accident	frequency,	increased	claims,	and	more	equipment	repairs.	In	addition,	many	of
our	customers,	particularly	those	in	the	retail	industry	where	we	have	a	large	presence,	demand	additional	capacity	during	the
fourth	quarter,	which	limits	our	ability	to	take	advantage	of	more	attractive	spot	market	rates	that	generally	exist	during	such
periods.	Further,	despite	our	efforts	to	meet	such	demands,	we	may	fail	to	do	so,	which	may	result	in	lost	future	business
opportunities	with	such	customers,	which	could	have	a	materially	adverse	effect	on	our	operations.	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	workforce	and	/	or	adversely	impact	our	business,	results	of
operations,	financial	condition,	and	cash	flows.	We	face	a	wide	variety	of	risks	related	to	public	health	crises,	epidemics,
pandemics,	or	similar	events,	such	as	COVID-	19.	If	a	new	health	epidemic	or	outbreak	were	to	occur,	we	could	experience
broad	and	varied	impacts	similar	to	the	impact	of	COVID-	19,	including	adverse	impacts	to	our	workforce,	our	operations,
equipment	availability	and	financial	results,	such	as	increased	costs,	tightening	of	credit	markets,	greater	risk	for	collection	of
amounts	owed,	market	volatility	and	a	weakened	freight	environment.	If	any	of	these	were	to	occur,	our	operations,	financial
condition,	liquidity,	results	of	operations,	and	cash	flows	could	be	adversely	impacted	.	A	large-	scale	outbreak	of	avian	flu	or
related	illness	among	the	nation’	s	poultry	flock	may	adversely	affect	the	revenues	of	LTST.	Our	subsidiary,	LTST
derives	the	majority	of	its	revenue	from	the	transportation	of	poultry	and	feed	products	related	to	poultry	operations.
While	LTST	does	not	transport	eggs,	a	widespread	outbreak	of	avian	flu	or	related	illness	among	our	customers’	poultry
flocks	could	reduce	the	volume	of	loads	hauled	for	such	customers.	Additionally,	public	concern	following	a	nation-	wide
or	well-	publicized	outbreak	of	avian	flu	may	cause	fear	about	the	consumption	of	chicken,	turkey,	eggs,	and	other
products	derived	from	poultry,	which	could	cause	customers	to	consume	less	poultry	and	related	products,	reducing	the
volume	of	poultry	and	related	products	produced	and	negatively	affecting	the	revenues	of	LTST.	Any	decrease	in	the
revenue	of	LTST	may	negatively	impact	our	income	and	results	of	operations	.	FINANCIAL	RISKS	Our	Third	Amended
and	Restated	Credit	Agreement	(our"	Credit	Facility")	and	other	financing	arrangements	contain	certain	covenants,	restrictions,
and	requirements,	and	we	may	be	unable	to	comply	with	such	covenants,	restrictions,	and	requirements.	We	have	a	$	110.	0
million	Credit	Facility	and	numerous	other	financing	arrangements.	Our	Credit	Facility	contains	certain	restrictions	and
covenants	relating	to,	among	other	things,	debt,	dividends,	liens,	acquisitions	and	dispositions	outside	of	the	ordinary	course	of
business,	affiliate	transactions,	and	a	fixed	charge	coverage	ratio,	if	availability	is	below	a	certain	threshold.	We	have	had
difficulty	meeting	budgeted	results	and	have	had	to	request	amendments	or	waivers	in	the	past.	If	we	are	unable	to	meet
budgeted	results	or	otherwise	comply	with	our	Credit	Facility,	we	may	be	unable	to	obtain	amendments	or	waivers	under	our
Credit	Facility,	or	we	may	incur	fees	in	doing	so.	Certain	other	financing	arrangements	contain	certain	restrictions	and	non-
financial	covenants,	in	addition	to	those	contained	in	our	Credit	Facility.	If	we	fail	to	comply	with	any	of	our	financing
arrangement	covenants,	restrictions,	and	requirements,	we	will	be	in	default	under	the	relevant	agreement,	which	could	cause
cross-	defaults	under	our	other	financing	arrangements.	In	the	event	of	any	such	default,	if	we	failed	to	obtain	replacement
financing,	amendments	to,	or	waivers	under	the	applicable	financing	arrangements,	our	lenders	could	cease	making	further
advances,	declare	our	debt	to	be	immediately	due	and	payable,	fail	to	renew	letters	of	credit,	impose	significant	restrictions	and
requirements	on	our	operations,	institute	foreclosure	procedures	against	their	collateral,	or	impose	significant	fees	and
transaction	costs.	If	acceleration	occurs,	economic	conditions,	such	as	recently	experienced	higher	interest	rates,	may	make	it
difficult	or	expensive	to	refinance	the	accelerated	debt	or	we	may	have	to	issue	equity	securities,	which	would	dilute	stock
ownership.	Even	if	new	financing	is	made	available	to	us,	credit	may	not	be	available	to	us	on	acceptable	terms.	A	default	under
our	financing	arrangements	could	result	in	a	materially	adverse	effect	on	our	liquidity,	financial	condition,	and	results	of
operations.	In	the	future,	we	may	need	to	obtain	additional	financing	that	may	not	be	available	or,	if	it	is	available,	may	result	in
a	reduction	in	the	percentage	ownership	of	our	stockholders.	We	may	need	to	raise	additional	funds	in	order	to:	●	finance
working	capital	requirements,	capital	investments,	or	refinance	existing	indebtedness;	●	develop	or	enhance	our	technological
infrastructure	and	our	existing	products	and	services;	●	fund	strategic	relationships;	●	respond	to	competitive	pressures;	and	●
acquire	complementary	businesses,	technologies,	products,	or	services.	If	the	economy	and	/	or	the	credit	markets	weaken,	or	we
are	unable	to	enter	into	finance	or	operating	leases	to	acquire	revenue	equipment	on	terms	favorable	to	us,	our	business,
financial	results,	and	results	of	operations	could	be	materially	adversely	affected,	especially	if	consumer	confidence	declines	and
domestic	spending	decreases.	If	adequate	funds	are	not	available	or	are	not	available	on	acceptable	terms,	our	ability	to	fund	our
strategic	initiatives,	take	advantage	of	unanticipated	opportunities,	develop	or	enhance	technology	or	services,	or	otherwise
respond	to	competitive	pressures	or	market	changes	could	be	significantly	limited.	If	we	raise	additional	funds	by	issuing	equity
or	convertible	debt	securities,	the	percentage	ownership	of	our	stockholders	may	be	reduced,	and	holders	of	these	securities	may
have	rights,	preferences,	or	privileges	senior	to	those	of	our	stockholders.	Volatility	in	equity	markets	could	also	impair	our
financial	position	in	general	terms	and	our	ability	to	effectively	capitalize	on	potential	merger	and	acquisition	opportunities.	Our
indebtedness	and	finance	and	operating	lease	obligations	could	adversely	affect	our	ability	to	respond	to	changes	in	our	industry
or	business.	As	a	result	of	our	level	of	debt,	finance	leases,	operating	leases	,	fluctuations	in	working	capital	requirements	,
and	encumbered	assets,	we	believe:	●	our	vulnerability	to	adverse	economic	and	industry	conditions	and	competitive	pressures
is	heightened;	●	we	will	continue	to	be	required	to	dedicate	a	substantial	portion	of	our	cash	flows	from	operations	to	lease
payments	and	repayment	of	debt,	limiting	the	availability	of	cash	for	our	operations,	capital	expenditures,	and	future	business
opportunities;	●	our	flexibility	in	planning	for,	or	reacting	to,	changes	in	our	business	and	industry	will	be	limited;	●	our	results
of	operations	and	cash	flows	are	sensitive	to	fluctuations	in	interest	rates	because	some	of	our	debt	obligations	are	subject	to
variable	interest	rates,	and	future	borrowings	and	lease	financing	arrangements	will	be	affected	by	any	such	fluctuations;	●	our
ability	to	obtain	additional	financing	in	the	future	for	working	capital,	capital	expenditures,	debt	service	requirements,
acquisitions,	or	other	purposes	may	be	limited;	●	it	may	be	difficult	for	us	to	comply	with	the	multitude	of	financial	covenants,
borrowing	conditions,	or	other	obligations	contained	in	our	debt	agreements,	thereby	increasing	the	risk	that	we	trigger	certain
cross-	default	provisions;	●	we	may	be	required	to	issue	additional	equity	securities	(	to	raise	funds,	which	would	dilute	the
ownership	position	of	our	stockholders	)	or	debt	securities	to	raise	funds	;	and	●	we	may	be	placed	at	a	competitive
disadvantage	relative	to	some	of	our	competitors	that	have	less,	or	less	restrictive,	debt	than	us.	Our	financing	obligations	could
negatively	impact	our	future	operations,	ability	to	satisfy	our	capital	needs,	or	ability	to	engage	in	other	business	activities.	We
also	cannot	assure	you	that	additional	financing	will	be	available	to	us	when	required	or,	if	available,	will	be	on	terms
satisfactory	to	us.	Finally,	we	may	be	unsuccessful	in	our	strategy	to	maintain	lower	leverage	than	we	have	historically.	Our



profitability	may	be	materially	adversely	impacted	if	our	capital	investments	do	not	match	customer	demand	or	if	there	is	a
decline	in	the	availability	of	funding	sources	for	these	investments.	Our	operations	require	significant	capital	investments.	The
amount	and	timing	of	such	investments	depend	on	various	factors,	including	anticipated	freight	demand	and	the	price	and
availability	of	assets.	If	anticipated	demand	differs	materially	from	actual	usage,	we	may	have	too	many	or	too	few	assets.
Moreover,	resource	requirements	vary	based	on	customer	demand,	which	may	be	subject	to	seasonal	or	general	economic
conditions.	Our	ability	to	select	profitable	freight	and	adapt	to	changes	in	customer	transportation	requirements	is	important	to
efficiently	deploy	resources	and	make	capital	investments	in	tractors	and	trailers	(with	respect	to	our	asset	based	operations)	or
obtain	qualified	third-	party	capacity	at	a	reasonable	price	(with	respect	to	our	Managed	Freight	reportable	segment).	Our
customers’	financial	failures	or	loss	of	customer	business	may	also	affect	us.	We	expect	to	pay	for	projected	capital	expenditures
with	cash	flows	from	operations,	borrowings	under	our	Credit	Facility,	proceeds	from	the	sale	of	our	used	revenue	equipment,
proceeds	under	other	financing	facilities,	and	leases	of	revenue	equipment.	If	we	are	unable	to	generate	sufficient	cash	from
operations	and	obtain	financing	on	favorable	terms	in	the	future,	we	may	have	to	limit	our	fleet	size,	enter	into	less	favorable
financing	arrangements,	or	operate	our	revenue	equipment	for	longer	periods,	any	of	which	could	have	a	materially	adverse
effect	on	our	profitability.	Increased	prices	for	new	revenue	equipment,	design	changes	of	new	engines,	future	uses	of
autonomous	tractors,	volatility	in	the	used	equipment	market,	decreased	availability	of	new	revenue	equipment,	and	the	failure
of	manufacturers	to	meet	their	sale	or	trade-	back	obligations	to	us	could	have	a	materially	adverse	effect	on	our	business,
financial	condition,	results	of	operations,	and	profitability.	We	are	subject	to	risk	with	respect	to	higher	prices	for	new	tractors
and	trailers	,	including	significant	increase	in	recent	quarters	.	We	have	at	times	experienced	an	increase	in	prices	for	new
tractors	and	trailers	and	the	resale	values	of	the	tractors	and	trailers	have	not	always	increased	to	the	same	extent.	Prices	have
increased	in	the	past	and	may	continue	to	increase,	due,	in	part,	to	(i)	government	regulations	applicable	to	newly	manufactured
tractors	and	diesel	engines,	(ii)	higher	commodity	prices,	and	(iii)	the	pricing	discretion	of	equipment	manufacturers	,	and	(iv)
increased	demand	for	equipment	due	to	more	favorable	freight	market	.	In	addition,	we	have	equipped	our	tractors	with
safety,	aerodynamic,	and	other	options	that	increase	the	price	of	new	equipment.	Compliance	with	such	regulations	has
increased	the	cost	of	our	new	tractors,	may	increase	the	cost	of	new	trailers,	could	impair	equipment	productivity,	in	some
cases,	result	in	lower	fuel	mileage,	and	increase	our	operating	expenses.	Our	business	could	be	harmed	if	we	are	unable	to
continue	to	obtain	an	adequate	supply	of	new	tractors	and	trailers	for	these	or	other	reasons,	and	future	use	of	autonomous
tractors	and	alternative	fuel	could	increase	the	price	of	new	tractors	and	decrease	the	value	of	used,	non-	autonomous	tractors.
As	a	result,	we	expect	to	continue	to	pay	steady	to	increased	prices	for	equipment	and	incur	additional	expenses	and	related
financing	costs	for	the	foreseeable	future.	Furthermore,	reduced	equipment	efficiency	may	result	from	new	engines	designed	to
reduce	emissions,	thereby	increasing	our	operating	expenses.	A	decrease	in	vendor	output	may	have	a	materially	adverse	effect
on	our	ability	to	purchase	or	take	possession	of	a	quantity	of	new	revenue	equipment	that	is	sufficient	to	sustain	our	desired
growth	rate	and	to	maintain	a	late-	model	fleet.	Tractor	and	trailer	vendors	may	reduce	their	manufacturing	output	in	response	to
lower	demand	for	their	products	in	economic	downturns	or	shortages	of	component	parts.	During	the	COVID-	19	pandemic
Some	some	tractor	and	trailer	manufacturers	have	recently	experienced	periodic	shortages	of	certain	component	parts	and
supplies,	including	semi-	conductor	chips,	forcing	such	manufacturers	to	curtail	or	suspend	their	production,	which	could	lead	-
led	to	a	lower	supply	of	tractors	and	trailers	,	and	higher	prices	.	If	such	shortages	occur	again	,	such	shortages	and
lengthened	trade	cycles,	which	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	and	results	of
operations,	particularly	our	maintenance	expense	and	,	driver	retention	,	and	the	length	of	our	trade	cycle	.	A	depressed
market	for	used	equipment	could	require	us	to	trade	our	revenue	equipment	at	depressed	values	or	to	record	losses	on	disposal	or
impairments	of	the	carrying	values	of	our	revenue	equipment	that	is	not	protected	by	residual	value	arrangements.	Used
equipment	prices	are	subject	to	substantial	fluctuations	based	on	freight	demand,	the	supply	of	new	and	used	equipment,	the
availability	and	terms	of	financing,	the	presence	of	buyers	for	export	to	foreign	countries,	the	desirability	of	specific	models	of
used	equipment,	and	commodity	prices	for	scrap	metal.	If	there	is	a	deterioration	of	resale	prices,	it	could	have	a	material
adverse	effect	on	our	business,	financial	condition,	and	results	of	operations.	During	In	2022	and	through	2023	2024	,	we
experienced	a	softened	used	equipment	market.	Certain	of	our	revenue	equipment	financing	arrangements	have	balloon
payments	at	the	end	of	the	finance	terms	equal	to	the	values	we	expect	to	be	able	to	obtain	in	the	used	market.	To	the	extent	the
used	market	values	are	lower	than	that,	we	may	be	forced	to	sell	the	equipment	at	a	loss	and	our	results	of	operations	would	be
materially	adversely	affected.	Our	49	%	owned	subsidiary,	TEL,	faces	certain	additional	risks	particular	to	its	operations,	any
one	of	which	could	adversely	affect	our	operating	results.	We	hold	a	49	%	interest	in	TEL,	a	used	equipment	leasing	company
and	reseller.	We	account	for	our	investment	in	TEL	using	the	equity	method	of	accounting.	TEL	faces	several	risks	similar	to
those	we	face	and	additional	risks	particular	to	its	business	and	operations.	TEL	has	significant	ongoing	capital	requirements	and
carries	significant	debt.	The	ability	to	secure	financing	and	market	fluctuations	in	interest	rates	could	impact	TEL'	s	ability	to
grow	its	leasing	business	and	its	margins	on	leases.	Adverse	economic	activity	may	restrict	the	number	of	used	equipment
buyers	and	their	ability	to	pay	prices	for	used	equipment	that	we	find	acceptable.	In	addition,	TEL'	s	leasing	customers	are
typically	small	trucking	companies	without	substantial	financial	resources,	and	TEL	is	subject	to	risk	of	loss	should	those
customers	be	unable	to	make	their	lease	payments	or	declare	bankruptcy,	which	has	happened	in	the	past.	A	portion	of	TEL’	s
business	includes	leasing	equipment	to	individual	independent	contractors	who	are	generally	not	required	to	provide	significant
amounts	to	secure	their	obligations	under	the	lease	agreements	with	TEL.	Such	independent	contractors	generally	have	few
assets	and	are	at	a	heightened	risk	of	defaulting	under	such	lease	agreements,	which	may	cause	TEL	to	incur	unreimbursed	costs
related	to	the	recovery	of	equipment,	equipment	maintenance	and	repair,	missed	lease	payments,	and	the	reletting	of	the
equipment.	In	addition,	the	shrinking	independent	contractor	market	may	decrease	the	number	of	drivers	available	to	utilize	such
portion	of	TEL’	s	business	and	could	decrease	TEL’	s	revenues.	Further,	we	believe	the	used	equipment	market	will
significantly	impact	TEL'	s	results	of	operations	and	such	market	has	been	volatile	in	the	past	and	declined	recently.	There	can



be	no	assurance	that	TEL	will	experience	gains	on	sale	similar	to	those	it	has	experienced	in	the	past	and	it	may	incur	losses	on
sale.	As	regulations	change,	the	market	for	used	equipment	may	be	impacted	as	such	regulatory	changes	may	make	used
equipment	costly	to	upgrade	to	comply	with	such	regulations	or	we	may	be	forced	to	scrap	equipment	if	such	regulations
eliminate	the	market	for	particular	used	equipment.	Further,	there	is	an	overlap	in	providers	of	equipment	financing	to	TEL	and
our	wholly	owned	operations	and	those	providers	may	consider	the	combined	exposure	and	limit	the	amount	of	credit	available
to	us.	TEL'	s	majority	owners	are	generally	restricted	from	transferring	their	interests	in	TEL,	other	than	to	certain	permitted
transferees,	without	our	consent.	There	is	no	assurance	that	we	will	be	able	to	agree	on	any	proposed	sale	or	transfer	of	interests
in	TEL,	whether	by	us	or	the	other	owners.	Finally,	we	do	not	control	TEL'	s	ownership	or	management.	Our	investment	in	TEL
is	subject	to	the	risk	that	TEL'	s	management	and	controlling	members	may	make	business,	financial,	or	management	decisions
with	which	we	do	not	agree	or	that	the	management	or	controlling	members	may	take	risks	or	otherwise	act	in	a	manner	that
does	not	serve	our	interests.	If	any	of	the	foregoing	were	to	occur,	the	value	of	our	investment	in	TEL	could	decrease,	dividends
could	be	reduced	or	eliminated,	and	our	financial	condition,	results	of	operations,	and	cash	flow	could	suffer	as	a	result.	We
could	determine	that	our	goodwill	and	other	intangible	assets	are	impaired,	thus	recognizing	a	related	loss.	As	of	December	31,
2023	2024	,	we	had	goodwill	of	$	75	78	.	7	9	million	and	other	intangible	assets	of	$	99	90	.	6	1	million.	We	evaluate	our
goodwill	and	other	intangible	assets	for	impairment.	We	could	recognize	impairments	in	the	future,	and	we	may	never	realize
the	full	value	of	our	intangible	assets.	If	these	events	occur,	our	profitability	and	financial	condition	will	suffer.	Our	Chairman	of
the	Board	and	Chief	Executive	Officer	and	his	wife	control	a	large	portion	of	our	stock	and	have	substantial	control	over	us,
including	as	a	result	of	our	concentrated	leadership	structure,	which	could	limit	other	stockholders'	ability	to	influence	the
outcome	of	key	transactions,	including	changes	of	control.	Our	Chairman	of	the	Board	and	Chief	Executive	Officer,	David
Parker,	and	his	wife,	Jacqueline	Parker,	beneficially	own	or	have	sole	voting	and	dispositive	power	approximately	15	13	%	of
our	outstanding	Class	A	common	stock	and	100	%	of	our	Class	B	common	stock.	On	all	matters	with	respect	to	which	our
stockholders	have	a	right	to	vote,	including	the	election	of	directors,	each	share	of	Class	A	common	stock	is	entitled	to	one	vote,
while	each	share	of	Class	B	common	stock	is	entitled	to	two	votes.	All	outstanding	shares	of	Class	B	common	stock	are	owned
by	the	Parkers	and	are	convertible	to	Class	A	common	stock	on	a	share-	for-	share	basis	at	the	election	of	the	Parkers	or
automatically	upon	transfer	to	someone	outside	of	the	Parker	family.	This	voting	structure	gives	the	Parkers	approximately	41
39	%	of	the	voting	power	of	all	of	our	outstanding	stock.	As	such,	the	Parkers	are	able	to	substantially	influence	decisions
requiring	stockholder	approval,	including	the	election	of	our	entire	Board,	the	adoption	or	extension	of	anti-	takeover	provisions,
mergers,	and	other	business	combinations.	This	concentration	of	ownership	could	limit	the	price	that	some	investors	might	be
willing	to	pay	for	the	Class	A	common	stock,	and	could	allow	the	Parkers	to	prevent	or	could	discourage	or	delay	a	change	of
control,	which	other	stockholders	may	favor.	The	interests	of	the	Parkers	may	conflict	with	the	interests	of	other	holders	of
Class	A	common	stock,	and	they	may	take	actions	affecting	us	with	which	other	stockholders	disagree	.	Moreover,	Mr.	Parker
serves	as	both	our	Chief	Executive	Officer	and	Chairman	of	our	Board.	Although	the	Board	has	determined	that	the
combination	of	Chief	Executive	Officer	and	Chairman	of	the	Board	positions	is	the	most	appropriate	and	suitable
structure	for	proper	and	efficient	Board	functioning	and	communication,	Mr.	Parker	may	have	an	outsized	ability	to
influence	the	operations	of	the	Company,	which	may	result	in	conflicts	with	the	interests	of	Mr.	Parker,	the	Parker
Family,	and	the	interests	of	our	other	stockholders	.	Provisions	in	our	charter	documents	or	Nevada	law	may	inhibit	a
takeover,	which	could	limit	the	price	investors	might	be	willing	to	pay	for	our	Class	A	common	stock.	Our	Third	Amended	and
Restated	Articles	of	Incorporation	(“	Articles	of	Incorporation	”),	our	Sixth	Amended	and	Restated	Bylaws	("	Bylaws"),	and
Nevada	corporate	law	contain	provisions	that	could	delay,	discourage	or	prevent	a	change	of	control	or	changes	in	our	Board	or
management	that	a	stockholder	might	consider	favorable.	For	example,	our	Articles	of	Incorporation	authorize	our	Board	to
issue	preferred	stock	without	stockholder	approval	and	to	set	the	rights,	preferences	and	other	terms	thereof,	including	voting
rights	of	those	shares;	our	Articles	of	Incorporation	do	not	provide	for	cumulative	voting	in	the	election	of	directors,	which
would	otherwise	allow	holders	of	less	than	a	majority	of	stock	to	elect	some	directors;	our	Class	B	common	stock	possesses
disproportionate	voting	rights;	and	our	Bylaws	provide	that	a	stockholder	must	provide	advance	notice	of	business	to	be	brought
before	an	annual	meeting	or	to	nominate	candidates	for	election	as	directors	at	an	annual	meeting	of	stockholders.	These
provisions	will	apply	even	if	the	change	may	be	considered	beneficial	by	some	of	our	stockholders,	and	thereby	negatively
affect	the	price	that	investors	might	be	willing	to	pay	in	the	future	for	our	Class	A	common	stock.	Furthermore,	pursuant	to	the	“
Acquisition	of	Controlling	Interest	”	statutes	set	forth	in	Sections	78.	378	to	78.	3793,	inclusive,	of	the	Nevada	Revised	Statutes
(the	“	Control	Statutes	”),	if	a	person	acquires	a	controlling	interest	in	the	Company	(defined	in	Nevada	Statutes	Section	78.
3785	as	ownership	of	voting	securities	to	exercise	voting	power	in	the	election	of	directors	in	excess	of	1	/	5,	1	/	3,	or	a	majority
thereof),	the	voting	rights	of	such	person	in	excess	of	the	applicable	threshold	would	be	nullified,	unless	the	acquirer	obtains
approval	of	the	disinterested	stockholders	or	unless	the	Company	amends	its	Articles	of	Incorporation	or	Bylaws	within	ten	days
of	the	acquisition	to	provide	that	the	Control	Statutes	do	not	apply	to	the	Company	or	to	types	of	existing	or	future	stockholders.
Our	Bylaws	provide	that	the	Control	Statutes	do	not	apply	to	an	acquisition	of	a	controlling	interest	in	the	Company	by	the
Parkers	or	their	affiliates.	In	addition,	to	the	extent	that	these	provisions	discourage	an	acquisition	of	our	company	or	other
change	in	control	transaction,	they	could	deprive	stockholders	of	opportunities	to	realize	takeover	premiums	for	their	shares	of
our	Class	A	common	stock.	The	market	price	of	our	Class	A	common	stock	may	be	volatile.	The	price	of	our	Class	A	common
stock	may	fluctuate	widely,	depending	upon	a	number	of	factors,	many	of	which	are	beyond	our	control.	In	addition,	stock
markets	generally	experience	significant	price	and	volume	volatility	from	time	to	time	which	may	adversely	affect	the	market
price	of	our	Class	A	common	stock	for	reasons	unrelated	to	our	performance.	We	cannot	guarantee	the	timing	or	amount	of
repurchases	of	our	Class	A	common	stock,	or	the	declaration	of	future	dividends,	if	any.	The	timing	and	amount	of	future
repurchases	of	our	Class	A	common	stock,	including	repurchases	under	our	current	stock	repurchase	program	authorizing	the
purchase	of	up	to	$	55	million	of	our	Class	A	common	stock,	as	well	as	the	declaration	of	future	dividends,	is	at	the	discretion	of



our	Board	and	will	depend	on	many	factors	such	as	our	financial	condition,	earnings,	cash	flows,	capital	requirements,	any
future	debt	service	obligations,	covenants	under	our	existing	or	future	debt	agreements,	industry	practice,	legal	requirements,
regulatory	constraints,	changes	in	federal	and	state	tax	laws,	and	other	factors	our	Board	deems	relevant.	While	it	is	expected
that	we	will	continue	to	pay	a	quarterly	dividend	under	the	dividend	program	initiated	in	January	2022,	there	is	no	assurance	that
we	will	declare	or	pay	any	future	dividends	or	as	to	the	amount	or	timing	of	those	dividends,	if	any	.	Changes	in	taxation	could
lead	to	an	increase	of	our	tax	exposure	and	could	affect	the	Company’	s	financial	results.	Our	effective	tax	rate	may	be
adversely	impacted	by,	among	other	things,	changes	in	the	regulations	relating	to	capital	expenditure	deductions,	or
changes	in	tax	laws	where	we	operate,	including	the	uncertainty	of	future	tax	rates.	President	Trump	has	indicated	a
desire	to	amend	the	federal	tax	laws.	Until	any	changes	are	passed	into	law	we	will	not	know	if	such	changes,	if	any,	will
have	a	materially	adverse	effect	on	our	financial	results	and	financial	position.	Any	changes	to	the	federal	tax	laws	are
likely	to	have	an	immediate	revaluation	of	our	deferred	tax	assets	and	liabilities	in	the	year	of	enactment	.	If	we	fail	to
maintain	effective	internal	control	over	financial	reporting	in	the	future,	there	could	be	an	elevated	possibility	of	a	material
misstatement,	and	such	a	misstatement	could	cause	investors	to	lose	confidence	in	our	financial	statements,	which	could	have	a
material	adverse	effect	on	our	stock	price.	Our	internal	controls	over	financial	reporting	may	not	prevent	or	detect	misstatements
because	of	its	inherent	limitations,	including	the	possibility	of	human	error,	failure	or	interruption	of	information	technology
systems,	the	circumvention	or	overriding	of	controls,	or	fraud.	Even	effective	internal	controls	can	provide	only	reasonably
assurance	with	respect	to	the	preparation	and	fair	presentation	of	financial	statements.	If	we	fail	to	maintain	effective	internal
controls	in	the	future,	including	any	failure	to	implement	required	new	or	improved	controls,	or	if	we	experience	difficulties	in
their	implementation,	including	with	the	implementation	of	our	internal	controls	in	acquired	companies,	it	could	result	in	a
material	misstatement	of	our	financial	statements,	which	could	cause	investors	to	lose	confidence	in	our	financial	statements	or
cause	our	stock	price	to	decline.	ITEM	1B.	UNRESOLVED	STAFF	COMMENTS


