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This Annual Report on Form 10- K contains certain statements regarding business strategies, market potential, future financial
performance, future action, results, and any other statements that do not directly relate to any historical or current fact which are
“ forward- looking ” statements within the meaning of the Securities Act of 1933, as amended (the “ Securities Act ), the
Exchange Act, and the Private Securities Litigation Reform Act of 1995. The words “ believe, ” “ expect, anticipate,
project, ” “ estimate, ” ““ budget, continue, ” “ could, ” “ intend, ” “ may, plan, potential, ” “ predict, ” *“ seek, ”’
should, ” “ will, ” *“ would, ” “ expect, ” “ objective, ” * forecast, ” *“ goal, ” *“ guidance, ” “ outlook, ” *“ effort, ” *“ target, ”
among others, generally identify forward- looking statements, which speak only as of the date the statements were made. In
particular, information included under the sections entitled “ Business, ” “ Risk Factors, ”” and *“ Management’ s Discussion and
Analysis of Financial Condition and Results of Operations ” contains forward- looking statements. Readers are cautioned that
the matters discussed in these forward- looking statements are subject to risks, uncertainties, assumptions, and other factors that
are difficult to predict, and which could cause actual results to differ materially from those projected, anticipated, or implied in
the forward- looking statements. Where, in any forward- looking statement, an expectation or belief as to future results or events
is expressed, such expectation or belief is based on #he-current plans and expectations of management and expressed in good
faith and believed to have a reasonable basis, but there can be no assurance that the expectation or belief will be achieved or
accomplished. Many factors that could cause actual results or events to differ materially from those anticipated include those
matters described under the sections entitled “ Risk Factors ”” and *“ Management’ s Discussion and Analysis of Financial
Condition and Results of Operations. ” We caution you not to place undue reliance on these forward- looking statements, which
speak only as of the date of this Annual Report on Form 10- K, and we do not assume any obligation to update any forward-
looking statement as a result of new information, future events, or otherwise, except as required by applicable law. All forward-
looking statements, expressed or implied, included in this Annual Report on Form 10- K are expressly qualified in their entirety
by this cautionary statement. This cautionary statement should also be considered in connection with any subsequent written or
oral forward- looking statements that we may make or persons acting on our behalf may issue. You should consider each of the
following factors, as well as the other information in this Annual Report on Form 10- K, including our financial statements and
the related notes, in evaluating our business and our prospects. The risks and uncertainties described below are not the only ones
we face. In general, we are subject to the same general risks and uncertainties that impact many other companies such as general
economic, industry, and / or market conditions and growth rates; risks and uncertainties associated with or arising out of possible
future pandemics; possible future terrorist threats or armed conflicts and their effect on the worldwide economy; and changes in
laws or accounting rules. Additional risks and uncertainties not presently known to us , or that we currently consider immaterial ,
may also impair our business operations. If any of these risks occur, our business and financial results could be harmed. In that
case, the trading price of our common stock could decline. Risks Related to Our Business, Industry, and Strategy Our operating
results may be adversely affected by unfavorable economic and market conditions. Our business and results of operations are
sensitive to changes in overall economic conditions , public health crises, tariffs, and other geopolitical issues that impact
customer shipping volumes, industry freight demand industry truck capacity, inflation, and our operating costs. Regarding
Announced import tariffs on certain imported goods by the Trump administration have led to the threat or imposition of
reciprocal tariffs by several foreign governments on certain goods imported from the U. S. The imposition of additional
tariffs or quotas or changes to certain trade agreements, could, among other thlngs, negatlvely 1mpact customer demand
or increase our operating costs . Economic conditions , tariffs, 1 0 g

deeline-or stabilize-in-the-other issues that decrease shipping U—S—rn+he—neaf-—teﬂ&&ue—te—ﬂae~stabth2&&e&ef—the—feeeﬁ+
imbatanee-between-supply-and-demand can exert downward pressure on rates and equipment utilization for- or geeds
increase the cost of our equlpment fuel and seﬁ‘tees—m—t-he—other eeeﬁemy—operatmg costs . We cannot predict future
economic conditions, vattes-whether proposed or threatened tariffs
will be enacted , or how consumer een-ﬁdenee—demand purchasmg cycles, or our 1nput costs could be affected by such
COl’ldlthl’lS ; o1

99 ¢ 99 ¢

99 ¢ 99 ¢ EENT3 EENT3 113

—In general, 51gn1ﬁcant decreases in shlpplng Volumes within the 1ndustry or increases in
available truck capacity could result in more aggressive freight pricing as carriers compete for loads and truck productivity.
Likewise, we are also subject to cost increases outside our control that could materially reduce our profitability if we are unable
to offset such increases through rate increases or cost reductions. Such cost increases include, but are not limited to, driver
wages, third- party carrier costs, fuel and energy prices, taxes and interest rates, tolls, license and registration fees, insurance
premiums, regulatory compliance costs, transportation equipment and related maintenance costs, and healthcare and other
employee benefit costs. We cannot predict whether, or in what form, or at what rate any such cost increases could occur. Any
such cost increase or event could adversely affect our results of operations or cash flows. We operate in a highly competitive and
fragmented industry that is characterized by intense price competition which could have a materially adverse effect on our
results of operations. Our operating segments compete with many other truckload carriers, logistics, brokerage, and
transportation service providers of varying sizes, and to a lesser extent, LTL carriers, railroads, and other transportation or
logistics companies, some of which have larger fleets, greater access to equipment, preferential customer contracts, greater
capital resources, or other competitive advantages. Competition for the freight we transport or manage is based primarily on



service, efficiency, available capacity, and to some degree, on freight rates alone. Our competitors periodically reduce their
freight rates to gain business, especially when economic conditions negatively impact customer shipping volumes, truck
capacities, or operating costs. Moreover, to limit the number of approved carriers to a manageable number, some of our
customers select ““ core carriers ” as approved transportation service providers, and in some instances, we may not be selected.
Other of our customers periodically accept bids from multiple carriers for their shipping needs, which also periodically results in

the loss of business to competitors. Some of our customers have ;-and-othersmay-inthe-fatare;used or expanded their own
prrvate fleets rather than outsource loads to us —F&Hhere and others may do so etuemdusffy—has-e*peﬂeﬁeed-m&rket—eﬂtf&ﬂee—by

share-. F 1nally, our existing competrtors as Well as new market entrants, have and continue to 1ntr0duce new brokerage
platforms or technologies, which has increased competition. Although we believe we are well positioned and have adopted
technologies, developed strategies, and heavily invested in our own digital service offerings to deter, compete with, or supplant
existing competitors and new market entrants, there can be no assurance that our investments, technologies, or strategies will be
successful in enabling us to sustain or grow our current market share in each of our segments. These competitive dynamics could
have an adverse effect on the number of shipments we transport and the freight rates we receive, which could limit our growth
opportunities and reduce our profitability. We derive a significant portion of our revenues from our major customers, the loss of
one or more of which could have a materially adverse effect on our business. We strive to maintain a diverse customer base;
however, a significant portion of our operating revenues is generated from a number of major customers, the loss of one or more
of which could have a material adverse effect on our business. Aside from our dedicated operations and customer relationships
where we manage such customers’ supply chains, we generally do not have long- term contractual relationships, rate
agreements, or minimum volume guarantees with our customers. Furthermore, certain of the long- term contracts in our
dedicated operations are subject to cancellation. 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. Despite the existence of
contractual arrangements, certain of our customers may engage in competitive bidding processes that could negatively impact
our contractual relationships. 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 materially adverse effect on our business, financial condition, and
results of operations. Difficulties attracting and retaining qualified drivers could materially, adversely affect our profitability and
ability to maintain or grow our fleet. The trucking industry historically has and may continue to experience difficulty attracting
and retaining sufficient numbers of qualified drivers, both new and experienced, including owner- operators, and such shortages
have and could continue to require us to significantly increase driver compensation, rely more on higher- cost third- party
carriers, idle transportation equipment, or dispose of the equipment altogether, any of which could adversely affect our growth
and profitability. The challenge with attracting and retaining qualified drivers is driven by several factors including intense
market competition for a limited pool of qualified drivers, driver compensation, the preference among drivers to work closer to
home and be home most nights, and our highly selective hiring standards. Our turnover rate requires us to continually recruit a
substantial number of company and owner- operator drivers to support our operations. Owner- operator availability is generally
affected by operating cost increases £for which the owner- operator is responsible . fer)-and-eeonemte-Economic conditions 5
svhteh-drive overall increases in customer demand j-and heightened competition for owner- operators from other carriers. When
shortages of owner- operators occur, we may have to increase settlement rates paid to them and increase company driver pay
rates to attract and retain a sufficient number of drivers. These increases could negatively affect our results of operations to the

extent that we would be unable to obtain Correspondrng frerght rate 1ncreases We reeently-ecompleted-the-deploymentofanew

unionization. Although the number of our assocrates who are currently represented by a labor union is not significant, we face
ongoing risks associated with the potential unionization of certain efeur-associates. Over the last several years we have been the
subject of isolated unionization efforts involving a relatively small number of associates, which efforts were, in each case,
unsuccessful. Overall, we believe our relations with our associates are good; however, should a significant number of our
associates opt to be represented by a labor union, we could experience a significant disruption of, or inefficiencies in, our
operations or incur higher labor costs, which could have a material adverse effect on our business, results of operations,
financial condition, and liquidity. Additionally, our responses to any union organizing efforts could negatively impact how our
brand is perceived and have adverse effects on our business, including on our financial results. These responses could also
expose us to legal risk or reputational harm and cause us to incur costs to defend legal and regulatory actions. Moreover, any



labor disputes or work stoppages, whether or not eu%et-hefasseetafes—&meﬁ-tze-such actions culmlnate ina successful
unlomzatlon campalgn could dlqrupt our operatlons and red ; v

bttstness—ﬁnancml results The success of our buqlnesseq depend% on our strong reputation and ability to malntaln the Schneider
brand value. Because the transportation and logistics services we offer are primarily marketed under the Schneider brand, the
Schneider brand name is our most valuable sales and marketing tool. Press coverage, lawsuits, regulatory investigations, or
other adverse publicity that assert some form of wrongdoing or that depict the Company or any of our executives, associates,
contractors, or agents in a negative light, regardless of the factual basis of the assertions being made, could negatively impact
public or customer perceptions of the Company resulting in a loss of brand equity. If we do not maintain and protect our brand
image and reputation, demand for our services could wane and thus have an adverse effect on our financial condition, liquidity,
and results of operations, as well as require additional resources to rebuild our reputation and restore the value of our brand. If
fuel prices rise or fall significantly, our results of operations could be adversely affected. Our truckload operations are largely
dependent on diesel fuel, and accordingly, significant increases in diesel fuel costs could materially and adversely affect our
truckload operations, and if we are unable to pass increased costs on to customers through rate increases or fuel surcharges or if
shippers opt for intermodal rail over trucking their freight, our results of operations and financial condition could be adversely
affected. Likewise, if diesel fuel prices decrease significantly, the results of our intermodal operations could be adversely
affected as shippers shift intermodal freight to over- the- road trucking. Prices and availability of petroleum products are subject
to political, economic, geographic, weather- related, and market factors that are generally outside our control and each of which
may lead to fluctuations in the cost and availability of diesel fuel. Our fuel surcharge program does not protect us against the
full effect of increases in diesel fuel prices, and the terms of our fuel surcharge agreements vary by customer. In addition,
because our fuel surcharge recovery lags behind changes in diesel fuel prices, our fuel surcharge recovery may not capture the
increased costs we pay for fuel, especially when prices are rising. There is variability in the compensatory nature of individual
customer fuel surcharge programs that can affect inflationary cost recovery of fuel. There is no assurance that such fuel
surcharges 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.
Increases in diesel fuel prices, or a shortage or rationing of diesel fuel, could also materially and adversely affect our results of
operations. During As-efDeeember34;2023-2024 , we did not have-enter into any derivative financial instruments that
served to hedge or reduce our exposure to fuel price fluctuations. We depend on railroads and access to the nation’ s ports of
call in the operation of our intermodal business, and therefore, our ability to offer intermodal services or our results of operations
could be adversely impacted if our rail partners or certain ports of call were to perform poorly or experience service disruptions.
Our Intermodal segment utilizes railroads and, in some cases, third- party drayage carriers to transport freight for our intermodal
customers. The majority of these services are provided pursuant to contracts with our service partners which are subject to
periodic renewal. While we have had agreements with all of the Class I railroads, our primary contracts for railroad
transportation in support of our intermodal operations are currently with CSX Transportation, the UP UntenRaeifteRatlroad
Company-, and the CPKC €CanadianPaetfie Kansas-City Ratlroad-. [n certain areas of the U. S., rail service is limited to a few
railroads, or even a single railroad due to the lack of competition. Our ability to provide 1nterm0dal services in certain traffic
lanes is, therefore, likely to be adversely affected if any of the Class I railroads were to discontinue service in certain lanes, or if
any of our rail partners experience service interruptions, or if the overall quality of their rail service were to deteriorate. In
addition, our intermodal business may be adversely affected by declines in service and volume levels provided by the railroads.
All of the Class I railroads in the U. S., including our current rail partners, are unionized and have a recent history of disruption
due to labor disputes and collective action, including strikes. While there is currently a contract in place between the Class |
Railroads and the unions representing rail workers, underlying labor issues remain including, most prominently, precision-
scheduled railroading, the business model adopted in recent years by Class I rail carriers which has been blamed by railroad
unions as the reason for a dramatic reduction in the freight rail workforce, increased supply- chain congestion, and deteriorating
railroad safety. As a result, we cannot predict whether or when a labor dispute involving our rail partners could occur, the
duration of such dispute, and the impact, if any, on our results of operations. Any strike or labor related disruption at any of the
Class I railroads can be expected to have an adverse impact on the results of operations of our Intermodal or Truckload
segments. In addition, a portion of the freight we deliver through both our Intermodal and Truckload segments is imported to the
U. S. through ports of call where workers are represented by the ILWU, a labor union which primarily represents a significant

number of longshore workers at 29 ports across the West Coast, or the ILA International-ongshoremen™s-Asseetation, the



largest union of maritime workers in North America, which represents a larger number of longshoremen on the Atlantic and
Gulf Coasts, Great Lakes, major U. S. rivers, Puerto Rico, and Eastern Canada. The west and east coast ports have long been the
primary gateways for cargo coming into and leaving the U. S. and have a long history of labor and other port disputes,

protracted collective bargaining , and contract negotiations which, in the past, have involved port disputes and closures, as well
as threats of a strike that would have disrupted domestic supply chains. For example, the ILA went on strike for three days in
October 2024 following disputes with the USMX regarding pay and job security in connection with the negotiation of a
new master contract. The strike ended when ILA and USMX agreed to a short- term extension of their existing master
contract. In January 2025, the ILA again threatened to strike when the previous master contract extension expired on
January 15, 2025, Altheugh-although -as-efthe-date-of-this Annual-Report-onForm10-strike was avoided when the ILA

and USMX agreed to a new six - k5-year master contract. there-There have-beenrnoreports-orsigns-oflabor-strife-at-the
ports-enretthereoastthere-can be no guarantee that work stoppages or ether-further disruptions at the west or east coast ports
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v result in a 51gn1ﬁcant charge to earnings . We engage in
strategic transactions and continue to make strategic investments , including investments in new technologies and potentially
disruptive startup companies , which are focused on establishing a competitive advantage in the-transportation and logistics
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experience substantial price volatility which, when accounted for under GAAP, in any given period, could have-a-material
adverse-adversely impact effeeten-the Company’ s finanetal-eonditionrand-results of operations. Refer to Note 5, Investments,
to our consolidated financial statements for information on our strategic investments. Fhese-In addition, we may not be able to
derive value from strategic investments eattr, or we may incur higher than expected costs in realizing a return on such
investments or overestimate the benefits that we receive or realize from such investments. Therefore, we cannot provide
assurance that any of our strategic investments will generate anticipated financial returns. If our strategic investments
fail to meet our expectations, our business and results of operations may be negatively-adversely impacted. We may be
unsuccessful in realizing all or any part of the anticipated benefits of any recent or future acquisitions within the
expected time period or at all. The cost, integration, and performance of any such acquisition may adversely affeeted---
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expand our service offerings and create shareholder value, we have actively been engaged in identifying acquisition
targets which meet our acquisition criteria and recently consummated several acquisitions in this regard. We may be
unable to generate sufficient revenue or earnings from these acquisitions, 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 integrating acquired operations could prevent us from realizing the full
anticipated benefits, within the anticipated timeframe, and could adversely impact our business, results of operations ,
and financial condition. The possible risks involved in recent or future acquisitions include, among others: ¢ difficulties
integrating operations of the companies, including the integration of the workforces, while continuing to provide
consistent, high- quality service to customers; * unanticipated issues in the assimilation and consolidation of information
technology, communications, and other systems, including additional systems training and other labor inefficiencies; °
potentially unfavorable pre- existing contractual relationships; * delays in consolidation of corporate and administrative
infrastructures; ¢ inability to apply and maintain our internal controls and compliance with regulatory requirements; ¢
other unanticipated issues, expenses, and liabilities, including previously unknown liabilities 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 any additional companies at all or on terms favorable to
us, even though we may have incurred expenses in evaluating and pursuing strategic transactions . Our variable rate
indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.
Borrowings under our Receivables Purchase Agreement , and-etrrevolving credit facility, and delayed- draw term loan
facility are at variable interest rates ef4nterest-and expose us to interest rate risk. If interest rates increase, our debt service
obligations on the-variable rate indebtedness will increase even though the amount borrowed remains the same. Our net income
and cash flows, including our cash available for servicing our indebtedness, will correspondingly decrease. We depend on third-




party capacity providers, and issues of performance, availability, or pricing with these transportation providers could increase
our operating costs, reduce our ability to offer intermodal and logistics services, and limit growth in our brokerage and logistics
operations, which could adversely affect our revenue, results of operations, and customer relationships. Our Logistics segment
is highly dependent on the services of third- party capacity providers, such as other truckload carriers, LTL carriers, railroads,
ocean carriers, and airlines. Many of those providers face the same economic challenges as we do and, therefore, are actively
and competitively soliciting business. These economic conditions may have an adverse effect on the performance, availability,
and cost of third- party capacity. If we are unable to secure the services of these third- party capacity providers at reasonable
rates, our results of operations could be adversely affected. Severe weather, climate, and similar events could harm our results of
operations or make our results more volatile. From time to time, we may suffer impacts from severe weather, climate, and
similar events, such as tornadoes, hurricanes, blizzards, ice storms, floods, fires, earthquakes, and explosions, which may
become more severe in the future as a result of climate change. These events may disrupt freight shipments or routes, affect
regional economies, destroy our assets, disrupt fuel supplies, increase fuel costs, cause lost revenue and productivity, increase
our maintenance costs, or adversely affect the business or financial condition of our customers, any of which could harm our
results of operations or make our results of operations more volatile. Risks Relating to Our Financial Condition, Taxation, and
Capital Requirements Our goodwill, other intangible assets, internal use software, or long- lived assets may become impaired,
which could result in a significant charge to earnings. We hold significant amounts of goodwill and long- lived assets, and the
balances of these categories of assets could increase in the future if we acquire other businesses. AtAs of December 31, 2623
2024 , the balance of our goodwill, other intangible assets, internal use software, and long- lived assets was $ 3. 4-4 billion, and
the total market value of the Company’ s outstanding shares was $ 4=5 . 1 billion. Under GAAP, our goodwill, other intangible
assets, internal use software, and long- lived assets are subject to an impairment analysis when events or changes in
circumstances indicate the carrying value of such assets may not be recoverable. In addition, we test goodwill for impairment
annually. Factors that may be considered a change in circumstances indicating that the carrying value of our goodwill, other
intangible assets, internal use software, and long- lived assets may not be recoverable include, but are not limited to, a sustained
decline in stock price and market capitalization, an increase in interest rates, significant negative variances between actual and
expected financial results, reduced future cash flow estimates, adverse changes in applicable laws or regulations or legal
proceedings, changes to technology, failure to realize anticipated synergies from acquisitions, and slower growth rates in our
industry. We may be required to record a significant charge to earnings in our consolidated financial statements during the
period in which any impairment of our goodwill, other intangible assets, internal use software, and long- lived assets is
determined to exist, negatively impacting our results of operations. If our market capitalization was to fall below the book value
of our total stockholders’ equity for a sustained period, we may conclude that the fair value of certain of our long- lived assets is
materially impaired. In this case, we would be required under GAAP to record a noncash charge to our earnings which could
have a material adverse effect on our business, results of operations, and financial condition. We have significant ongoing capital
requirements that could affect our profitability if we either fail or are unable to match the timing of our capital investments with
customer demand, or we are otherwise unable to generate sufficient returns on our invested capital. Our truckload and
intermodal operations are capital- intensive, and our strategic decision to invest in newer equipment requires us to expend
significant amounts in capital expenditures annually. The amount and timing of such capital expenditures depend on various
factors, including anticipated freight demand and the price and availability of new or used tractors. If anticipated freight volume
differs materially from our forecasts or customer demand, our truckload operations may have too many or too few assets. During
periods of decreased customer demand, our asset utilization is challenged, and we may be forced to sell equipment on the open
market in order to right- size our fleet. This could cause us to incur losses on such sales, particularly during times of a softer
used equipment market, either of which could have a materially adverse effect on our profitability. Our leasing business could
also be at risk of inventory impairment if truck deliveries are not aligned with owner- operator demand, which could also have a
materially adverse effect on our profitability. Should demand for freight shipments weaken or our margins suffer due to
increased competition or general economic conditions, we may have to limit our fleet size or operate our transportation
equipment for longer periods, either of which could have a materially adverse effect on our operations and profitability. Our
effective tax rate may fluctuate, which would impact our future 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. We cannot give any assurance as to the stability or predictability
of our effective tax rate in the future because of among other things, uncertalnty regardlng the tax laws and policies of the
countries where we operate. Our Or-€%8 g 0 0 v
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authorities, and these audits may result in adjustments to our provision for taxes or allocations of income or deductions that
result in tax assessments different from amounts that we have estimated. We regularly assess the likelihood of an adverse
outcome resulting from these audits to determine the adequacy of our provision for taxes. There can be no assurance as to the
outcome of these audits or that our tax provisions will not change materially or be adequate to satisfy any associated tax
liability. If our effective tax rates were to increase or if our tax liabilities exceed our estimates and provisions for such taxes, our
financial results could be adversely affected. Insurance and claims expenses could significantly reduce our earnings. We self-
insure, or insure through our wholly- owned captive insurance company, a significant portion of our claims exposure resulting
from auto liability, general liability, cargo, and property damage claims, as well as workers’ compensation. In addition to
insuring portions of our risk, our captive insurance company provides insurance coverage to our owner- operator drivers. We are



also responsible for our legal expenses relating to such claims, which can be significant both on an aggregate and individual
claim basis. Although we reserve for anticipated losses and expenses and periodically evaluate and adjust our claims reserves to
reflect our experience, estimating the number and severity of claims, as well as related costs to settle or resolve them, is
inherently difficult, and such costs could exceed our estimates. Accordingly, our actual losses associated with insured claims
may differ materially from our estimates and adversely affect our financial condition and results of operations in material
amounts. As a supplement to our self- insurance program, we maintain insurance with excess insurance carriers for potential
losses, which exceed the amounts we self- insure. Although we believe our aggregate insurance limits should be sufficient to
cover our historic claims amounts both individually and in the aggregate , the commercial trucking industry has experienced a
wave of bleekbuster-or-so- called *“ nuclear verdicts, ” where juries have awarded tens or even hundreds of millions of dollars to
accident victims and their families. Given this recent trend, it is possible that one or more claims could exceed our aggregate
coverage limits. If any claim were to exceed our aggregate insurance coverage, we would bear the excess, in addition to our
other self- insured amounts. Given the current efaims-setttement-truck litigation environment, the amount of coverage available
from excess insurance carriers is decreasing, and the premiums for this excess coverage are increasing significantly. For the
foregoing reasons, our insurance and claims expenses may increase, or we could increase our self- insured retention as policies
are renewed or replaced. In addition, we may assume additional risk within our captive insurance company that we may or may
not reinsure. Our results of operations and financial condition could be materially and adversely affected if (1) our costs or
losses significantly exceed our aggregate coverage limits, (2) we are unable to obtain insurance coverage in amounts we deem
sufficient, (3) our insurance carriers fail to pay on our insurance claims, or (4) we experience a claim for which coverage is not
provided. Risks Relating to Our Governance Structure Voting control of the Company is concentrated with a Voting Trust that
was established for certain members of the Schneider family, which limits the ability of our other shareholders to influence
major corporate transactions. We currently have a dual class common stock structure consisting of (1) Class A common stock,
entitled to ten votes per share and (2) Class B common stock, entitled to one vote per share. The Schneider family, including
trusts established for the benefit of certain members of the Schneider family, collectively beneficially own 100 % of our
outstanding Class A common stock and approximately 468-41 % of our outstanding Class B common stock, representing
approximately 94 % of the total voting power of all of our outstanding common stock and approximately 68-69 % of our total
outstanding common stock. A Voting Trust holds the shares of Class A common stock that are beneficially owned by the
Schneider family. The mdependent-directors who are members of our Corporate Governance Committec and are not Schneider
family members serve as trustees of the Voting Trust, and in general, those directors have full power and discretion to vote the
Class A shares included in the Voting Trust with two exceptions. First, in the case of any Major Transaction (as defined under
our Amended and Restated Bylaws, including, most notably, a transaction resulting in more than 40 % of the voting power of
our common stock being held outside of the Schneider family), the independent directors of our Corporate Governance
Committee must vote the shares of common Class A stock held in the Voting Trust as directed by the trustees of certain trusts
which have been established for the benefit of certain Schneider family members. As a result, the outcome of the vote on any
Major Transaction is not within the discretion of the Voting Trustees. Second, the independent directors of our Corporate
Governance Committee must vote the shares of common Class A stock held in the Voting Trust in accordance with a
nomination process agreement pursuant to which two specified Schneider family members will be nominated to serve on our
Board on an annual, rotating basis. As a result of these arrangements, the Voting Trust controls the outcome of major corporate
transactions that require or may be accomplished by shareholder approval, and our Class B shareholders would be unable to
affect the outcome of such transactions should any be proposed. We are a “ controlled company ~ within the meaning of the
rules of the NYSE and, as a result, qualify for, and intend to rely on, exemptions from certain corporate governance
requirements relating to our Compensation and Corporate Governance Committees. Our shareholders will not have the same
protections afforded to shareholders of other companies that are subject to such requirements. The Voting Trust has more than
50 % of the voting power for the election of directors. As a result, we qualify as a *“ controlled company ” under the corporate
governance rules for NYSE- listed companies. As a controlled company, certain exemptions under the NYSE listing standards
exempt us from the obligation to comply with certain NYSE corporate governance requirements, including the requirement that
we have a Compensation Committee and a Corporate Governance Committee that are composed entirely of independent
directors. We have elected to take advantage of this “ controlled company  exemption, and therefore, the holders of our Class B
common stock may not have the same protections afforded to shareholders of companies that are subject to all of the corporate
governance rules for NYSE- listed companies. Our status as a controlled company could therefore make our Class B common
stock less attractive to some investors or otherwise depress our stock price. The price of our Class B common stock has been and
may continue to be volatile and may fluctuate significantly, which may adversely impact investor confidence and increase the
likelihood of securities class action litigation. Our Class B common stock price has experienced volatility in the past and may
remain volatile in the future. Volatility in our stock price can be driven by many factors including divergence between our actual
or anticipated financial results and published expectations of analysts or the expectations of the market, the gain or loss of
customers, announcements that we, our competitors, our customers, or our vendors or other key partners may make regarding
their operating results and other factors which are beyond our control such as market conditions in our industry, new market
entrants, technological innovations, and economic and political conditions or events. These and other factors may cause the
market price and demand for our Class B common stock to fluctuate substantially. During 2623-2024 , the closing stock price of
our Class B common stock ranged from a low of § 2420 . 48-65 per share to a high of § 34-33 . 4761 per share. Our Class B
common stock is also included in certain market indices, and any change in the composition of these indices to exclude our
company may adversely affect our stock price. Increased volatility in the financial markets and / or overall economic conditions
may reduce the amounts that we realize in the future on our cash equivalents and / or marketable securities and may reduce our
earnings as a result of any impairment charges that we record to reduce recorded values of marketable securities to their fair



values. Further, securities class action litigation is often brought against a public company following periods of volatility in the
market price of its securities. Due to changes in our stock price, we may be the target of securities litigation in the future.
Securities litigation could result in substantial uninsured costs and divert management’ s attention and our resources. Certain
provisions in our certificate of incorporation, by- laws, and Wisconsin law may prevent or delay an acquisition of the Company,
which could decrease the trading price of our Class B common stock. Each of our certificate of incorporation, our by- laws, and
Wisconsin law, as currently in effect, contain provisions that are intended to deter coercive takeover practices and inadequate
takeover bids by making such practices or bids unacceptably expensive to a bidder and to encourage prospective acquirers to
negotiate with our Board rather than to attempt a hostile takeover. These provisions include, among others: * a dual class
common stock structure, which provides the Voting Trust the ability to control the outcome of matters requiring shareholder
approval, even if the Voting Trust beneficially owns significantly less than a majority of the shares of our outstanding Class A
and Class B common stock; ¢ a requirement that certain transactions be conditioned upon approval by 60 % of the voting power
of our capital stock, including any transaction which results in the Schneider family holding less than 40 % of the voting power
of our capital stock, a sale of substantially all of our assets, and a dissolution; * no provision for cumulative voting in the
election of directors, which would otherwise allow holders of less than a majority of stock to elect some directors; ¢ the inability
of shareholders to call a special meeting except when the holders of at least ten percent of all votes entitled to be cast on the
proposed issue submit a written demand;  advance notice procedures for the nomination of candidates for election as directors
or for proposing matters that can be acted upon at shareholder meetings; * the ability of our directors, without a stockholder
vote, to fill vacancies on our Board (including those resulting from an enlargement of the Board); ¢ the requirement that both 75
% of the directors constituting the full Board and stockholders holding at least 80 % of our voting stock are required to amend
certain provisions in our certificate of incorporation and our by- laws; and ¢ the right of our Board to issue preferred stock
without stockholder approval. Our status as a Wisconsin corporation and the anti- takeover provisions of the WBCL may
discourage, delay, or prevent a change in control even if a change in control would be beneficial to our shareholders by
prohibiting us from engaging in a business combination with any person that is the beneficial owner of at least 10 % of the
voting power of our outstanding voting stock (an “ interested shareholder ) for a period of three years after such person
becomes an interested shareholder, unless our Board has approved, before the date on which the shareholder acquired the
shares, that a business combination or the purchase of stock made by such interested stockholder on such stock acquisition date.
In addition, we may engage in a business combination with an interested shareholder after the expiration of the three- year
period with respect to that shareholder only if one or more of the following conditions is satisfied: (1) our Board approved the
acquisition of the stock before the date on which the shareholder acquired the shares, (2) the business combination is approved
by a majority of our outstanding voting stock not beneficially owned by the interested shareholder, or (3) the consideration to be
received by shareholders meets certain fair price requirements of the WBCL with respect to form and amount. These provisions
could have the effect of discouraging, delaying, or preventing a transaction involving a change in control of our company. These
provisions could also have the effect of discouraging proxy contests and making it more difficult for our non- controlling
shareholders to elect directors of their choosing, causing us to take other corporate actions. In light of present circumstances, we
believe these provisions taken as a whole protect our stockholders from coercive or otherwise unfair takeover tactics by
requiring potential acquirers to negotiate with our Board and by providing our Board with more time to assess any acquisition
proposal. These provisions are not intended to make us immune from takeovers or prevent the removal of incumbent directors.
However, these provisions could delay or prevent an acquisition that our Board determines is not in the best interests of the
Company and all of our stockholders. We may change our dividend policy at any time. The declaration and amount of any future
dividends, including the payment of special dividends, is dependent on multiple factors, including our financial performance and
capital needs, and is subject to the discretion of our Board. The Board may, in its discretion, determine to cut, cancel, or
eliminate our dividend and, therefore, the declaration of any dividend, at any frequency, as it is not assured. Each quarter, the
Board considers whether the declaration of a dividend is in the best interest of our shareholders and in compliance with
applicable laws and agreements. Although we expect to continue to pay dividends to holders of our Class A and Class B
common stock, we have no obligation to do so, and our dividend policy may change at any time without notice. Future
dividends may also be affected by factors that our Board deems relevant, including our potential future capital requirements for
investments, legal risks, changes in federal and state income tax laws, or corporate laws and contractual restrictions such as
financial or operating covenants in our debt arrangements. As a result, we may not pay dividends at any rate or at all. Risks
Related to Legal Compliance If the independent contractors with whom we engage under our alternative owner- operator
business model are deemed by law to be employees, our business, financial condition, and results of operations could be
adversely affected. Like many of our competitors, in certain of our service offerings we offer an alternative owner- operator
business model, which provides opportunities for small business owners and private entrepreneurs who own tractors to
selectively contract with us as independent contractors to transport freight, which they choose, at contracted rates. Were such
independent contractors subsequently determined to be our employees, we would be liable under various federal and state laws
for a variety of taxes, wages, and other compensation and benefits, including for prior periods, which were not timely paid or
remitted. In the U. S., the regulatory and statutory landscape relating to the classification status of independent contractors (or
workers) who work in temporary or flexible jobs and who are paid by the task or project is evolving. Various federal and state
regulatory authorities, as well as independent contractors themselves, have asserted that independent contractor drivers in the
trucking industry, such as those operating under our “ owner- operator choice model ”, 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. Some state and federal authorities have enacted, or are considering, new laws to make it harder
to classify workers as independent contractors and easier for tax and other authorities to reclassify independent contractors as

employees. Under current OnJanuary-9,2024;-the-DOL regulations, released-ts-finalrale-addressing-whenemployers must



and employ a “ totality of the circumstances analysrs to determlne Whether a worker is an employee or a contractor, without
predetermining whether one eriteria-criterion outweighs the other. The six factors, which are non- exhaustive, include a worker'
s opportunity for profit or loss; investments made by the worker and the potential employer; the degree of permanence of the
work relationship; and the degree of control an employer has over the work. The factors also include the extent to which work
performed is 1ntegral to the employer s business ;-and the use of a worker' s sklll and initiative. Although current DOL

regulations W v
fr&meweflﬁ-h&t—rﬁefease‘b increase the hkehhood of an employee determlnatlon and Could drarnatlcally llrnrt the
circumstances under which we may classify our current independent contractor owner- operators as independent contractors
under FLSA , —Beeause-the fina-DOL under the incoming Trump administration recently requested a pause in oral
arguments regardmg the current independentIndependent eentractor-Contractor Rule which may indicate that the new
admlmstratlon may not defend the rule However has—net—yet—geﬂe—nfrte—effeet— or-beetrtested-we-do-nothave-any internat
ng—Ady-legislation or regulation Shewever;-which
limits our ab1l1ty to classrfy owner- operators as 1ndependent contractors could result in driver shortages or adversely impact our
freight capacity which, in turn, could adversely impact our results of operations. Additionally, courts in certain jurisdictions
have issued decisions that could result in a greater likelihood that independent contractors will be judicially classified as
employees. As a result, we are, from time to time, party to administrative proceedings and litigation, including class actions,
alleging violations of the FLSA and other state and federal laws which seek retroactive reclassification of certain current and
former independent contractors as employees. An adverse decision in such legal proceedings in an amount that materially
exceeds our reserves or federal or state legislation in this area which render the owner- operator model either impractical or
extinct thereby curtailing our revenue opportunities could have an adverse effect on our results of operations and profitability.
We operate in a regulated industry, and increased direct and indirect costs of compliance with, or liability for violation of,
existing or future regulations could have a material adverse effect on our business. In the U. S., the DOT, FMCSA, and various
state agencies exercise broad powers over our business, generally governing matters including authorization to engage in motor
carrier service, equipment operation, safety, financial reporting, and leasing arrangements with independent contractors. We are
audited periodically by the DOT to ensure that we are in compliance with various safety, HOS, and other rules and regulations
If we were found to be out of comphance the DOT could restrrct or otherwise 1mpact our operatrons We also operate in various
Canadian provmces as-—gra of viteesy-and contract with
third- party carriers to transport frelght into Mexico. Our farlure to cornply wrth any appllcable laws, rules, or regulations to
which we are subject, whether actual or alleged, could expose us to fines, penalties, or potential litigation liabilities, including
costs, settlements, and judgments. Further, these agencies or governments could institute new laws, rules or regulations, or issue
interpretation changes to existing regulations at any time. The short and long- term impacts of changes in legislation or
regulations are difficult to predict and could materially and adversely affect our earnings and results of operations. Fhe-In
recent years, the EPA and the NHTSA have begun-taking-eoordinated-steps-in-support-of-either finalized or proposed
regulatlons which aim to require truck OEMs to develop and sell a new generation of clean vehicles and engines to reduce
GHG emissions. €omplying-The OEMs’ compliance with these-those and-any-fature-GHG-regulations enaeted-by-the-CARB-,
as well as similar ERANHTSA;and-+orany-otherstate or federal governing-bedyregulations, has increased, and will likely

continue to increase, the cost of our new tractors and , may increase the cost of new trailers, may require us to retrofit certain of
our trailers, may increase our maintenance costs, and could impair equipment productivity and increase our operating costs,
particularly if such costs are not offset by potential fuel savings. These adverse effects, combined with the uncertainty as to the
reliability of the newly designed diesel engines and any related negative impact on the residual values of our equipment, could
materially increase our costs or otherwise adversely affect our business or operations. However, we cannot predict the extent to
which our operations and productivity will be impacted. We will continue monitoring our compliance with federal and state
GHG regulations. Federal and state lawmakers are considering a variety of other climate- change proposals related to carbon and
GHG emissions. The proposals could potentially limit carbon emissions within certain states and municipalities, which would
restrict the location and amount of time that diesel- powered tractors may idle. Such proposals could result in decreased
productivity or increased driver turnover. Regulatory requirements and changes in regulatory requirements may affect our
business or the economics of the industry by requiring changes in operating practices that could influence the demand for and
increase the costs of providing transportation services. If current regulatory requirements become more stringent or new
environmental laws and regulations regarding climate change are introduced, we could be required to make significant capital
expenditures or discontinue certain activities. Refer to Item 1. Business, for additional details on recent climate- related
regulation and laws that impact our operations. Our operations are subject to various environmental laws and regulations, the
violation of which could result in substantial fines or penalties. We are subject to various environmental laws and regulations
dealing with emissions from our tractor fleet, the handling of hazardous materials, underground fuel storage tanks, and discharge
and retention of storm water. We operate in industrial areas where truck terminals and other industrial activities are located and
where groundwater or other forms of environmental contamination have occurred. Our operations involve the risks of fuel
spillage or seepage, environmental damage, and hazardous waste disposal, among others. Certain of our facilities have waste oil
or fuel storage tanks and fueling islands. If a spill or other accident involving hazardous substances occurs, 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 liable for cleanup costs, other
damages, fines, or penaltres any of which could be in material amounts or have a rnaterlally adverse effect on our business and
operating results - ontary B a-gro gtra 9 a :




almed at reducmo GHG emissions and mand"ltlng GHG emissions dlsclosures Whlch could adv ersely 1mpdct our results of
operations. Currently the long- haul trucking industry in North America is diesel fuel- based, and long- haul trucking operations
powered by electricity, natural gas, or hydrogen- based powertrains rather than diesel are not commercially feasible at scale in
North America. Significant challenges remain with respect to the economic feasibility of these trucks, and further development
of this technology is necessary considering power, torque, range, efficiency and other performance requirements of long- haul
trucking operations. Moreover, the extensive nationwide charging / fueling infrastructure and maintenance network that would
be necessary to support such operations does not exist. Nevertheless, federal, state, and local governmental agencies continue to
engage in efforts to support legislation and regulations mandating the transition of diesel fuel- based commercial motor vehicles,
such as Class 8§ tractors operated by the Company’ s independent owner operators and third- party brokerage carriers, to ZEVs.
[n 2622-2024 , the SEC adopted proposed-the-SEC-Climate-climate Diselosure-disclosure rules to enhance Rule-that-woutd
fequfre-d-ramaﬁe—eh&nges—m—ﬂ%e-n&&rre—and extentofstandardize climate- related disclosures by public companies regaréing

and in pubhc offerlngs. Among t-hei-ﬁ other thlngs ehma-teﬂsks— pregress—eﬁ—t-herf—— the final el-nﬁate—gea}s‘—aﬁd-rn-fefmaﬁeﬁ
Ace d-rate-rules woutd-will

stra -- registrant to disclose
(a) climate- related risks and-that have had or are
reasonably likely to have a materlal impact on the reglstrant’ s bus1ness strategy, results of operations, or financial
condition; (b) the actual ertikely-and potential material impacts of any identified climate- related risks on their-- the
registrant’ s strategy, business model s-strategy-, and outlook; (c) for large accelerated filers and accelerated filers like us
that are not otherwise exempted, information about material Scope | and Scope 2 greenheuse-gas-cmissions - and (d) for
those requlred to disclose Scope 1 and / or Scope 2 emlssmns (Wthh Would include us require-attestationreportsfor

; ) , H-Seope-3-emissions-are-matertal-to-the

--assurance report at the

limited assurance level, which, follow1ng and-- an addltlonal transmon period, will be at the reasonable assurance level.
In addltlon, California and other states have enacted laws whlch mandate certain climate- related -ﬁ-naﬁela-l-st&teﬂ&eﬂt

and expect that we wottd-will need to continue to expand our chmate- related dlsclosures —eveﬁ—as—to comply w1th the SEC°
s and the-other state disclosure requirements reporting-timelinets-aeeeterated-. Should the Company fail to implement
appropriate policies and procedures to accurately track or report all of the information required under the-these regulations and
laws prepesed-SEC-Climate-DiselosureRude-, it could be determined that the Company has weaknesses in its internal controls,
and the Company would not be able to obtain the required third- party attestation report or file them timely and could lose
customers. Should any of those events occur, the Company weuld-could face fines and penalties from diseiphinary-actionsby
the SEC and other states and the Company’ s share price could be negatively impacted. At the state level, he-CARB has
adepted-new-regulations-withdrawn its request for an EPA waiver to enforce its ACF rule. The withdrawal means CARB
1s no longer seeking to enforce its ZEV mandate on fleets. Other states have enacted 51mllar leglslatlon to the ACF and

-F&Hhermere—maﬁda-tes—Mandates requiring the tmnsmon to ZEVs Would create substantlal costs for the Company’ s thlrd—
party capacity providers and, in turn, increase the cost of purchased transportation to the Company. An increase in the costs to
purchase, lease, or maintain tractor equipment or in purchased transportation cost caused by existing or new regulations, without
a corresponding increase in price to the customer, could adversely affect our results of operations and financial condition. Due
primarily to the uncertainty of the timing of availability of compliant tractors from OEMs and the timing of the effectiveness of
such laws and regulations, we are not currently able to forecast whether such impact will be material. We, and others, currently
do not expect that long- haul trucking operations powered by electricity, natural gas, or hydrogen- based powertrains rather than
diesel, will become commercially viable at scale throughout North America in the near term sext-five-years-. However, as
various technology alternatives continue to develop and mature and investment in infrastructure continues, local or regional
service in certain geographic areas utilizing Class 8 tractors powered by electricity, natural gas, or hydrogen- based powertrains
may become commercially viable in such time frame. We continue to actively monitor, evaluate, and test developments in the
trucking industry related to the design, manufacture, operation, and support of heavy- duty trucks powered by electricity, natural



gas, or hydrogen- based powertrains in order to consider the implementation of initiatives involving those technologies, as those
technologies and the related infrastructure needed to support them may mature in the future. An increase in costs to implement
these initiatives without a corre%pondlng increase in price to the customer could adversely affect our result% of operatlons and
ﬁnanc1al condmon 0 ; ; ; ;

AGF—Regulatlons the SEC Chmate Dleclosure Rule Cahfornla SB 253 and SB 261, and the VCMDA. General Risk Factors
We rely significantly on our information technology systems, a disruption, failure, or security breach of which could have a
material adverse effect on our business. We rely on information technology throughout all areas of our business and operations
to receive, track, accept, and complete customer orders; process financial and non- financial data; compile results of operations
for internal and external reporting; and achieve operating efficiencies and growth. Such data and information remain vulnerable
to cyber- attacks, cybersecurity breaches, ransomware attacks, hackers, theft, or other unauthorized disclosure. Like other
companies in the transportation industry, we have identified, and expect to continue to identify, attempted cyberattacks and
eyberseeurity-cybersecurity incidents, but none of the attempted cyberattacks or cybersecurity incidents identified as of the
filing date of this Annual Report on Form 10- K has had a material impact on us, except as the continued presence of
cybersecurity threats has resulted, and is expected to continue to result, in significant investments in cybersecurity risk
management programs, processes, and tools. If a cyberattack, cybersecurity breach, ransomware, or other similar attack on us is
successful, this could result in the disclosure of confidential customer or commercial data, loss of valuable intellectual property,
or system disruptions, and subject us to civil liability and fines or penalties, damage our brand and reputation, or otherwise harm
our business, any of which could be material. In addition, delayed sales, lower margins, or lost customers resulting from security
breaches or network disruptions could materially reduce our revenues, materially increase our expenses, damage our reputation,
and have a material adverse effect on our stock price. Our information technology systems may also be susceptible to
interruptions or failures for a variety of reasons including software or hardware failure, user error, power outages, natural
disasters, computer viruses, or other types of interruptions. For example, in 2022 our operations were temporarily disrupted due
to a firmware defect (which was not related to a cyber event and did not involve a breach of data) in a third- party vendor’ s
equipment, which caused certain critical computer applications to not function properly. As a result of this incident, we were
required to rely on manual processes to book freight, execute loads, and pay carriers for two business days and otherwise
execute our business continuity plans. While this disruption resulted in lost revenue and operating profit, it did not have a
material impact on our annual results of operations. However, despite our ability to potentially utilize manual processes, a
significant disruption or failure in our computer networks or applications, of any duration, could have a material adverse effect
on our business, including operational disruptions, loss of confidential information, external reporting delays or errors, legal
claims, or damage to our business reputation. Our success depends on our ability to attract and retain key employees, and if we
are unable to attract and retain such qualified employees, our business and our ability to execute our business strategies may be
materially impaired. Our future success depends largely on the continued service and efforts of our executive officers and other
key management and technical personnel and on our ability to continue to identify, attract, retain, and motivate them. Although
we believe we have an experienced and highly qualified management team, the loss of the services of these key personnel could
have a significant adverse impact on us and our future profitability. Additionally, we must continue to recruit, develop, and
retain skilled and experienced operations, technology, and sales managers if we are to realize our goal of expanding our
operations and continuing our growth. Failure to recruit, develop, and retain a core group of service center managers could have
a materially adverse effect on our business. As a result of the nature and scope of our operations, we are subject to various
claims and lawsuits in the ordinary course of business, which could adversely affect us. As a result of the nature and scope of
our operations, we are involved in various legal proceedings and claims and exposed to a variety of litigation, including those
related to accidents involving our trucks and our brokerage operations, cargo claims, commercial disputes, property damage, and
environmental liability, which may not be fully covered by our insurance. Such litigation may include claims by current or
former employees or third parties, and certain proceedings may be certified or purport to be class actions. In appropriate cases,
we have taken and will seek subrogation from third parties who are responsible for losses or damages that we may become
legally obligated to pay to claimants. In particular, the defense of trucking accidents is challenging for a variety of reasons, one
of which is the recent rise in “~the industry of nuclear verdicts 2=~which typically invelve excessive jury awards that surpass
what would generally be regarded as reasonable or rational compensation for the injuries or damages suffered . Another



challenge facing ;-seetatinflation;seetetal-pereeptions-of the-trucking industry-companies is devising strategies to defend or
offset the various tactics employed by plaintiff’ s counsel , inside and wltimately-outside the courtroom , that have and

continue to contribute to the rise in nuclear verdicts and the use by plaintiffs’ lawyers of third party litigation finaneing
funding and litigation advertising , where-which enables speculative claims by third - party litigation and drives award
demands up, thereby widening the gap for partics to negotiate arefinaneingttigation-inreturnfor-a reasonable share-of
settlement proeeeds-erawarded-damages-. Litigation is inherently uncertain, and the costs of defending litigation, particularly
class- action litigation, may be substantial, and in any period, we could experience significant adverse results, which could have
an adverse effect on our financial condition or results of operations. While we purchase insurance coverage at levels we deem
adequate, future litigation may exceed our insurance coverage or may not be covered by insurance. In addition, adverse publicity
surrounding an allegation or claim that results in litigation may cause significant reputational harm that could have a significant
adverse effect on our financial condition or results of operations. Increasing scrutiny from investors and other stakeholders
regarding ESG related matters may have a negative impact on our business. Companies across all industries are facing
increasing scrutiny from investors and other stakeholders related to ESG matters, including practices and disclosures related to
environmental stewardship, social responsibility, and 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 us, which could have a negative impact on our stock price and our
access to and costs of capital. We have developed certain initiatives and goals relating to ESG matters. Our ability to
successfully execute these initiatives and accurately report our progress presents numerous operational, financial, legal,
reputational, and other risks, many of 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 additional costs on us. If our ESG initiatives and
goals do not meet the expectations of our investors or other stakeholders, which continue to evolve, then our reputation, our
attractiveness as an investment and business partner, and our ability to attract or retain employees 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 in a timely manner, or at all, could also have similar negative impacts and expose us to government enforcement
actions and private litigation. Our long- term sustainability and GHG reduction goals are predicated on large scale customer
adoption of intermodal services, the operational feasibility and reliability of heavy- duty ZEVs, and the corresponding build -
out of a national support infrastructure to reasonably and efficiently manufacture, distribute, or store electricity or alternative
fuels for ZEVs, none of which can be assured. A critical component of our multi- pronged plan to reduce our carbon emissions
and comply with California’ s and other states’ zero or reduced emission requirements is the deployment of ZEVs in significant
numbers in these states together with leveraging our intermodal capability. As an early adopter of ZEVs, there can be no
assurance that we will be successful deploying ZEVs in our operations in significant numbers, that we will be successful
converting more over- the- road freight to intermodal, that the national support infrastructure, including the nation’ s electricity
grid, for heavy- duty ZEVs will be built- out as expected. Should any of those things fail to occur, we may fail to meet our
published sustainability goals, which could result in losing the support of our investors, customers, and other stakeholders; our
becoming subject to regulatory enforcement actions; or suffering reputational harm which, in any case, may increase the cost of
providing transportation services or adversely affect our financial condition, results of operations, and liquidity.



