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PART I

Forward-Looking Statements

This Annual Report on Form 10-K contains certain “forward-looking statements™ within the meaning of the federal securities
laws. All statements, other than statements of historical fact, included or incorporated by reference in this Annual Report on
Form 10-K, including, but not limited to, those under “Business” in Item 1, “Risk Factors” in Item 1A, “Legal Proceedings”
in Item 3, and “Management’s Discussion and Analysis of Financial Condition and Results of Operations™ in Item 7, are
forward-looking statements. These statements are based on management’s belief and assumptions using currently available
information, and expectations, as of the date hereof, are not guarantees of future performance and involve certain risks and
uncertainties. Although we believe that the expectations reflected in these forward-looking statements are reasonable, we
cannot provide assurance that our expectations will prove to be correct. Therefore, actual outcomes and results could
materially differ from what is expressed, implied, or forecasted in these statements. Any differences could be caused by a
number of factors, including, but not limited to:

o a workforce stoppage by our employees covered under our collective bargaining agreement or unfavorable terms of
future collective bargaining agreements;

o relationships with employees, including unions;

e general economic conditions and related shifts in market demand that impact the performance and needs of industries
served by Arkansas Best Corporation’s subsidiaries and/or limit our customers’ access to adequate financial
resources;

e union and nonunion employee wages and benefits, including changes in required contributions to multiemployer
pension plans;

e competitive initiatives, pricing pressures, the effect of volatility in fuel prices and the associated changes in fuel
surcharges on securing increases in base freight rates and the inability to collect fuel surcharges;

e availability of fuel,

o default on covenants of financing arrangements and the availability and terms of future financing arrangements;

e availability and cost of reliable third-party services;

o disruptions or failures of services essential to the use of information technology platforms in our business;

availability, timing, and amount of capital expenditures;

future costs of operating expenses such as fuel and related taxes;

self-insurance claims and insurance premium costs;

governmental regulations and policies;

future climate change legislation;

potential impairment of goodwill and intangible assets;

the impact of our brand and corporate reputation;

the cost, timing, and performance of growth initiatives;

the cost, integration, and performance of any future acquisitions;

the costs of continuing investments in technology, a failure of our information systems, and the impact of cyber

incidents;

weather conditions; and

e other financial, operational, and legal risks and uncertainties detailed from time to time in Arkansas Best
Corporation’s Securities and Exchange Commission (“SEC”) public filings.

Cautionary statements identifying important factors that could cause actual results to differ materially from our expectations
are set forth in this Annual Report on Form 10-K, including, without limitation, in conjunction with the forward-looking
statements included or incorporated by reference in this Annual Report on Form 10-K that are referred to above. When
considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements set forth in
this Annual Report on Form 10-K in “Risk Factors” under Item 1A. All forward-looking statements included or incorporated
by reference in this Annual Report on Form 10-K and all subsequent written or oral forward-looking statements attributable to
us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements. The forward-looking
statements speak only as of the date made and, other than as required by law, we undertake no obligation to publicly update or
revise any forward-looking statements, whether as a result of new information, future events, or otherwise.



ITEM 1. BUSINESS

Arkansas Best Corporation

Arkansas Best Corporation (the “Company”) was incorporated in Delaware in 1966. Headquartered in Fort Smith, Arkansas,
the Company is a freight transportation services and solutions provider with five reportable operating segments. The
Company’s principal operations are conducted through its Freight Transportation operating segment, which consists of ABF
Freight System, Inc. and certain other subsidiaries of the Company (collectively “ABF”). The Company’s other reportable
operating segments are the following non-asset-based businesses: Premium Logistics and Expedited Freight Services, Truck
Brokerage and Management, Emergency and Preventative Maintenance, and Household Goods Moving Services. These non-
asset-based businesses accounted for approximately 18% of 2012 and 22% of fourth quarter 2012 total revenues before other
revenues and intercompany eliminations. As of December 2012, the Company and its subsidiaries had a total of 11,250 active
employees of which approximately 67% were members of labor unions.

The Company continually analyzes where additional capital should be invested and management resources should be focused
to improve relationships with customers and meet their expanding needs. Management of the Company is focused on
increasing returns to our stockholders. Unacceptable returns by ABF have recently led the Company to reduce or limit
investment in that business segment and increase investment in the non-asset-based businesses. The additional resources
invested in growing the non-asset-based businesses is part of management’s long-term strategy to ensure the Company is well
equipped to serve the changing marketplace through both its traditional less-than-truckload (“LTL”) operations and its
businesses that provide services complementary to Freight Transportation.

As part of such strategy, on June 15, 2012, the Company acquired Panther Expedited Services, Inc. (“Panther”). Panther is
one of North America’s largest providers of expedited freight transportation services with expanding service offerings in
premium freight logistics and freight forwarding. Through ABF and its non-asset-based businesses, including Panther, the
Company offers end-to-end logistics solutions and expertise for its customers’ unique shipping needs, including: domestic and
global transportation of LTL, truckload or full-container load (“FCL”), and less-than-container load (“LCL”) shipments;
expedited ground and time-definite delivery solutions; freight forwarding services; freight brokerage; oversight of roadside
assistance and equipment services for commercial vehicles; and household goods moving market services for consumers,
corporations, and the military.

Freight Transportation Segment

ABF Business Overview

The Freight Transportation segment represents the operations of ABF, which includes ABF Freight System, Inc., the
Company’s largest subsidiary, and certain other subsidiaries of the Company, including ABF Freight System (B.C.), Ltd.;
ABF Freight System Canada, Ltd.; ABF Cartage, Inc.; Land-Marine Cargo, Inc.; and Global Supply Chain Services, Inc.
ABF’s revenues, which totaled $1.7 billion for each of the years ended December 31, 2012 and 2011 and $1.5 billion for the
year ended December 31, 2010, accounted for approximately 82% of the Company’s total revenues before other revenues and
intercompany eliminations in 2012 and approximately 90% of such amounts in each of 2011 and 2010.

ABF has been in continuous service since 1923. ABF Freight System, Inc. was incorporated in Delaware in 1982 and is the
successor to Arkansas Motor Freight, a business originally organized in 1935. Arkansas Motor Freight was the successor to a
local LTL carrier that was originally organized in 1923. ABF expanded operations through several strategic acquisitions and
organic growth and is now one of the largest LTL motor carriers in North America, providing direct service to more than 98%
of U.S. cities having a population of 30,000 or more. ABF provides interstate and intrastate direct service to more than 44,000
communities through 277 service centers in all 50 states, Canada, and Puerto Rico. Through arrangements with trucking
companies in Mexico, ABF provides motor carrier freight transportation services to customers in that country as well. ABF
International Air Services offers business-to-business air transportation to over 130 countries around the world, including
door-to-door and door-to-airport services for exporting freight out of the United States. Import services including airport-to-
door, door-to-door, and airport-to-airport are also available for importing freight into the United States. Global Supply Chain
Services, Inc. offers ocean transport, including FCL and expedited LCL, to nearly 90 percent of the total ocean international
market to and from the United States.

In an ongoing effort to manage its cost structure to business levels, the Company routinely evaluates and modifies the ABF
network to reflect changes in customer demands and to reconcile ABF’s infrastructure with tonnage levels and the proximity
of customer freight. In consideration of ABF’s recent operating results, the Company is currently evaluating adjustments to



ITEM 1. BUSINESS — continued

the ABF network, including the closure of certain terminals and distribution centers, that is largely dependent upon ABF’s
labor cost structure. ABF’s labor costs are impacted by its contractual obligations under its collective bargaining agreement
with the International Brotherhood of Teamsters (the “IBT”). This collective bargaining agreement expires on March 31,
2013, and negotiations for the subsequent period are in process. The negotiation of terms of the collective bargaining
agreement is very complex. (See the ABF Employees section below for more information regarding ABF’s collective
bargaining agreement negotiations.) The costs to relocate certain operations in connection with the potential ABF network
adjustments are not expected to be material. Any network changes will be made in consideration of customer service levels
and other relevant factors while focusing on returning ABF to profitability. There can be no assurances that these changes, if
any, will result in a material improvement of ABF’s results of operations.

ABF offers transportation of general commodities through standard, expedited, and guaranteed LTL services — both nationally
and regionally. General commodities include all freight except hazardous waste, dangerous explosives, commodities of
exceptionally high value, commodities in bulk, and those requiring special equipment. ABF’s shipments of general
commodities differ from shipments of bulk raw materials, which are commonly transported by railroad, truckload tank car,
pipeline, and water carrier. General commodities transported by ABF include, among other things, food, textiles, apparel,
furniture, appliances, chemicals, nonbulk petroleum products, rubber, plastics, metal and metal products, wood, glass,
automotive parts, machinery, and miscellaneous manufactured products. ABF also provides consumer self-move services
through U-Pack Moving®; expedited and time-definite shipping; delivery requiring special handling; coordination of LCL
shipments and full container loads moving globally; and an integrated warehousing services network.

ABF provides shipping services to its customers by transporting a wide variety of large and small shipments to geographically
dispersed destinations. Typically, LTL shipments are picked up at customers’ places of business and consolidated at a local
service terminal. Shipments are consolidated by destination for transportation by intercity units to their destination cities or to
distribution centers. At distribution centers, shipments from various terminals can be reconsolidated for other distribution
centers or, more typically, local terminals. Once delivered to a local terminal, a shipment is delivered to the customer by local
trucks operating from the terminal. In some cases, when one large shipment or a sufficient number of different shipments at
one origin terminal are going to a common destination, they can be combined to make a full trailer load. A trailer is then
dispatched to that destination without rehandling. The LTL transportation industry, which requires networks of local pickup
and delivery service centers combined with larger distribution facilities, is significantly more infrastructure intensive than
truckload operations and, as such, has higher barriers to entry. Costs associated with an expansive LTL network, including
investments in real estate and labor costs related to local pickup, delivery, and cross-docking of shipments, are somewhat
more fixed in nature when maintaining service levels.

ABF has organically implemented a Dual-System® Network over the last several years to integrate regional service offerings
with its traditional long-haul model to facilitate its customers’ next-day and second-day delivery needs throughout the United
States. Development and expansion of the regional network required added labor flexibility, strategically positioned freight
exchange points, and increased door capacity at a number of key locations. The Dual-System Network allows for consistent
and continuous LTL service within a single-carrier platform regardless of distance. The integration of ABF’s regional service
offerings has resulted in reduced transit times in approximately 35,000 lanes, representing over 46% of the lanes in ABF’s
network. ABF defines the regional market as tonnage moving 1,000 miles or less, which represented approximately 60% of
ABF’s tonnage in 2012. Management has estimated the regional market to be almost twice as large as the long-haul market,
and ABF’s percentage share of the regional market is estimated to be less than one-half of its percentage share of the long-
haul market.

During the year ended December 31, 2012, no single customer accounted for more than 4% of ABF’s revenues, and the ten
largest customers accounted for less than 10% of ABF’s revenues. In 2012, ABF managed 4.5 million customer shipments
weighing a total of 6.1 billion pounds for an average weight of 1,357 pounds per shipment. As of December 31, 2012, ABF
utilized approximately 3,700 tractors and 20,000 trailers in its linehaul and local pickup and delivery operations.

ABF Employees

As of December 2012, ABF had approximately 9,900 active employees. Employee compensation and related costs are the
largest components of ABF’s operating expenses. In 2012, such costs amounted to 62.2% of ABF’s revenues. As of
December 2012, approximately 75% of ABF’s employees were covered under a collective bargaining agreement, the National
Master Freight Agreement (the “NMFA”), with the IBT. The agreement with the IBT, which extends through March 31,
2013, provided for compounded annual contractual wage and benefit increases of 3% to 4%, subject to additional increases
for cost-of-living adjustments, which includes ABF contributions to various multiemployer plans maintained for the benefit of
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its employees who are members of the IBT. Amendments to the Employee Retirement Income Security Act of 1974
(“ERISA”), pursuant to the Multiemployer Pension Plan Amendments Act of 1980 (the “MPPA Act”), substantially expanded
the potential liabilities of employers who participate in such plans. Under ERISA, as amended by the MPPA Act, an employer
who contributes to a multiemployer pension plan and the members of such employer’s controlled group are jointly and
severally liable for their share of the plan’s unfunded vested liabilities in the event the employer ceases to have an obligation
to contribute to the plan or substantially reduces its contributions to the plan (i.e., in the event of plan termination or
withdrawal by the Company from the multiemployer plans). See Note J to the Company’s consolidated financial statements
included in Part Il, Item 8 of this Annual Report on Form 10-K for more specific disclosures regarding the multiemployer
plans.

ABF operates in a highly competitive industry which consists predominantly of nonunion motor carriers. The Company’s
nonunion competitors have a lower fringe benefit cost structure and less stringent labor work rules, and certain carriers also
have lower wage rates for their freight-handling and driving personnel. Wage and benefit concessions granted by the IBT to
certain union competitors also allow for a lower cost structure than that of ABF. Furthermore, ABF’s labor costs are impacted
by its contributions to multiemployer plans, a portion of which are used to pay benefits to individuals who were never
employed by ABF. Information provided by a large multiemployer pension plan to which ABF contributes indicates that more
than 40% of the plan’s benefit payments are made to retirees of companies that are no longer contributing employers. During
recent recessionary economic conditions, competitors with lower labor cost structures reduced freight rates to gain market
share, which further limited ABF’s ability to maintain or increase base freight rates to sufficient levels in recent years. ABF
has continued to address with the IBT the effect of ABF’s wage and benefit cost structure under the NMFA on its operating
results. As further discussed in Note P to the Company’s consolidated financial statements included in Part 11, Item 8 of this
Annual Report on Form 10-K, management has taken legal actions that it believes are necessary for ABF to achieve an
equitable cost structure and to compete effectively in the LTL industry.

ABF is currently negotiating its new collective bargaining agreement with the IBT for the period subsequent to March 31,
2013. The negotiation of terms of the collective bargaining agreement is very complex, and there can be no assurances
regarding the terms of the new agreement and the related impact on ABF operations and its wage and benefit cost structure for
the new period. The inability to agree on acceptable terms prior to the expiration of ABF’s current agreement could result in a
work stoppage, the loss of customers, or other events that could have a material adverse effect on the Company’s competitive
position, results of operations, cash flows, and financial position in 2013 and subsequent years.

Due to its national reputation, its working conditions, and its wages and benefits, ABF has not historically experienced any
significant long-term difficulty in attracting or retaining qualified employees, although short-term difficulties have been
encountered in certain situations. Management believes that its employees are important to ABF’s focus on customer service
and careful cargo handling. See the Reputation and Responsibility section below for information regarding ABF’s recognition
for safety, claims prevention, and employee leadership.

Competition, Pricing, and Industry Factors
ABF competes with nonunion and union LTL carriers, including YRC Freight and YRC Regional Transportation (reporting
segments of YRC Worldwide Inc.), FedEx Freight, Inc., UPS Freight (a business unit of United Parcel Service, Inc.), Con-
way Freight (a business unit of Con-way Freight Inc.), Old Dominion Freight Line, Inc., Saia, Inc., Vitran Corporation Inc.,
and Roadrunner Transportation Systems, Inc.

ABF actively competes for freight business with other national, regional, and local motor carriers and, to a lesser extent, with
private carriage, domestic and international freight forwarders, railroads, and airlines. Competition is based primarily on
price, service, and providing logistics solutions to customers. ABF seeks to offer value through identifying specific customer
needs and providing operational flexibility in order to respond with customized solutions. ABF’s careful cargo handling, as
previously mentioned in the ABF Employees section, and its use of technology, both internally to manage its business
processes and externally to provide shipment visibility to its customers, are examples of how ABF adds value to its services.

Competition for freight revenue has resulted in price reductions throughout the industry. In an effort to maintain and improve
its market share, the Company’s LTL motor carrier subsidiaries offer and negotiate various discounts from established
pricing. ABF also charges a fuel surcharge based upon changes in diesel fuel prices compared to a national index. Throughout
2012, the fuel surcharge mechanism generally continued to have market acceptance among ABF’s customers, although certain
nonstandard pricing arrangements have limited the amount of fuel surcharge recovered.
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The trucking industry, including ABF, is directly affected by the state of the residential and commercial construction,
manufacturing, and retail sectors of the North American economy. The trucking industry faces rising costs, including costs of
compliance with government regulations on safety, equipment design and maintenance, driver utilization, and fuel economy,
and rising costs in certain non-industry specific areas, including health care and retirement benefits. The trucking industry is
dependent upon the availability of adequate fuel supplies. The Company has not experienced a lack of available fuel but could
be adversely impacted if a fuel shortage develops. Freight shipments, operating costs, and earnings are also adversely affected
by inclement weather conditions. In addition, seasonal fluctuations affect tonnage levels. The second and third calendar
quarters of each year usually have the highest tonnage levels, while the first quarter generally has the lowest, although other
factors, including the state of the U.S. and global economies, may influence quarterly freight tonnage levels.

The U.S. Department of Transportation (“DOT”’) hours-of-service rules regulating driving time for commercial truck drivers
became effective in January 2004. The Federal Motor Carrier Safety Administration (“FMCSA”) of the DOT issued revised
hours-of-service rules in December 2011. The effective date of the final hours-of-service rules was February 27, 2012 with a
July 1, 2013 compliance date for selected provisions. The final rule retained the daily maximum driving limit of 11 hours but
reduced the maximum weekly driving hours to 70 from 82. Implementation of the new hours-of-service rules is not expected
to have a significant impact on ABF’s operations; however, the hours-of-service rules are being challenged in federal court,
and future modifications to the rules may impact ABF’s operating practices and costs.

The FMCSA is currently required to issue a final rule by October 2013 regarding the requirements for interstate commercial
trucks to install electronic logging devices (“ELDs”) to monitor compliance with hours-of-service regulations. In
August 2011, the 2010 rule related to ELDs was remanded back to the FMCSA for further proceedings. The Notice of
Proposed Rulemaking is scheduled for June 2013. Motor carriers are expected to be required to be in compliance within three
years after the final rule is issued. ABF is in the early stages of developing an ELD solution that will allow for the electronic
capture of drivers’ hours of service, as well as for improvement in administrative, dispatch, and maintenance efficiencies.

Technology

The Company’s advancements in technology are important to customer service and provide a competitive advantage. The
majority of the applications of information technology used by the Company have been developed internally and tailored
specifically for customer or internal business processing needs.

ABF makes information readily accessible to its customers through various electronic pricing, billing, and tracking services,
including a logistics application for Apple iPhone and iPad devices which allows ABF customers to access information about
their ABF shipments and request shipment pickup. Online functions tailored to the services requested by ABF customers
include bill of lading generation, pickup planning, customer-intelligent price quotations, proactive tracking, customized e-mail
notification, logistics reporting, dynamic rerouting, and extensible markup language (XML) connectivity. This technology
allows customers to incorporate data from ABF’s systems directly into their own Web site or backend information systems.
As aresult, ABF’s customers can provide shipping information and support directly to their own customers.

Wireless technology enhances the speed and utility of the system by streamlining procedures across ABF’s transportation
network. City drivers, dockworkers, dispatchers, and others are connected to the system and customers in real time via mobile
devices. These devices allow for more efficient shipment pickups, paperless dock operations, and optimal load planning.

Insurance, Safety, and Security

Generally, claims exposure in the motor carrier industry consists of cargo loss and damage, third-party casualty, and workers’
compensation. ABF is effectively self-insured for the first $1.0 million of each cargo loss, generally $1.0 million of each
third-party casualty loss, and $1.0 million of each workers’ compensation loss. Certain other motor carrier subsidiaries of the
Company are insured and have lower deductibles on their policies. The Company maintains insurance that it believes is
adequate to cover losses in excess of such self-insured amounts. However, the Company has experienced situations where
excess insurance carriers have become insolvent. The Company pays assessments and fees to state guaranty funds in states
where it has workers’ compensation self-insurance authority. In some of these states, depending on the specific state’s rules,
the guaranty funds may pay excess claims if the insurer cannot pay due to insolvency. However, there can be no certainty of
the solvency of individual state guaranty funds. The Company has been able to obtain what it believes to be adequate
insurance coverage for 2013 and is not aware of any matters which would significantly impair its ability to obtain adequate
insurance coverage at market rates for its motor carrier operations in the foreseeable future. As evidenced by being a six-time
winner of the American Trucking Associations’ President’s Trophy for Safety, Excellence in Security Award, and Excellence
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in Claims/Loss Prevention Award, ABF believes that it has maintained one of the best safety records and one of the lowest
cargo claims ratios in the LTL industry.

ABF is subject to the Compliance, Safety, and Accountability (“CSA”) program of the FMCSA which was fully implemented
in 2010 to enforce the current motor carrier safety regulations of the DOT. The components of CSA include the measurement
of motor carriers and drivers in seven behavior analysis and safety improvement categories (“BASIC”), as well as evaluation
and intervention programs. Based on the most recently published carrier scores, ABF continued to demonstrate its best-in-
class safety reputation, scoring better than the average of its LTL competitors and well below the alert thresholds in all five
publicly available BASIC scoring categories. Generally, LTL carriers posted more favorable safety scores than truckload
carriers. Unsatisfactory CSA scores could result in a DOT intervention or audit, resulting in the assessment of fines, penalties,
or a change in a carrier’s safety rating. Enforcement of CSA may lead to a decline in available drivers and trucking
companies. This industry safety dynamic could provide an opportunity for qualified carriers to gain market share.

ABF has been subject to cargo security and transportation regulations issued by the Transportation Security Administration
(“TSA”) since 2001 and regulations issued by the U.S. Department of Homeland Security since 2002. ABF is not able to
accurately predict how past or future events will affect government regulations and the transportation industry. ABF believes
that any additional security measures that may be required by future regulations could result in additional costs; however,
other carriers would be similarly affected.

Environmental and Other Government Regulations

The Company is subject to federal, state, and local environmental laws and regulations relating to, among other things:
emissions control, transportation of hazardous materials, underground and aboveground storage tanks, contingency planning
for spills of petroleum products, and disposal of waste oil. New tractor engine design requirements mandated by the
Environmental Protection Agency (“EPA”) intended to reduce emissions became effective on January 1, 2007, and more
restrictive EPA emission-control design requirements became effective for engines built on or after January 1, 2010.

Certain states have enacted legislation relating to engine emissions and/or fuel economy, such as regulations enacted by the
California Air Resources Board (“CARB”). At the present time, management believes that these regulations will not result in
significant additional overall costs to the Company. However, there can be no assurance that more restrictive regulations will
not be enacted. The Company is unable to determine with any certainty the effects of any future climate change legislation
beyond the currently enacted regulations. However, emission-related regulatory actions have historically resulted in increased
costs of revenue equipment and diesel fuel, and future legislation, if passed, could result in increases in these and other costs.

The Company’s subsidiaries store fuel for use in tractors and trucks in 67 underground tanks located in 22 states.
Maintenance of such tanks is regulated at the federal and, in most cases, state levels. The Company believes it is in substantial
compliance with all such regulations. The Company’s underground storage tanks are required to have leak detection systems.
The Company is not aware of any leaks from such tanks that could reasonably be expected to have a material adverse effect
on the Company.

The Company has received notices from the EPA and others that it has been identified as a potentially responsible party under
the Comprehensive Environmental Response Compensation and Liability Act, or other federal or state environmental statutes,
at several hazardous waste sites. After investigating the Company’s or its subsidiaries’ involvement in waste disposal or waste
generation at such sites, the Company has either agreed to de minimis settlements or determined that its obligations, other
than those specifically accrued with respect to such sites, would involve immaterial monetary liability, although there can be
no assurances in this regard. It is anticipated that the resolution of the Company’s environmental matters could take place over
several years. The Company’s reserves for environmental cleanup costs are estimated based on management’s experience with
similar environmental matters and on testing performed at certain sites.

Reputation and Responsibility

The value of the ABF brand is critical to the Company’s success. ABF is recognized as an industry leader for its commitment
to quality, customer service, safety, and technology. Independent research has consistently shown that ABF is viewed as a
premium service provider, especially in the areas of cargo claims prevention, customer service, and reliability.

ABEF is consistently recognized for best-in-class performance in productivity, service, and electronic and market innovation.
In September 2012, ABF was listed on InformationWeek magazine’s “2012 Information Week 500,” which represents the
seventh consecutive year ABF has received this recognition as an innovator in information technology. In July 2011, ABF
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received the CIO magazine “2011 CIO 100” award for its use of information technology in leveraging supply chain services.
ABF has been ranked in the top ten on Selling Power magazine’s list of “Best Companies to Sell For” for eleven consecutive
years. In February 2013, ABF was honored as one of the “Training Top 125” companies by Training magazine for the fourth
year in a row. In both 2010 and 2011, ABF was named as the “National LTL Carrier of the Year” by the National Shippers
Strategic Transportation Council, which recognizes transportation providers on a quantitative scale in the areas of customer
service, operational excellence, pricing, business relationship, leadership, and technology.

ABF is dedicated to safety and security in providing transportation and freight-handling services to its customers. As
previously discussed in the Insurance, Safety, and Security section, ABF is a six-time winner of the American Trucking
Associations’ most prestigious awards: the President’s Trophy for Safety, the Excellence in Security Award, and the
Excellence in Claims/Loss Prevention Award. ABF is the only carrier to earn both the Excellence in Claims/Loss Prevention
Award and the Excellence in Security Award in the same year, which it has accomplished three times. For the seventh time in
the past ten years, ABF was among the winners of the 2012 National Truck Safety Contest conducted by the Safety
Management Council of the American Trucking Associations. In January 2013, three ABF drivers were named by the
American Trucking Associations as “America’s Road Team Captains,” continuing the tradition of ABF’s representation in
this select program based on the drivers’ exceptional safety records and their strong commitment to safety and
professionalism.

ABEF is actively involved in efforts to promote a cleaner environment by reducing both fuel consumption and emissions. For
many years, ABF has voluntarily limited the maximum speed of its trucks, which reduces fuel consumption and emissions and
contributes to ABF’s safety record. ABF also utilizes engine idle management programming to automatically shut down
engines of parked tractors. Fuel consumption and emissions have also been minimized through a strict equipment maintenance
schedule and equipment replacement program. In 2006, ABF was accepted in the EPA’s SmartWay Transportation
Partnership, a collaboration between the EPA and the freight transportation industry that helps freight shippers, carriers, and
logistics companies improve fuel efficiency. In 2010, 2011, and 2012, ABF was recognized in Inbound Logistics magazine’s
annual list of supply chain partners committed to sustainability. Furthermore, in association with the American Trucking
Associations’ Sustainability Task Force, ABF has participated in other opportunities to address environmental issues.

Non-Asset-Based Segments

For the year ended December 31, 2012, the combined revenues of the Company’s non-asset-based segments totaled
$368.6 million, accounting for approximately 18% of annual and 22% of fourth quarter total revenues before other revenues
and intercompany eliminations. The Company is investing resources to grow its non-asset-based segments as it continues to
expand its logistics service offerings in both its traditional markets and in high-value markets that offer the opportunities for
higher margins. The Company’s emerging lines of business provide a complementary set of transportation and maintenance
solutions to the Freight Transportation segment. Through unique methods and processes, including technology solutions,
these businesses provide various logistics services without significant investment in revenue equipment or real estate.
Competition is based primarily on price, service, and providing logistics solutions to customers. Note N to the Company’s
consolidated financial statements included in Part Il, Item 8 of this Annual Report on Form 10-K contains additional segment
financial information, including revenues, operating income, and total assets for the years ended December 31, 2012, 2011,
and 2010.

Premium Logistics and Expedited Freight Services

The Premium Logistics and Expedited Freight Services segment includes the operating results of Panther, which was founded
in 1992 and acquired by the Company on June 15, 2012 (see Note D to the Company’s consolidated financial statements
included in Part Il, Item 8 of this Annual Report on Form 10-K). Panther provides expedited freight transportation services to
commercial and government customers and offers premium logistics services that involve the rapid deployment of highly
specialized equipment to meet extremely specific linehaul requirements, such as temperature control, hazardous materials,
geofencing (routing a shipment across a mandatory, defined route with satellite monitoring and automated alerts concerning
any deviation from the route), specialized government cargo, security services, and life sciences. Through its premium
logistics and global freight forwarding businesses, Panther offers domestic and international freight transportation with air,
ocean, and ground service offerings. As of December 2012, Panther employed approximately 390 active employees to support
its operations.

Panther’s customers communicate their freight needs, typically on a shipment-by-shipment basis, by means of telephone, fax,
internet, email, or Electronic Data Interchange (“EDI™). The information about each shipment is entered into a proprietary
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operating system which facilitates selection of a contracted carrier or carriers based on the carrier’s service capability,
equipment availability, freight rates, and other relevant factors. Once the contracted carrier is selected, the cost for the
transportation has been agreed upon, and the contract carrier has committed to provide the transportation, Panther is in
contact with the contract carrier through numerous means of communication (including EDI, its proprietary Web site, email,
fax, telephone, and mobile applications) and utilizes satellite tracking and communication units on the vehicles to continually
update the position of equipment to meet customers’ requirements as well as to track the status of the shipment from origin to
delivery. The satellite tracking and communication system automatically updates Panther’s fully-integrated internal software
and provides customers with real-time electronic updates.

Substantially all of the network capacity for Panther’s operations is provided by third-party contract carriers, including owner
operators, cartage agents, air freight carriers, ocean shipping lines, and other transportation asset providers, which are selected
based on their ability to serve Panther’s customers effectively with respect to price, technology capabilities, geographic
coverage, and quality of service. Third-party owned vehicles are driven by independent contract drivers and by drivers
engaged directly by independent owners of multiple pieces of equipment, commonly referred to as fleet owners. Panther owns
certain highly specialized equipment, primarily temperature-controlled trailers, to meet the service requirements of certain
customers.

Panther faces intense market competition from service providers that offer one or more of its premium freight logistics
services. Panther’s highly fragmented competitive landscape includes both non-asset-based and asset-based logistics
companies, including freight forwarders that dispatch shipments via asset-based carriers; smaller expedited carriers; integrated
transportation companies that operate their own aircraft and trucks; cargo sales agents and brokers; internal shipping
departments at companies that have substantial transportation requirements; associations of shippers organized to consolidate
their members’ shipments to obtain lower freight rates; and smaller niche service providers that provide services in a specific
geographic market, industry, or service area. Quality of service, technological capabilities, and industry expertise are critical
differentiators among the competition. In particular, companies with advanced technological systems that offer optimized
shipping solutions, real-time visibility of shipments, verification of chain of custody procedures, and advanced security have
significant operational advantages and create enhanced customer value.

Panther is subject to various laws, rules and regulations and is required to obtain and maintain various licenses and permits,
some of which are difficult to obtain. Panther’s network of third-party contract carriers is subject to the CSA program of the
FMCSA, which was implemented in 2010 to enforce the current motor carrier safety regulations of the DOT. These third-
party carriers must also comply with the safety and fitness regulations of the DOT, including those relating to drug and
alcohol testing and hours of service. These regulating bodies and rules are more fully described in the Freight Transportation
Segment section of Part I, Item | of this Annual Report on Form 10-K.

Panther’s operations are influenced by seasonal fluctuations that impact customers’ supply chains and the resulting demand
for expedited services. Expedited shipments may decline during winter months because of post-holiday slowdowns but can be
subject to short-term increases depending on the impact of weather disruptions to customers’ supply chains. Plant shutdowns
during summer months may affect shipments for automotive and manufacturing customers, but hurricanes and other weather
events can result in higher demand for expedited services.

Truck Brokerage and Management

The Truck Brokerage and Management segment includes the results of operations of the Company’s transportation brokerage
services subsidiary, FreightValue, Inc. The operations of FreightValue® were internally developed, beginning in 2001 with a
modest entry into the market through spot quotes for flatbed shipments. This operating segment now provides third-party
transportation brokerage and management services in the United States, Canada, and Mexico by sourcing a variety of
equipment types including truckload, flatbed, intermodal, temperature-controlled, and specialized equipment coupled with
strong technology and carrier- and customer-based Web tools.

FreightVValue does not own any trucks or trailers; instead, it relies on a network of subcontracted third-party transportation
providers. Success of this operating segment depends on the ability to find a suitable transportation provider at the right time,
place, and price to provide freight transportation services for customers.

The truck brokerage industry is impacted by seasonal fluctuations which affect tonnage and shipment levels and,
consequently, revenues and operating results. The second and third calendar quarters of each year usually have the highest
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tonnage levels while the first quarter generally has the lowest, although other factors, including the state of the U.S. and global
economies, may influence quarterly tonnage levels.

Emergency and Preventative Maintenance

The Emergency and Preventative Maintenance segment includes the results of operations of FleetNet America, Inc., the
Company’s subsidiary that provides roadside assistance and maintenance management services for commercial vehicles to
customers in the United States and Canada through a network of third-party service providers. FleetNet America, Inc. began
in 1953 as the internal breakdown department for Carolina Freight Carriers Corp. In 1993, the department was incorporated
as Carolina Breakdown Service, Inc. to allow the opportunity for other trucking companies to take advantage of the
department’s established nationwide service. In 1995, the Company purchased WorldWay Corporation, which included the
subsidiaries of Carolina Freight Carriers Corp. and Carolina Breakdown Service, Inc. The name of Carolina Breakdown
Service, Inc. was changed to FleetNet America, Inc. in 1997.

Emergency roadside services are impacted by weather conditions that affect commercial vehicle operations, and the segment’s
results of operations will be influenced by seasonal variations in business levels.

Household Goods Moving Services

The Household Goods Moving Services segment includes the results of operations of Albert Companies, Inc. and Moving
Solutions, Inc., the Company’s subsidiaries that provide third-party transportation, warehousing, and delivery services to the
consumer, corporate, and military household goods moving markets. The Company completed the acquisition of Albert
Companies, Inc. in 2011. Moving Solutions, Inc. was established internally to provide sales, marketing, technology, and
customer service to facilitate the Company’s household goods moving businesses. Self-move service operations provided by
U-Pack Moving® for which the related freight is handled by ABF are reported within the Freight Transportation segment.

Operations of the Household Goods Moving Services segment are impacted by seasonal fluctuations, resulting in higher
business levels in the second and third quarters as the demand for moving services are typically higher in the summer months.

Corporate Responsibility

The Company has a corporate culture focused on quality service and responsibility. The employees of the Company are
committed to the communities in which they live and work. The Company makes financial contributions to a number of
charitable organizations, many of which are supported by its employees. These employees volunteer their time and expertise
and many serve as officers or board members of various charitable organizations. In its hometown of Fort Smith, Arkansas,
the Company has been a long-time supporter of the United Way of Fort Smith Area and its 34 partner organizations. In 2012,
with employee support, the Company earned the United Way’s coveted Pacesetter award by setting the standard for
leadership and community support. As a past winner of the Outstanding Philanthropic Corporation Award, the Company has
been recognized by the Arkansas Community Foundation for the service that its employees provide to exemplify the spirit of
good citizenship, concern for the community, and support of worthy philanthropic endeavors.

Financial Information About Geographic Areas

Classifications of operations or revenues by geographic location beyond the descriptions previously provided are impractical
and, therefore, are not provided. The Company’s foreign operations are not significant.
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Available Information

The Company files its Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K,
amendments to those reports, proxy and information statements, and other information electronically with the SEC. The
public may read and copy any materials the Company files with the SEC at the SEC’s Public Reference Room at 100 F Street,
NE, Washington, DC 20549. The public may obtain information on the operation of the Public Reference Room by calling
the SEC at 1-800-SEC-0030. Also, all reports and financial information filed with, or furnished to, the SEC can be obtained,
free of charge, through the Company’s Web site located at arkbest.com or through the SEC Web site located at sec.gov as
soon as reasonably practical after such material is electronically filed with, or furnished to, the SEC. The information
contained on the Company’s Web site does not constitute part of this Annual Report on Form 10-K nor shall it be deemed
incorporated by reference into this Annual Report on Form 10-K.
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ITEM 1A. RISK FACTORS

Each of the following risk factors could adversely affect our business, operating results, and financial condition. Our principal
operations are conducted through ABF within our primary operating segment, Freight Transportation. For 2012, ABF
represented approximately 82% of the Company’s total revenues before other revenues and intercompany eliminations. The
following risk factors primarily address the risks identified for ABF; however, our other reportable operating segments
(Premium Logistics and Expedited Freight Services, Truck Brokerage and Management, Emergency and Preventative
Maintenance, and Household Goods Moving Services) are generally or specifically covered by these risk factors.

The transportation industry is affected by business risks that are largely out of our control, any of which could have a
material adverse effect on our operating results.

General and industry-specific factors that could have a negative impact on our performance in the future include, but are not
limited to the following factors, each of which is discussed in further detail in this section: a workforce stoppage by our
employees covered under our collective bargaining agreement or unfavorable terms of future contracts; difficulty in attracting
and retaining qualified employees, drivers, and/or dockworkers; inability to improve recent operating results; general
economic factors and instability in financial and credit markets; an increasingly competitive industry and freight rate
environment; loss of key employees; volatile fuel prices as well as the rates of change in associated fuel surcharges, the effect
of fuel surcharge changes on securing increases in base freight rates, and the inability to collect fuel surcharges; the inability
to obtain sufficient fuel supplies; default on covenants of financing arrangements; loss of third-party rail service providers;
shortage of third-party service providers or our inability to obtain reliable services from third-parties at reasonable prices;
disruptions or failures of services essential to the use of information technology platforms in our business; loss of market
share to rail or other transportation sectors; increases in the required contributions under our collective bargaining agreements
with the IBT for wage contributions and/or benefits contributions to multiemployer plans; increasing capital requirements;
excess or insufficient capacity resulting from timing of capital investments; increasing costs of maintenance and tires for
revenue equipment; increases in new equipment costs and decreases in the amount we are able to obtain for sales of our used
equipment; decreases in the availability of new equipment; increases in the frequency and/or the severity of workers’
compensation and/or third-party casualty claims; increases in workers’ compensation and/or third-party casualty insurance
premiums; violation of international, federal, or state regulations and increasing costs for compliance with such regulations;
violations of environmental laws or regulations; risks associated with conducting international business; climate change
legislation; emissions-control regulations; competitive and regulatory risks related to owner operators of our Premium
Logistics and Expedited Freight Services segment; potential impairment of goodwill and intangible assets; costs or liabilities
associated with legal proceedings; damage to our brand or corporate reputation; unsuccessful implementation or delayed
increases in business volumes of our service and growth initiatives and emerging business lines; unsuccessful business
acquisitions; a failure of our information systems; cyber incidents; antiterrorism measures; weather or seasonal fluctuations,
including any influence of climate change; and/or changes in accounting rules and requirements.

We may also be negatively impacted by significant declines in demand for our services arising from adverse weather
conditions or natural calamities, such as hurricanes, earthquakes, or tornadoes; operational or market disruptions, including
infrastructure damage; the loss of a key location such as a distribution center; and/or illegal acts, including terrorist attacks.

The foregoing risks are largely out of our control and any one of these risks could have a material adverse effect on our results
of operations.

We depend on our employees to support our operating business and future growth opportunities. If we are unable to
reach agreement on a new collective bargaining agreement or our relationship with our employees deteriorates, we
could be faced with labor disruptions or stoppages, which could have a material adverse effect on our business, reduce
our operating results, and place us at a further disadvantage relative to nonunion competitors.

As of December 2012, approximately 75% of ABF’s employees were covered under a collective bargaining agreement with
the IBT. The agreement with the IBT, which extends through March 31, 2013, provided for compounded annual contractual
wage and benefit increases of approximately 3% to 4%, subject to additional increases for cost-of-living adjustments.
Contract negotiations for the period subsequent to March 31, 2013 began in late December 2012 and are in process. The
negotiation of terms of the collective bargaining agreement is very complex. The inability to agree on acceptable terms for the
next period prior to the expiration of ABF’s current agreement could result in a work stoppage, the loss of customers, or other
events that could have a material adverse effect on the Company’s competitive position, results of operations, cash flows, and
financial position in 2013 and subsequent years. We could also experience a loss of customers or a reduction in our potential
share of business in the markets we serve if shippers limit their use of unionized freight transportation service providers
because of the risk of work stoppages.
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We operate in a highly competitive industry which consists predominantly of nonunion LTL carriers. Nonunion companies
typically have similar wage costs but significantly lower fringe benefit costs compared to union companies. However, certain
nonunion carriers reduced their wage rates for freight-handling and driving personnel in recent years, and wage and benefit
concessions granted to certain union competitors have also allowed for a lower cost structure than that of ABF. We have not
historically experienced any significant long-term difficulty in attracting or retaining qualified drivers, although short-term
difficulties have been encountered in certain situations, such as periods of significant increases in tonnage levels. Difficulty in
attracting and retaining qualified drivers or increases in compensation or fringe benefit costs could affect our profitability and
our ability to grow. If we are unable to continue to attract and retain qualified drivers, we could incur higher driver recruiting
expenses or a loss of business. In addition to difficulties we may experience in driver retention, if we are unable to effectively
manage our relationship with the IBT, we could be less effective in ongoing relations and future negotiations, which could
lead to operational inefficiencies and increased operating costs.

Panther’s driver fleet is made up of independent owner operators and individuals. We face intense competition in attracting
and retaining qualified owner operators for Panther’s operations from the available pool of drivers and fleets, which may
require us to increase owner-operator compensation or take other measures to remain an attractive option for owner operators.

We have a recent history of net losses.

We have incurred a net loss attributable to Arkansas Best Corporation in three of the past four years totaling $7.7 million,
$32.7 million, and $127.9 million for the year ended December 31, 2012, 2010, and 2009, respectively. Improvement of our
operating results depends upon numerous factors, including our ability to increase tonnage; secure adequate pricing, including
fuel surcharges, for our services; forecast and manage our cost structure to business levels, primarily in the area of salaries,
wages, and benefits; and grow our emerging non-asset-based businesses. We can make no assurances that we will be able to
achieve the operating results necessary to improve our profitability in the future.

We are subject to general economic factors and instability in financial and credit markets that are largely beyond our
control, any of which could adversely affect our operating results, liquidity, and financial position.

Our performance is affected by recessionary economic cycles, downturns in customers’ business cycles, and changes in their
business practices. Our business is directly affected by levels of industrial production, manufacturing, housing, and consumer
spending. Recessionary economic conditions may result in a general decline in demand for freight transportation services. The
pricing environment generally becomes more competitive during economic recessions, which adversely affects the profit
margin for our services. Customers may select transportation services based on pricing alone, which may result in a loss of
business in some cases. Economic conditions could adversely affect our customers’ business levels, the amount of
transportation services they require, and their ability to pay for our services. Customers encountering adverse economic
conditions represent a greater potential for uncollectible accounts receivable, and, as a result, we may be required to increase
our allowances for uncollectible accounts receivable. In addition, customers could reduce the number of carriers they use by
selecting “core carriers” as approved transportation service providers, and in some instances, we may not be selected.

We depend on suppliers for equipment, parts, and services that are critical to our operations. A disruption in the availability
or a significant increase in the cost to obtain these supplies resulting from the effect of adverse economic conditions or related
financial constraints on our suppliers’ business levels could adversely impact our business and results of operations.

We are affected by the instability in the financial and credit markets that from time to time has created volatility in various
interest rates and returns on invested assets in recent years. We have historically been subject to market risk due to variable
interest rates, on all or a part of our borrowings under bank credit lines, and continue to be subject to such risk on our
accounts receivable securitization facility and the secured term loan (“Term Loan”) outstanding under our credit agreement
(“Credit Agreement”). Changes in interest rates may increase our financing costs related to the Term Loan, future borrowings
against our accounts receivable securitization facility, additional capital lease or note payable arrangements, or additional
sources of financing. Furthermore, future financial market disruptions may adversely affect our ability to refinance our Credit
Agreement and accounts receivable securitization facility, maintain our letter of credit arrangements or, if needed, secure
alternative sources of financing. If any of the financial institutions that have extended credit commitments to us are adversely
affected by economic conditions or disruption to the capital and credit markets, they may become unable to fund borrowings
under their credit commitments or otherwise fulfill their obligations to us, which could have an adverse impact on our ability
to borrow additional funds, and thus have an adverse effect on our operations and financial condition.
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Our qualified nonunion defined benefit pension plan trust holds investments in equity and debt securities. Declines in the
value of plan assets resulting from the instability in the financial markets, general economic downturn, or other economic
factors beyond our control could further diminish the funded status of the nonunion defined benefit pension plan and
potentially increase our requirement to make contributions to the plan. A change in the interest rates used to calculate our
funding requirements under the Pension Protection Act (the “PPA”) would impact contributions required to fund our plan.
Significant plan contribution requirements could reduce the cash available for working capital and other business needs and
opportunities. An increase in required pension plan contributions may adversely impact our financial condition and liquidity.
Substantial future investment losses on pension plan assets would increase pension expense in the years following the losses.
Investment returns that differ from expected returns are amortized to expense over the remaining active service period of plan
participants. In addition, a change in the discount rate used to calculate our obligations for our nonunion defined benefit
pension plan and postretirement health benefit plan for financial statement purposes would impact the projected benefit
obligation and expense for these plans. An increase in expense for these pension and postretirement plans may adversely
impact our results of operations. We could also experience losses on investments related to our cash surrender value of
variable life insurance policies, which may negatively impact our results of operations.

We are uncertain as to how long we will continue to be impacted by the residual effects of the unfavorable macroeconomic
and industry conditions of recent years. The continuation or further weakening of these conditions could have a material
adverse effect on our business, results of operations, and financial position. Furthermore, it is not possible to predict the
effects of armed conflicts or terrorist attacks and subsequent events on the economy or on consumer confidence in the United
States or the impact, if any, on our future results of operations or financial condition.

We operate in a highly competitive industry and our business could suffer if we are unable to adequately address
downward pricing pressures and other factors that could adversely affect our profitability and ability to compete in
the transportation industry.

We face significant competition in local, regional, national, and international markets. Numerous factors could adversely
impact our ability to compete effectively in the transportation and logistics industry, retain our existing customers, or attract
new customers, which could have a material adverse effect on our operating results and financial condition. These competitive
factors include, but are not limited to, the following:

e We compete with many other LTL carriers of varying sizes, including both union and nonunion LTL carriers and, to
a lesser extent, with truckload carriers and railroads, some of which have greater capital resources than we do or
have other competitive advantages.

e  Our nonunion competitors generally have a lower fringe benefit cost structure for their freight-handling and driving
personnel than union carriers. Wage and benefit concessions granted to certain union competitors allow for a lower
cost structure than ours and may impact our competitiveness in the LTL industry. Our competitors could reduce their
freight rates to gain market share, especially during times of reduced growth rates in the economy. The resulting
increased pricing competition could limit our ability to maintain or increase freight rates, maintain our operating
margins, or grow tonnage levels.

e Some of our competitors periodically reduce their prices to gain business, especially during times of reduced growth
rates in the economy, which limits our ability to maintain or increase prices. If customers select transportation
service providers based on price alone rather than the total value offered, we may be unable to maintain or grow our
business.

e Customers periodically accept bids from multiple carriers for their shipping needs, and this process may depress
prices or result in the loss of some business to competitors.

e  Our competitors may offer a broader portfolio of services or more effectively bundle their service offerings, which
could impair our ability to maintain or grow our market share.

e Competition in the LTL industry from non-asset-based logistics and freight brokerage companies may adversely
affect our customer relationships and prices.

e The trend toward consolidation in the transportation industry could continue to create larger LTL carriers with
greater financial resources and other competitive advantages relating to their size. We could experience some
competitive difficulties if the remaining LTL carriers, in fact, realize advantages because of their size. Industry
consolidations could also result in our competitors providing a more comprehensive set of services at competitive
prices, which could adversely affect our results of operations.
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Our management team is an important part of our business and loss of key employees could impair our success.

We benefit from the leadership and experience of our senior management team and other key employees and depend on their
continued services to successfully implement our business strategy. The unexpected loss of key employees could have an
adverse effect on our operations and profitability if we are unable to secure replacement personnel that have sufficient
experience in our industry and in the management of our business.

We depend heavily on the availability of fuel for our trucks. Fuel shortages, increases in fuel costs, and the inability to
collect fuel surcharges or obtain sufficient fuel supplies could have a material adverse effect on our operating results.

The transportation industry is dependent upon the availability of adequate fuel supplies. We have not experienced a lack of
available fuel but could be adversely impacted if a fuel shortage develops. A disruption in our fuel supply resulting from
natural or man-made disasters, armed conflicts, terrorist attacks, actions by producers, or other factors that are beyond our
control could have a material adverse effect on our operations. We maintain fuel storage and pumping facilities at many of our
terminals; however, we may experience shortages in the availability of fuel at certain locations and may be forced to incur
additional expense to ensure adequate supply on a timely basis to prevent a disruption to our service schedules.

We charge a fuel surcharge based on changes in diesel fuel prices compared to a national index. The fuel surcharge rate in
effect is available on the ABF Web site at abf.com. (The information contained on the ABF Web site is not a part of this
Annual Report on Form 10-K nor shall it be deemed incorporated by reference into this Annual Report on Form 10-K.)
Although revenues from fuel surcharges generally more than offset increases in direct diesel fuel costs, other operating costs
have been, and may continue to be, impacted by fluctuating fuel prices. The total impact of higher energy prices on other
nonfuel-related expenses is difficult to ascertain. We cannot predict, with reasonable certainty, future fuel price fluctuations,
the impact of higher energy prices on other cost elements, recoverability of higher fuel costs through fuel surcharges, the
effect of fuel surcharges on our overall rate structure, or the total price that we will receive from our customers.

Fuel prices have fluctuated significantly in recent years. During periods of changing diesel fuel prices, the fuel surcharge and
associated direct diesel fuel costs also vary by different degrees. Depending upon the rates of these changes and the impact on
costs in other fuel- and energy-related areas, operating results could be impacted. Whether fuel prices fluctuate or remain
constant, operating results may be adversely affected if competitive pressures limit our ability to recover fuel surcharges.
Throughout 2012, the fuel surcharge mechanism generally continued to have market acceptance among our customers,
although certain nonstandard arrangements with some of ABF’s customers have limited the amount of fuel surcharge
recovered. During periods of increasing fuel costs, the negative impact on operating margins of capped fuel surcharge revenue
is more evident as fuel prices remain above maximum levels recovered through the fuel surcharge mechanism on certain
accounts. While the fuel surcharge is one of several components in our overall rate structure, the actual rate paid by customers
is governed by market forces based on value provided to the customer. When fuel surcharges constitute a higher proportion of
the total freight rate paid, our customers are less receptive to increases in base freight rates. Prolonged periods of inadequate
base rate improvements could adversely impact operating results as elements of costs, including contractual wage rates,
continue to increase.

We do not have any long-term fuel purchase contracts or any hedging arrangements to protect against fuel price increases.
Significant changes in diesel fuel prices and the associated fuel surcharge may increase volatility in our fuel surcharge
revenue and fuel-related costs. Significant increases in fuel prices or fuel taxes resulting from economic or regulatory
changes, supply and demand imbalances, actions by producers, or other factors that are out of our control which are not offset
by base freight rate increases or fuel surcharges could have an adverse impact on our results of operations.

Our Credit Agreement and accounts receivable securitization facility contain financial and other restrictive covenants
with which we may be unable to comply. A default under these financing arrangements could cause a material adverse
effect on our liquidity, financial condition, and results of operations.

The Term Loan outstanding under our Credit Agreement is secured by a lien on certain of our assets and pledges of the equity
interests in certain subsidiaries. Our Credit Agreement contains conditions, representations and warranties, events of default,
and indemnification provisions that are customary for financings of this type including, but not limited to, a minimum fixed
charge coverage ratio, a maximum adjusted leverage ratio, and limitations on incurrence of debt, investments, liens on assets,
transactions with affiliates, mergers, consolidations, and purchases and sales of assets. Our accounts receivable securitization
facility contains representations and warranties, affirmative and negative covenants, and events of default that are customary
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for financings of this type, including a maximum adjusted leverage ratio and maintaining certain characteristics of the
receivables, such as rates of delinquency, default, and dilution.

If we default under the terms of these facilities and fail to obtain appropriate amendments to or waivers under the applicable
financing arrangement, our borrowings against the facilities could be immediately declared due and payable. If we fail to pay
the amount due, the lenders could proceed against the collateral by which our Term Loan is secured, our borrowing capacity
may be limited, or the facilities could be terminated. If acceleration of outstanding borrowings occurs or if the facilities are
terminated, we may have difficulty borrowing additional funds sufficient to refinance the accelerated debt or entering into new
credit or debt arrangements, and, if available, the terms of the financing may not be acceptable. A default under our Credit
Agreement or accounts receivable securitization facility could have a material adverse effect on our liquidity and financial
condition.

We depend on services provided by third parties and increased costs or disruption of these services could adversely
affect our operations.

In 2012, rail utilization accounted for 14.4% of our total miles in the Freight Transportation segment. A reduction in the
availability of rail services could increase purchased transportation costs which we may be unable to pass along to our
customers. If a disruption in transportation services from our rail service providers occurred, we could be faced with business
interruptions that could cause us to fail to meet the needs of our customers. If these situations occurred, our results of
operations and cash flows could be adversely impacted.

The inability to obtain the services of reliable third-parties at competitive prices or the shortage of quality third-party
providers could have a material adverse effect on the operating results of our non-asset-based businesses. Third-party
providers can be expected to increase their prices based on market conditions or to cover increases in operating expenses.
These providers are subject to industry regulations which may have a significant impact on their operations, causing them to
increase prices or exit the industry. Increased industry demand for these services may also reduce available capacity and
increase pricing. If we are unable to correspondingly increase the prices we charge to our customers, or if we are unable to
secure sufficient third-party services to meet our commitments to our customers, there could be a material adverse impact on
the operations, revenues, and profitability of our non-asset-based businesses.

Costs incurred and/or loss of business associated with disruptions or failures of essential services upon which our
information technology platforms rely could have a material adverse effect on our results of operations and financial
condition.

Our business requires the efficient and uninterrupted operation of our computer and communications hardware systems and
infrastructure, including our proprietary information technology platforms. Our information technology systems also depend
upon global communications providers, satellite-based communications systems, electric utilities, and telecommunications
providers. We have no control over the operation, quality, or maintenance of these services or whether vendors will improve
their services or continue to provide services that are essential to our business. Disruptions or failures in the services upon
which our information technology platforms rely may adversely affect the services we provide, which could increase our costs
or result in a loss of customers that could have a material adverse effect on our results of operation.

Our business could be adversely impacted by increased competition from freight transportation service providers
outside the motor carrier freight transportation industry.

In addition to LTL and truckload motor carriers, we compete against other freight transportation service providers, including
railroads. Certain challenges in the motor carrier freight transportation industry, such as the competitive freight rate
environment; capacity restraints in times of growing freight volumes; increased costs and potential shortages of commercial
truck drivers; potential changes to driver hours-of-service requirements; increased costs of fuel and other operating expenses;
and costs of compliance with existing and potential legal and environmental regulations could result in more competitive
service offerings of rail providers. Recent growth in the rail transportation sector has resulted from general economic
improvement and a conversion of truckload to intermodal shipping. Our results of operations and financial condition could be
adversely impacted if railroads or other freight transportation sectors gain a significant share of the market for our services.
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We could be obligated to make additional significant contributions to multiemployer pension plans.

Under the provisions of the Taft-Hartley Act, retirement and health care benefits for our contractual employees are provided
by a number of multiemployer plans. Due to the inherent nature of multiemployer plans, there are risks associated with
participation in these plans that differ from single-employer plans. We contribute to multiemployer pension and
postretirement benefit plans monthly based generally on the time worked by our contractual employees, in accordance with
our collective bargaining agreement with the IBT and other related supplemental agreements. We recognize as expense the
contractually required contribution for the period and recognize as a liability any contributions due and unpaid. Other
unrelated employers contribute to these multiemployer plans pursuant to their respective collective bargaining agreements.
Assets contributed by an employer to a multiemployer plan are not segregated into a separate account and are not restricted to
provide benefits only to employees of that contributing employer. If a participating employer to a multiemployer plan no
longer contributes to the plan, the unfunded obligations of the plan may be borne by the remaining participating employers. In
the event of the termination of a multiemployer pension plan or if we withdraw from a multiemployer pension plan, under
current law, we would have material liabilities, the amounts of which could be in excess of our current ability to adequately
finance, for our share of the unfunded vested liabilities of each such plan. We have not received notification of any plan
termination, and we do not currently intend to withdraw from these plans.

We currently contribute to 25 multiemployer pension plans, which vary in size and in funded status. The trust funds for these
plans are administered by trustees, an equal number of whom generally are appointed by the IBT and certain management
carrier organizations or other appointing authorities for employer trustees, as set forth in the fund’s trust agreements.

In 2006, the Pension Protection Act (the “PPA”) became law and together with related regulations established new minimum
funding requirements for multiemployer pension plans. The PPA mandates that multiemployer pension plans that are below
certain funded levels or that have projected funded deficiencies adopt a funding improvement plan or a rehabilitation program
to improve the funded levels over a defined period of time. The PPA also accelerates the timing of annual funding notices and
requires additional disclosures from multiemployer pension plans if such plans fall below the required funded levels. Based
on the most recent annual funding notices we have received, most of which are for plan years ended December 31, 2011,
approximately 63% of our contributions to multiemployer pension plans, including the Central States, Southeast and
Southwest Areas Pension Fund (the “Central States Pension Fund”) discussed below, are made to plans that are in “critical
status” (or in the red zone) and approximately 12% of our contributions are made to plans that are in “endangered status” (or
in the yellow zone) as defined by the PPA.

Approximately one half of our multiemployer pension contributions are made to the Central States Pension Fund. The Central
States Pension Fund adopted a rehabilitation plan as a result of its actuarial certification for the plan year beginning January 1,
2008 which placed the Central States Pension Fund in critical status in accordance with the PPA. Our current collective
bargaining agreement complies with the rehabilitation plan which was adopted by the Central States Pension Fund prior to the
April 1, 2008 effective date of the collective bargaining agreement. In accordance with PPA requirements, the Central States
Pension Fund adopted an updated rehabilitation plan effective December 31, 2010, which implements additional measures to
improve the plan’s funded level, including establishing a minimum retirement age and actuarially adjusting certain pre-age 65
benefits for participants who retire after July 1, 2011. The updated rehabilitation plan also effectively caps the required
pension contribution rates at the current levels for the rate class applicable to the National Master Freight Agreement (the
“NMFA”); however, any changes to scheduled contribution rate increases under the current labor agreement, which ends on
March 31, 2013, would be subject to approval by the bargaining parties. Despite the changes made in its rehabilitation plan,
we can make no assurances of the extent to which the updated rehabilitation plan will improve the funded status of the Central
States Pension Fund. The Central States Pension Fund remained in critical status as of January 1, 2012 with a funded
percentage of 53.9%, and an amended rehabilitation plan was implemented effective December 31, 2011.

In 2005, the U.S. Internal Revenue Service (“IRS”) granted an extension of the period of time over which the Central States
Pension Fund amortizes unfunded liabilities by ten years subject to the condition that a targeted funding ratio will be
maintained by the fund. Due, in part, to the decline in asset values associated with the investment losses in the financial
markets during 2008, the funded level of the Central States Pension Fund dropped below the targeted funding ratio set forth as
a condition of the ten-year amortization extension beginning with the January 1, 2009 actuarial valuation. However, the
amortization extension granted by the IRS in 2005 expressly indicated that modifications of conditions would be considered
in the event of unforeseen market fluctuations which cause the plan to fail the funded ratio condition for a certain plan
year. Based on information currently available to us, the Central States Pension Fund has not received notice of revocation of
the ten-year amortization extension granted by the IRS. In the unlikely event that the IRS revokes the extension, revocation

19



ITEM 1A. RISK FACTORS - continued

would apply retroactively to the 2004 plan year, which would result in a material liability for our share of the resulting funded
deficiency, the extent of which is currently unknown to us.

Other multiemployer pension plans in which we participate have adopted or will have to adopt either a funding improvement
plan or a rehabilitation program, depending on their current funded status as required by the PPA. We believe that the
contribution rates under our collective bargaining agreement will comply with any rehabilitation plan that has been or may be
adopted by the majority of the multiemployer pension plans in which we participate. If the contribution rates in the collective
bargaining agreement fail to meet the requirements established by the rehabilitation or funding improvement plan required by
the PPA for underfunded plans, the PPA would impose additional contribution requirements in the form of a surcharge of an
additional 5% to 10%. However, under our current collective bargaining agreement, any surcharges that may be required by
the PPA are covered by the contractual contribution rate and should not increase our overall contribution obligation. We are
currently negotiating with the IBT for a new collective bargaining agreement for the period subsequent to March 31, 2013,
and cannot determine with any certainty the minimum contributions which will be required under future collective bargaining
agreements or the impact they will have on our results of operations and financial condition.

The underfunded status of many plans in which we participate developed over many years, and we believe that an improved
funded status will also take time to be achieved. We believe that the trustees of these funds will take appropriate measures to
fulfill their fiduciary duty to preserve the integrity of the plans, or in certain cases, to extend the solvency of the funds by
utilizing a combination of several possible initiatives as they have done in the past, although we cannot make any assurances
in this regard. The trustees of the Central States Pension Fund concluded for the rehabilitation plan effective December 31,
2010, that imposing additional contribution increases in the current economic environment could risk irreparable harm to the
financial condition of many contributing employers, thereby adversely impacting their ability to continue to make
contributions to fund the pension plans. Any changes to scheduled contribution rate increases through March 31, 2013 under
our current collective bargaining agreement would be subject to approval by the bargaining parties. While increasing
employer contributions has historically served as a potential remedy to address the underfunded status, other alternatives that
may be pursued by the trustees of underfunded plans include establishing a minimum retirement age, reducing or eliminating
certain “adjustable benefits” of the plan, or redesigning the plan structure. Furthermore, additional legislative changes or
action taken by governmental agencies could provide relief.

As previously mentioned, the highly competitive industry in which we operate could impact the viability of contributing
employers. In 2009, certain contributing competitors of ABF were granted concessions from the IBT which allowed for the
suspension of multiemployer pension plan contributions for the eighteen-month period ending December 31, 2010. In 2010,
this suspension was extended until June 1, 2011, at which time pension contributions resumed at a significantly lower rate.
The reduction of contributions by member employers, the impact of market risk on plan assets and liabilities, and the effect of
any one or combination of the aforementioned business risks, which are outside our control, have the potential to adversely
affect the funded status of the multiemployer pension plans, potential withdrawal liabilities, and our future contribution
requirements.

We have significant ongoing capital requirements that could affect profitability and growth if we are unable to
generate sufficient cash from operations or properly forecast capital needs to correspond with business volumes.

We have significant ongoing capital requirements. If we are not able to generate sufficient cash from operations in the future,
our growth could be limited; we could have to utilize our existing financing arrangements to a greater extent or enter into
additional leasing or financing arrangements; or our revenue equipment may have to be held for longer periods, which would
result in increased expenditures for maintenance. Forecasting business volumes involves many factors, including general
economic trends and the impact of competition, which are subject to uncertainty and beyond our control. If we do not
accurately forecast our future capital investment needs, especially for revenue equipment, in relation to corresponding
business levels, we could have excess capacity or insufficient capacity. If these situations occurred, there could be an adverse
effect on our operations and profitability.

Increased prices for new revenue equipment and decreases in the value of used revenue equipment could adversely
affect our earnings and cash flows.

Manufacturers have raised the prices of new revenue equipment significantly due to increased costs of materials and, in part,

to offset their costs of compliance with new tractor engine design requirements mandated by the EPA, which are intended to
reduce emissions. The latest EPA engine design requirements became effective for engines built beginning January 1, 2010. A
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number of states have mandated, and states may continue to mandate, additional emission-control requirements for equipment
which could increase equipment costs for entire fleets that operate in interstate commerce. Further equipment price increases
may result from these federal and state requirements. In addition, greenhouse gas emissions regulations are likely to impact
equipment design and cost. If new equipment prices increase more than anticipated, we could incur higher depreciation and
rental expenses than anticipated. If we are unable to offset any such increases in expenses with freight rate increases, our
results of operations could be adversely affected. If the market value of revenue equipment being used in our operations
decreases, we could incur impairment losses and our cash flows could be adversely affected.

During prolonged periods of decreased tonnage levels, we may make strategic fleet reductions which could adversely impact
our operating results. In addition, other trucking companies may reduce fleet levels during recessionary economic cycles,
which could result in an increase in the supply of used equipment. If market prices for used revenue equipment decline, we
could incur impairment losses on assets held for sale and our cash flows could be adversely affected.

Decreases in the availability of new tractors and trailers could have a material adverse effect on our operating results.

We may face difficulty in purchasing new equipment due to decreased supply. From time to time, some original equipment
manufacturers (“OEMSs”) of tractors and trailers may reduce their manufacturing output due, for example, to lower demand
for their products in economic downturns or a shortage of component parts. Component suppliers may either reduce
production or be unable to increase production to meet OEM demand, creating periodic difficulty for OEMs to react in a
timely manner to increased demand for new equipment and/or increased demand for replacement components as economic
conditions change. An inability to continue to obtain an adequate supply of new tractors or trailers could have a material
adverse effect on our results of operations and financial condition.

Ongoing claims expenses could have a material adverse effect on our operating results.

Our self-insurance retention levels are currently $1.0 million for each workers’ compensation loss, $1.0 million for each cargo
loss, and generally $1.0 million for each third-party casualty loss. Certain motor carrier subsidiaries of the Company, other
than ABF, are insured and have lower deductibles on their policies. Our self-insurance retention levels for medical benefits
are $250,000 per person, per claim year. We maintain insurance for liabilities above the amounts of self-insurance to certain
limits. If the frequency and/or severity of claims increase, our operating results could be adversely affected. The timing of the
incurrence of these costs could significantly and adversely impact our operating results compared to prior periods. Significant
increases in health care costs related to medical inflation, claims experience, current and future federal and state laws and
regulations, and other cost components that are beyond our control could significantly increase the costs of our self-insured
medical plans and postretirement medical costs, or require us to adjust the level of benefits offered to our employees. In
addition, if we lose our ability to self-insure for any significant period of time, insurance costs could materially increase and
we could experience difficulty in obtaining adequate levels of insurance coverage in that event.

We are required by certain states in which we are self-insured to provide collateral for workers’ compensation and third-party
casualty claims liabilities. We have agreements with certain financial institutions to provide collateralized facilities for the
issuance of letters of credit that require cash or short-term investments to be pledged as collateral for the outstanding letters of
credit. We also have the ability to issue letters of credit against our accounts receivable securitization facility. These otherwise
unsecured letters of credit have the effect of reducing borrowing availability under that facility. In addition, we have programs
in place with multiple surety companies for the issuance of partially secured or unsecured surety bonds in support of our self-
insurance program. Certain surety bonds are collateralized by restricted short-term investments in certificates of deposit.
Estimates made by the states and the surety companies of our future exposure for our self-insurance liabilities could influence
the amount and cost of additional letters of credit and surety bonds required to support our self-insurance program, which
could increase the amount of our cash equivalents and short-term investments restricted for use and unavailable for
operational or capital requirements.

We utilize third-party service providers in the operation of our non-asset-based segments. Claims may be asserted against us
for accidents involving these third parties or for our actions in retaining their services. Such claims against us may not be
covered by insurance policies or may exceed the amount of insurance coverage, which could adversely impact our results of
operations and financial condition.
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Increased insurance premium costs could have an adverse effect on our operating results.

Our recent insurance renewals did not result in significant changes in premiums; however, insurance carriers may increase
premiums for many companies, including transportation companies, in the coming years. We could also experience additional
increases in our insurance premiums in the future if our claims experience worsens. If our insurance or claims expense
increases and we are unable to offset the increase with higher freight rates, our earnings could be adversely affected.
Furthermore, we may not be able to maintain or obtain insurance of the type and amount we desire at reasonable rates. As a
result of market conditions, premiums and deductibles for certain of our insurance policies could increase. In some instances,
certain insurance could become unavailable or available only for reduced amounts of coverage. If we were to incur a
significant liability for which we were not fully insured, it could have a material adverse effect on our financial position.

We operate in a highly regulated industry, and costs of compliance with, or liability for violations of, existing or future
regulations could have a material adverse effect on our operating results.

Various federal and state agencies exercise broad regulatory powers over the transportation industry, generally governing
such activities as operations of and authorization to engage in motor carrier freight transportation, operations of non-vessel-
operating common carriers, safety, contract compliance, insurance requirements, tariff and trade policies, taxation, and
financial reporting. We could become subject to new or more restrictive regulations, such as regulations relating to engine
emissions, drivers’ hours of service, occupational safety and health, ergonomics, or cargo security. Compliance with such
regulations could substantially reduce equipment productivity, and the costs of compliance could increase our operating
expenses.

The DOT rules regulating driving time for commercial truck drivers have had a minimal impact upon our operations. The
FMCSA issued revised hours-of-service rules in December 2011 which have an effective date of February 27, 2012 and a
July 1, 2013 compliance date for selected provisions. Implementation of the new hours-of-service rules is not expected to
have an impact on our operations; however, future changes in these rules could have an adverse effect on our operating
efficiency and increase costs.

Our drivers and dockworkers also must comply with the safety and fitness regulations promulgated by the DOT, including
those relating to drug and alcohol testing and hours of service. The TSA has adopted regulations that require all drivers who
carry hazardous materials to undergo background checks by the Federal Bureau of Investigation when they obtain or renew
their licenses.

CSA regulations could potentially result in a loss of business to other carriers, driver shortages, increased costs for qualified
drivers, and driver and/or business suspension for noncompliance. A resulting decline in the availability of qualified drivers,
coupled with additional personnel required to satisfy future revisions to hours-of-service regulations, could adversely impact
our ability to hire drivers to adequately meet current or future business needs. Shippers may be influenced by the publicly-
available scores in selecting a carrier to haul their freight and, although ABF is recognized in the industry for its commitment
to safety, carriers with better CSA scores may be selected in certain cases. Unsatisfactory CSA scores could result in a DOT
intervention or audit, resulting in the assessment of fines, penalties, or a downgrade of our safety rating. Failures to comply
with DOT safety regulations or downgrades in our safety rating could have a material adverse impact on our operations or
financial condition. A downgrade in our safety rating could cause us to lose the ability to self-insure. The loss of our ability to
self-insure for any significant period of time could materially increase insurance costs or we could experience difficulty in
obtaining adequate levels of insurance coverage.

There can be no assurance that legislative, judicial, or regulatory authorities will not introduce proposals or assert
interpretations of existing rules and regulations resulting in the reclassification of the owner operators of our Premium
Logistics and Expedited Freight Services segment as employees. In the event of such reclassification, we could be exposed to
various liabilities and additional costs and our business and results of operations could be adversely affected. These liabilities
and additional costs could include exposure, for both future and prior periods, under federal, state, and local tax laws, and
workers’ compensation, unemployment benefits, labor, and employment laws, as well as potential liability for penalties and
interest, which could have a material adverse effect on our results of operations and financial condition.

Increases in license and registration fees, bonding requirements, or taxes, including federal fuel taxes, or the implementation
of new forms of operating taxes on the industry could also have an adverse effect on our operating results.
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The ongoing development of data privacy laws may require changes to our data security policies and procedures, and the
associated costs of the changes required to maintain our compliance with standards in the United States and other jurisdictions
in which we operate could adversely affect our operating results.

Our non-asset-based segments utilize third-party service providers who are subject to similar regulation requirements as
previously mentioned. If the operations of these providers are impacted to the extent that a shortage of quality third-party
service providers occurs, there could be a material adverse effect on the operating results and business growth of our non-
asset-based segments.

We are subject to certain risks arising from our international business.

We provide transportation and logistics services to and from international locations and are, therefore, subject to risks of
international business, including, but not limited to, changes in the economic strength of certain foreign countries; changes in
foreign exchange rates; the ability to secure space on third-party aircraft, ocean vessels, and other modes of transportation;
difficulties in enforcing contractual obligations and intellectual property rights; burdens of complying with a wide variety of
international and United States regulations and export and import laws; and social, political, and economic instability.

We are also subject to compliance with the Foreign Corrupt Practices Act (“FCPA”). Failure to comply with the FCPA and
local regulations in the conduct of our international business operations may result in legal claims against us. In addition, if
we are unable to maintain the Customs — Trade Partnership Against Terrorism (“C-TPAT?”) status of our Premium Logistics
and Expedited Freight Services segment, we may have significant border delays, which could cause our international
operations to be less efficient than competitors also operating internationally. We also face additional risks associated with
our foreign operations, including restrictive trade policies and imposition of duties, taxes, or government royalties imposed by
foreign governments. These and other factors that substantially affect the operations of our international business could have a
material adverse effect on the operating results of our global service offerings.

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

We are subject to various environmental laws and regulations dealing with the handling of hazardous materials and similar
matters. We may transport hazardous materials and we operate in industrial areas where truck terminals and other industrial
activities are located and where groundwater or other forms of environmental contamination could occur. We also store fuel
in underground and aboveground tanks at some facilities. Our operations involve the risks of, among others, fuel spillage or
leakage, environmental damage, and hazardous waste disposal. Under certain environmental laws, we could be held
responsible for any costs relating to contamination at our past or present facilities and at third-party waste disposal sites, as
well as costs associated with the cleanup of accidents involving our vehicles. Although we have instituted programs to
monitor and control environmental risks and promote compliance with applicable environmental laws and regulations,
violations of applicable laws or regulations may subject us to cleanup costs and liabilities including substantial fines, civil
penalties, or civil and criminal liability, as well as bans on making future shipments in particular geographic areas, any of
which could adversely affect our business and operating results. In addition, if any damage or injury occurs as a result of the
transportation of hazardous materials, we may be subject to claims from third parties and bear liability for such damage or
injury.

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, and some form of federal, state, or regional climate change legislation is
possible in the future. The Company is unable to determine with any certainty the effects of any future climate change
legislation. However, emission-related regulatory actions have historically resulted in increased costs of revenue equipment
and diesel fuel, and future legislation, if passed, could result in increases in these and other costs. Increased regulation
regarding greenhouse gas emissions, including diesel engine emissions and/or total vehicle fuel economy, could impose
substantial costs on us that may adversely impact our results of operations. We may also be subject to additional requirements
related to customer-led initiatives or their efforts to comply with environmental programs. Until the timing, scope, and extent
of any future regulation or customer requirements become known, we cannot predict their effect on our cost structure or our
operating results. Furthermore, although we are committed to mandatory and voluntary sustainability practices, increased
awareness and any adverse publicity about greenhouse gas emissions emitted by companies in the transportation industry
could harm our reputation or reduce customer demand for our services.
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The engines used in our newer tractors are subject to new emissions-control regulations, which could substantially
increase operating expenses.

Tractor engines that comply with the EPA emission-control design requirements that took effect on January 1, 2007 are
generally less fuel-efficient and have increased maintenance costs compared to engines in tractors manufactured before these
requirements became effective. Engine manufacturers have made adjustments to the operating software since the introduction
of these engines that have resulted in slightly improved fuel economy and some early-life cycle reduction in maintenance cost
per mile in the 2010 EPA-compliant engines compared to the 2007 EPA engines; however, the maintenance costs have
proven to be markedly higher in comparison to the pre-2007 EPA engines. In addition, our costs to acquire and maintain
compliant equipment could increase substantially. If we are unable to offset increases in equipment and maintenance costs
with higher freight rates and fuel economy savings, our results of operations could be adversely affected.

Our total assets include goodwill and intangibles. If we determine that these items have become impaired in the future,
our earnings could be adversely affected.

As of December 31, 2012, we had recorded goodwill of $73.2 million and intangible assets, net of accumulated amortization,
of $79.6 million, both primarily as a result of the June 15, 2012 acquisition of Panther. Goodwill represents the excess of cost
over the fair value of net identifiable tangible and intangible assets acquired. Goodwill and indefinite-lived intangible assets
are not amortized but rather are evaluated for impairment annually or more frequently, if indicators of impairment exist.
Finite-lived intangible assets are also evaluated for impairment whenever events or changes in circumstances indicate that the
carrying value may not be recoverable. If the impairment evaluations for goodwill and intangible assets indicate the carrying
amount exceeds the estimated fair value, an impairment loss is recognized in an amount equal to that excess. Our annual
impairment evaluations of goodwill and indefinite-lived intangible assets were performed as of October 1, 2012, 2011, and
2010, and it was determined that there was no impairment of the recorded balances.

Panther is evaluated as a separate reporting unit for the impairment assessment of goodwill and intangible assets. Significant
declines in business levels or other changes in cash flow assumptions or other factors that negatively impact the fair value of
the operations of Panther could result in impairment and a resulting non-cash write-off of a significant portion of our goodwill
and intangible assets, which would have an adverse effect on our financial condition and operating results.

We are subject to litigation risks that could result in significant expenditures and have other material adverse effects
on our business.

The nature of our business exposes us to the potential for various claims and litigation related to labor and employment,
competitive matters, personal injury, property damage, safety and contract compliance, environmental liability, and other
matters. We are subject to risk and uncertainties related to liabilities which may result from the cost of defending against
class-action litigation, such as alleged violations of anti-trust laws, wage-and-hour and discrimination claims, and any other
legal proceedings. Some or all of our expenditures to defend, settle, or litigate these matters may not be covered by insurance
or could impact our cost and ability to obtain insurance in the future. Any material litigation or a catastrophic accident or
series of accidents could have a material adverse effect on our business, financial position, and results of operations. Our
business reputation and our relationship with our employees may also be adversely impacted by our involvement in legal
proceedings. For more information related to the Company’s legal proceedings, see Note P to the Company’s consolidated
financial statements included in Part 11, Item 8 of this Annual Report on Form 10-K.

If we are unable to maintain the ABF brand and our corporate reputation, our business may suffer.

ABEF is recognized as an industry leader for its commitment to quality, customer service, safety, and technology. Our business
depends in part on our ability to maintain the image of the ABF brand. Service, performance, and safety issues, whether actual
or perceived, could adversely impact our customers’ image of ABF and result in the loss of business. Adverse publicity
regarding labor relations, legal matters, environmental concerns, and similar matters, which are connected to ABF, whether or
not justified, could have a negative impact on our reputation and may result in the loss of customers and our inability to secure
new customer relationships as well as hinder the growth of our emerging lines of business. Our business and our image could
also be negatively impacted by a breach of our corporate policies by employees or vendors. Damage to our reputation and
loss of brand equity could reduce demand for ABF’s services and thus have an adverse effect on our business, results of
operations, and financial position, as well as require additional resources to rebuild our reputation and restore the value of our
brand.
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Our initiatives to grow our principal business operations and our emerging lines of business may take longer than
anticipated or may not be successful.

Maintaining and developing service offerings requires ongoing investment in personnel and infrastructure. Depending upon
the timing and level of revenues generated from our service initiatives, the related results of operations and cash flows we
anticipate from these initiatives and additional service offerings may not be achieved.

In an ongoing effort to manage its cost structure to business levels, the Company routinely evaluates and modifies the ABF
network to reflect changes in customer demands and to reconcile ABF’s infrastructure with tonnage levels and the proximity
of customer freight. In consideration of ABF’s recent operating results, the Company is currently evaluating adjustments to
the ABF network, including the closure of certain terminals and distribution centers, that is largely dependent upon ABF’s
labor cost structure. ABF’s labor costs are impacted by its contractual obligations under its collective bargaining agreement
with the IBT, which covered approximately 75% of ABF’s employees as of December 2012. This collective bargaining
agreement expires on March 31, 2013, and negotiations for the subsequent period are in process. The negotiation of terms of
the collective bargaining agreement is very complex. Any network changes will be made in consideration of customer service
levels and other relevant factors while focusing on returning ABF to profitability. There can be no assurances that these
changes, if any, will result in a material improvement of ABF’s results of operations.

We also face challenges and risks in executing our growth initiatives in our emerging lines of business. We may not be able to
hire and train the appropriate personnel to manage and grow these services or we may lose personnel who could take
proprietary information about our business to our competitors. As we focus on growing our non-asset-based businesses, we
may encounter difficulty in adapting our corporate structure or in developing and maintaining effective partnerships among
our operating segments which could hinder our operational, financial, and strategic objectives. Furthermore, we may invest
significant resources to enter or expand our services in markets with established competitors, and we may not be able to
successfully gain market share which could have an adverse effect on our operating results and financial position.

We may be unsuccessful in realizing all or any part of the anticipated benefits of any future acquisitions.

We evaluate acquisition candidates from time to time and may acquire assets and businesses that we believe complement our
existing assets and business. Acquisitions may require substantial capital or the incurrence of substantial indebtedness. If we
consummate any future acquisitions, our capitalization and results of operations may change significantly. The degree of
success of acquisitions will depend, in part, on our ability to realize anticipated cost savings and growth opportunities. Our
success in realizing these benefits and the timing of this realization depends in part upon the successful integration of any
acquired businesses. The possible difficulties of integration include, among others: retention of customers and key employees;
unanticipated issues in the assimilation and consolidation of information, communications, and other systems; inefficiencies
and difficulties that arise because of unfamiliarity with potentially new geographic areas and new assets and the businesses
associated with them; consolidation of corporate and administrative infrastructures; the diversion of management’s attention
from ongoing business concerns; the effect on internal controls and compliance with the regulatory requirements under the
Sarbanes-Oxley Act of 2002; and unanticipated issues, expenses, and liabilities. The diversion of the attention of management
from our current operations to the acquired operations and any difficulties encountered in combining operations could
prevent us from realizing the full benefits anticipated to result from the acquisitions and could adversely impact our results of
operations and financial condition. Also, following an acquisition, we may discover previously unknown liabilities associated
with the acquired business for which we have no recourse under applicable indemnification provisions.

Our information technology systems are subject to cybersecurity risks, some of which are beyond our control, that
could have a material adverse effect on our business, results of operations, and financial position.

We depend on the proper functioning and availability of our information systems, including communications and data
processing systems, in operating our business. These systems consist of proprietary software programs that are integral to the
efficient operation of our business. It is important that the data processed by these systems remains confidential, as it often
includes competitive customer information, confidential customer transaction data, employee records, and key financial and
operational results and statistics. Portions of our business utilize information systems that provide critical services to both our
employees and our customers. Cyber incidents that impact the availability, reliability, speed, accuracy, or other proper
functioning of these systems could have a significant impact on our operating results. Certain of our software applications are
utilized by third parties who provide certain outsourced administrative functions, which may increase the risk of a
cybersecurity incident. Our information systems are protected through physical and software safeguards as well as backup
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ITEM 1A. RISK FACTORS - continued

systems considered appropriate by management. However, it is not practicable to protect against the possibility of damage
created by natural disasters, power loss, telecommunications failures, cybersecurity attacks, and similar events in every
potential circumstance that may arise.

We have experienced incidents involving attempted denial of service, malware attacks, and other events intended to disrupt
information systems, wrongfully obtain valuable information, or cause other types of malicious events that could have resulted
in harm to our business. To date, the systems we have employed have been effective in identifying these types of events at a
point when the impact on our business could be minimized. We have made and continue to make significant financial
investment in technologies and processes to mitigate these risks. Our business interruption insurance, which would offset
losses up to certain coverage limits in the event of a catastrophe, would not specifically extend to losses arising from a cyber
incident. A significant cyber incident, including system failure, security breach, disruption by malware, or other damage could
interrupt or delay our operations, damage our reputation, cause a loss of customers, expose us to a risk of loss or litigation,
and/or cause the company to incur significant time and expense to remedy such an event, any of which could have a material
adverse impact on our results of operations and financial position.

Our business could be harmed by antiterrorism measures.

As a result of terrorist attacks on the United States, federal, state, and municipal authorities have implemented and may
implement in the future various security measures, including checkpoints and travel restrictions on large trucks. Although
many companies would be adversely affected by any slowdown in the availability of freight transportation, the negative
impact could affect our business disproportionately. For example, we offer specialized services that guarantee on-time
delivery. If security measures disrupt the timing of deliveries, we could fail to meet the needs of our customers or could incur
increased costs in order to do so. There can be no assurance that new antiterrorism measures will not be implemented and that
such new measures will not have a material adverse effect on our business, results of operations, or financial condition.

Our results of operations can be impacted by seasonal fluctuations or adverse weather conditions.

We can be impacted by seasonal fluctuations which affect tonnage and shipment levels and, consequently, revenues and
operating results. Freight shipments and operating costs of the Freight Transportation and Truck Brokerage and Management
operating segments can be adversely affected by inclement weather conditions. Expedited shipments of the Premium
Logistics and Expedited Freight Services segment may decline due to post-holiday slowdowns during winter months and
plant shutdowns during summer months. Emergency roadside service events of the Emergency and Preventative Maintenance
segment are impacted by weather conditions that affect commercial vehicle operations. Climate change may have an influence
on the severity of weather conditions, which could adversely affect our freight shipments and level of services provided by
our non-asset-based segments and, consequently, our operating results.

Our financial statements may be impacted by future changes in accounting rules and requirements.

Future changes in accounting rules and disclosure requirements could significantly impact our reported financial results and
the comparability of financial statements. There are new accounting proposals under development by the standard setting
bodies which, if and when enacted, may have a significant impact on our financial statements, including the recognition of
revenue and accounting for leases. Furthermore, a conversion from U.S. generally accepted accounting principles to
International Financial Reporting Standards could change the way we account for, disclose, and present various aspects of our
financial position, results of operations, or cash flows. Potential future changes in accounting rules and regulations could be
time-consuming and costly to implement.
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ITEM 1A. RISK FACTORS - continued

The market value of our Common Stock may fluctuate and could be substantially affected by various factors.

The price of our Common Stock on the NASDAQ Global Select Market constantly changes. We expect that the market price
of our Common Stock will continue to fluctuate and the fluctuations may be unrelated to our financial performance. Our share
price may fluctuate as a result of a variety of factors, many of which are beyond our control. These factors include, but are not
limited to, the following:

e Actual or anticipated variations in our earnings, financial, or operating performance or liquidity, or those of other
companies in our industry;

e Changes in recommendations or projections of research analysts who follow our stock or the stock of other
companies in our industry;

e Failure to meet the earnings projections of research analysts who follow our stock;

e Changes in general economic and capital market conditions, including general market price declines or market
volatility;

e Reactions to our regulatory filings and announcements related to our business;

e  Operating and stock performance of other companies in our industry;

e Actions by government regulators;

e Litigation involving our company, our general industry, or both;

e News reports or trends, concerns, and other issues related to us or our industry, including changes in regulations; and

e  Other factors described in this “Risk Factors” section.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

The Company owns its corporate headquarters office building in Fort Smith, Arkansas, which contains 196,800 square feet.

Freight Transportation Segment

As of December 31, 2012, ABF operated out of 277 terminal facilities, 10 of which also serve as distribution centers. The
Company owns 122 of these facilities and leases the remainder from nonaffiliates. ABF’s distribution centers are as follows:

No. of Doors Square Footage
Owned:
Dayton, Ohio 330 250,700
Carlisle, Pennsylvania 333 196,200
Kansas City, Missouri 252 166,200
Winston-Salem, North Carolina 150 174,600
Atlanta, Georgia 226 158,200
South Chicago, Illinois 274 152,800
North Little Rock, Arkansas 196 150,500
Dallas, Texas 196 144,200
Albuquerque, New Mexico 85 71,000
Leased from nonaffiliate:
Salt Lake City, Utah 89 53,900

Non-Asset-Based Segments

Panther Expedited Services, Inc. leases the general offices of the Premium Logistics and Expedited Freight Services segment
located in two buildings in Seville, Ohio totaling approximately 55,900 square feet, as well as six additional locations with
approximately 53,800 square feet of office and warehouse space.

The Company also leases a secondary office building in Fort Smith, Arkansas with approximately 36,400 square feet of space
for the operations of the Truck Brokerage and Management segment and certain sales and administrative functions of the
Household Goods Moving Services segment.

FleetNet America, Inc. owns the offices of the Emergency and Preventative Maintenance segment, containing approximately
38,900 square feet located in Cherryville, North Carolina.

Albert Companies, Inc. owns the general offices and warehouse buildings containing approximately 71,000 square feet and
leases additional office space of approximately 15,400 square feet for the Household Goods Moving Services segment
operations located in Wichita Falls, Texas.

The Company believes that its facilities are suitable and adequate and that they have sufficient capacity to meet current
business requirements.

ITEM3. LEGAL PROCEEDINGS

For information related to the Company’s legal proceedings, see Note P to the Company’s consolidated financial statements
included in Part 11, Item 8 of this Annual Report on Form 10-K.

ITEM4. MINE SAFETY DISCLOSURES

Not applicable.
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PART Il

ITEMS5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

Market Information, Dividends and Holders

The Common Stock of Arkansas Best Corporation (the “Company”) trades on The NASDAQ Global Select Market
(“NASDAQ”) under the symbol “ABFS.” The following table sets forth the high and low recorded sale prices of the Common
Stock during the periods indicated as reported by NASDAQ and the cash dividends declared:

Cash
High Low Dividend
2012
TS A [V Uy TS $ 2279 $ 1718 $ 0.03
Second quarter 19.38 10.38 0.03
TRIFA QUAITEE ..ttt st enas 14.35 7.32 0.03
Fourth quarter 9.62 6.43 0.03
2011
TS A [V Uy USSP $ 28.53 $ 2315 $ 003
SECONA QUAIET ...ttt 26.42 21.26 0.03
TRIFA QUAITEE ..ttt sttt eeas 27.44 16.09 0.03
FOUIN QUATTET ...t 21.89 14.22 0.03

At February 22, 2013, there were 25,629,573 shares of the Company’s Common Stock outstanding, which were held by 298
stockholders of record.

The Company expects to continue to pay quarterly dividends in the foreseeable future, although there can be no assurances in
this regard since future dividends will be at the discretion of the Board of Directors and will depend upon the Company’s
future earnings, capital requirements, financial condition, and other factors. So long as no event of default exists under the
Term Loan before or after giving effect to any dividend, there are no material contractual restrictions on our ability to declare
and pay dividends. In response to the prolonged freight recession, the Board of Directors of the Company reduced the
quarterly dividend beginning in the first quarter of 2010 to $0.03 per share. On January 24, 2013, the Board of Directors
declared a quarterly dividend of $0.03 per share to stockholders of record on February 7, 2013.

Issuer Purchases of Equity Securities

The Company has a program to repurchase its Common Stock in the open market or in privately negotiated transactions. The
Company’s Board of Directors authorized stock repurchases of up to $25.0 million in 2003 and an additional $50.0 million in
2005. The repurchases may be made either from the Company’s cash reserves or from other available sources. The program
has no expiration date but may be terminated at any time at the Board’s discretion. The Company has made no repurchases of
its Common Stock since 2007.

As of December 31, 2012, the Company has purchased 1,618,150 shares for an aggregate cost of $56.8 million, leaving

$18.2 million available for repurchase under the program. The total shares repurchased by the Company, since the inception
of the program, have been made at an average price of $35.11 per share.
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ITEM6. SELECTED FINANCIAL DATA

The following table includes selected financial and operating data for the Company as of and for each of the five years in the
period ended December 31, 2012. This information should be read in conjunction with Item 7, “Management’s Discussion
and Analysis of Financial Condition and Results of Operations,” and Item 8, “Financial Statements and Supplementary Data,”
in Part 11 of this Annual Report on Form 10-K.

Year Ended December 31

20120 2011 2010 2009® 2008

(in thousands, except per share data)
Statement of Income Data:

Operating reVENUES .........cccovevveveveesiesresresiesieseenas $ 2,065999 $ 1907609 $ 1,657,864 $ 1472901 $ 1,833,052
Operating income (loss) (14,568) 9,759 (54,545) (168,706) 48,524
Income (loss) from continuing operations

before inCOme taxes.........coeevvevvevcieiicc s (16,992) 9,493 (53,797) (165,518) 49,910
Provision (benefit) for income taxes..........c.cc....... (9,260) 3,160 (21,376) (37,996) 20,742
Income (loss) from continuing operations

attributable to Arkansas Best Corporation®....... (7,732) 6,159 (32,693) (127,889) 29,168
Income (loss) from continuing operations

per common share, diluted® ............cc.ccoovunenne. (0.31) 0.23 (1.30) (5.12) 1.14
Cash dividends declared per common share® ...... 0.12 0.12 0.12 0.60 0.60

Balance Sheet Data:

TOtal SSELS....veveeeieieeeiciere e 1,034,462 916,220 860,951 869,546 972,298
Current portion of long-term debt...........c..cccoc.... 43,044 24,262 14,001 3,603 159
Long-term debt (including capital leases and

notes payable, excluding current portion) .......... 112,941 46,750 42,657 13,373 1,457

Other Data:

Net capital expenditures, including assets

acquired through capital leases and notes

PAYADIE® ... 68,854 76,575 41,886 43,676 41,996
Depreciation and amortization® ...............cc.......... 85,493 73,742 71,565 75,226 76,872

(1) 2012 includes the acquisition of Panther Expedited Services, Inc., with Panther’s operations included in the Company’s consolidated results of
operations since the acquisition date of June 15, 2012 (see Note D to the Company’s consolidated financial statements included in Part Il, Item 8 of
this Annual Report on Form 10-K).

(2) 2009 includes a goodwill impairment charge of $64.0 million (nondeductible for tax purposes), or $2.55 per share, and pre-tax pension settlement
expense of $4.6 million, or $0.11 per share, related to the supplemental benefit plan.

(3) Income (loss) from continuing operations excludes a noncontrolling interest in net income of a subsidiary of $0.2 million, $0.3 million, and
$0.4 million in 2011, 2010, and 2009, respectively.

(4) InJanuary 2010, the Company’s Board of Directors reduced the quarterly cash dividend to $0.03 per share.

(5) Capital expenditures are shown net of proceeds from the sale of property, plant and equipment.

(6) Excludes amortization of intangible assets associated with acquisition of Panther which totaled $2.3 million in 2012 (see Note E to the Company’s
consolidated financial statements included in Part I, Item 8 of this Annual Report on Form 10-K).
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ITEM7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

Arkansas Best Corporation (the “Company”) is a freight transportation services and solutions provider with five reportable
operating segments. The Company’s principal operations are conducted through its Freight Transportation segment, which
consists of ABF Freight System, Inc. and certain other subsidiaries of the Company (collectively “ABF”). The Company’s
other reportable operating segments are the following non-asset-based businesses: Premium Logistics and Expedited Freight
Services, Truck Brokerage and Management, Emergency and Preventative Maintenance, and Household Goods Moving
Services. The Company’s non-asset-based segments represent emerging lines of business which provide a complementary set
of transportation, logistics, and related solutions to the Freight Transportation segment. (See additional segment description in
Note N to the Company’s consolidated financial statements included in Part Il, Item 8 of this Annual Report on Form 10-K.)

ORGANIZATION OF INFORMATION

Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”) is provided to assist
readers in understanding the Company’s financial performance during the periods presented and significant trends which may
impact the future performance of the Company. This discussion should be read in conjunction with the Consolidated Financial
Statements of the Company and the related notes thereto included in Part Il, Item 8 of this Annual Report on Form 10-K.
MD&A includes forward-looking statements that are subject to risks and uncertainties. Actual results may differ materially
from the statements we make in this section due to a number of factors that are discussed in “Forward-Looking Statements” of
Part | and “Risk Factors” of Part I, Item 1A of this Annual Report on Form 10-K. MD&A is comprised of three major
sections:

e Results of Operations includes:

« anoverview of consolidated results with 2012 compared to 2011 and 2011 compared to 2010, including the
disclosure of certain non-GAAP performance measures which impacted consolidated results in 2012 and an
EBITDA schedule presented as a measure of consolidated financial performance and ability to service debt
obligations;

« a financial summary and analysis of the Freight Transportation segment results of 2012 compared to 2011
and 2011 compared to 2010, including a discussion of key actions and events that impacted the results; and

o a financial summary and analysis of the Company’s non-asset-based reportable operating segments,
including a discussion of key actions and events that impacted the results.

o a discussion of other matters impacting operating results including seasonality, effects of inflation,
economic conditions, environmental and legal matters, and information technology and cybersecurity.

e Liquidity and Capital Resources provides an analysis of key elements of the cash flow statements, borrowing
capacity and contractual cash obligations, including a discussion of financing arrangements and financial
commitments.

e Critical Accounting Policies discusses those accounting policies that are important to understanding certain of the
material judgments and assumptions incorporated in the reported financial results.

Income Taxes and Recent Accounting Pronouncements are discussed within separate sections of MD&A.
The key indicators necessary to understand the Company’s operating results include:

o  For the Freight Transportation segment:

« the overall customer demand for ABF’s freight transportation services;

« the volume of transportation services provided by ABF, primarily measured by average daily shipment
weight (“tonnage”) , which influences operating leverage as tonnage levels vary;

o the prices ABF obtains for its services, primarily measured by yield (“revenue per hundredweight”),
including fuel surcharges; and

e ABF’s ability to manage its cost structure, primarily in the area of salaries, wages, and benefits (“labor”),
with the total cost structure measured by the percent of operating expenses to revenue levels (“operating
ratio”).
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ITEM 7.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS - continued

A key factor in ABF’s ability to manage labor costs is the terms of its collective bargaining agreement with
the International Brotherhood of Teamsters (“IBT”), which covered approximately 75% of ABF’s
employees as of December 2012. Contract negotiations for the period subsequent to March 31, 2013, the
expiration date of ABF’s current collective bargaining agreement, began in late December 2012. The
negotiation of terms of the collective bargaining agreement is very complex. As further discussed in “Risk
Factors” of Part I, Item 1A of this Annual Report on Form 10-K, the inability to agree on acceptable terms
for the next period prior to the expiration of ABF’s current agreement could result in a work stoppage, the
loss of customers, or other events that could have a material adverse effect on the Company’s competitive
position, results of operations, cash flows, and financial position in 2013 and subsequent years.

In an ongoing effort to manage its cost structure to business levels, the Company routinely evaluates and
modifies the ABF network to reflect changes in customer demands and to reconcile ABF’s infrastructure
with tonnage levels and the proximity of customer freight. In consideration of ABF’s recent operating
results, the Company is currently evaluating adjustments to the ABF network, including the closure of
certain terminals and distribution centers, which is largely dependent upon ABF’s labor cost structure which
is impacted by its contractual obligations under its collective bargaining agreement with the IBT. The costs
to relocate ce